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UNITED STATES
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Washington, D.C. 20549

SCHEDULE 14A
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of
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¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
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(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.
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NOTICE OF ANNUAL MEETING

To the Shareholders of Textron Inc.:

The 2015 annual meeting of shareholders of Textron Inc. will be held on Wednesday, April 22, 2015, at 11:00 a.m. at the Company�s principal
executive office located at 40 Westminster Street, Providence, Rhode Island for the following purposes:

1.   To elect the eleven director nominees named in the proxy statement to hold office until the next annual shareholders� meeting;

2.   To approve the proposed Textron Inc. 2015 Long-Term Incentive Plan;

3.   To approve Textron�s executive compensation on an advisory basis;

4.   To ratify the appointment by the Audit Committee of Ernst & Young LLP as Textron�s independent registered public accounting firm for
2015;

5.   If properly presented at the meeting, to consider and act upon two shareholder proposals set forth beginning on page 55 in the accompanying
proxy statement, which are opposed by the Board of Directors; and

6.   To transact any other business as may properly come before the meeting or any adjournment or postponement of the meeting.

You are entitled to vote all shares of common stock registered in your name at the close of business on February 27, 2015. If your shares are
held in the name of your broker or bank and you wish to attend the meeting in person and vote your shares, your broker or bank must issue to
you a proxy covering your shares.

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

A list of shareholders entitled to vote at the 2015 annual meeting will be open to examination by any shareholder, for any purpose germane to
the meeting, for ten days prior to the meeting, at Textron�s principal executive office, 40 Westminster Street, Providence, Rhode Island 02903.

By order of the Board of Directors,

E. Robert Lupone

Executive Vice President,

General Counsel and Secretary
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Providence, Rhode Island

March 6, 2015
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YOUR VOTE IS IMPORTANT

BROKERS ARE NOT PERMITTED TO VOTE ON THE ELECTION OF DIRECTORS OR ON CERTAIN OTHER
PROPOSALS WITHOUT INSTRUCTIONS FROM THE BENEFICIAL OWNER. THEREFORE, IF YOUR SHARES ARE HELD IN
THE NAME OF YOUR BROKER OR BANK, IT IS IMPORTANT THAT YOU VOTE. WE ENCOURAGE YOU TO VOTE
PROMPTLY, EVEN IF YOU INTEND TO ATTEND THE ANNUAL MEETING.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON APRIL 22, 2015:

The Company�s Proxy Statement for the 2015 Annual Meeting of Shareholders, the Annual Report to Shareholders for the fiscal year
ended January 3, 2015 and the Company�s Annual Report on Form 10-K for the fiscal year ended January 3, 2015 are available at
www.textron.com under �Investor Relations � Investor Resources � Annual Report & Proxy Materials�. The Company will provide by mail,
without charge, a copy of its Annual Report on Form 10-K, at the request of registered shareholders. Please direct all inquiries to the
Company at (401) 457-2353 or by submitting a written request to the Secretary at Textron Inc., 40 Westminster Street, Providence,
Rhode Island 02903.
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PROXY STATEMENT

General

This proxy statement, which is being mailed on or about March 6, 2015, to each person entitled to receive the accompanying notice of annual
meeting, is furnished in connection with the solicitation by the Board of Directors of Textron Inc. of proxies to be voted at the annual meeting of
shareholders to be held on April 22, 2015, at 11:00 a.m. at the Company�s principal executive office, located at 40 Westminster Street,
Providence, Rhode Island, and at any adjournments or postponements thereof.

Shareholders Who May Vote

All shareholders of record at the close of business on February 27, 2015 will be entitled to vote. As of February 27, 2015, Textron had
outstanding 277,009,278 shares of common stock, each of which is entitled to one vote with respect to each matter to be voted upon at the
meeting. Proxies are solicited to give all shareholders who are entitled to vote on the matters that come before the meeting the opportunity to do
so whether or not they attend the meeting in person.

Voting

All shareholders may vote by mail. Shareholders of record may also vote via the Internet or by using the toll-free telephone number listed on the
proxy card. Internet and telephone voting information is provided on the proxy card. A control number, located on the lower right portion of the
proxy card, is designated to verify a shareholder�s identity and allow the shareholder to vote the shares and confirm that the voting instructions
have been recorded properly. If you vote via the Internet or by telephone, please do not return a signed proxy card. Shareholders who hold their
shares through a bank or broker can vote via the Internet or by telephone if these options are offered by the bank or broker.

If voting by mail, please complete, sign, date and return your proxy card enclosed with the proxy statement in the accompanying postage-paid
envelope. You can specify how you want your shares voted on each proposal by marking the appropriate boxes on the proxy card. If your proxy
card is signed and returned without specifying a vote or an abstention on any proposal, it will be voted according to the recommendation of the
Board of Directors on that proposal. That recommendation is shown for each proposal on the proxy card.

You also may vote in person at the meeting. If your shares are held in the name of your broker or bank and you wish to vote in person at
the meeting, you must request your broker or bank to issue you a proxy covering your shares.

Savings Plan Participants

If you are a participant in a Textron savings plan with a Textron stock fund as an investment option, the accompanying proxy card shows the
number of shares allocated to your account under the plan. When you vote via the Internet or by telephone, or your proxy card is returned
properly signed, the plan trustee will vote your proportionate interest in the plan shares in the manner you direct, or if you vote by mail and make
no direction, in proportion to directions received from the other plan participants (except for any shares allocated to your Tax Credit Account
under the Textron Savings Plan, which will be voted only as you direct). All directions will be held in confidence.

Changing or Revoking a Proxy

Whether voting by mail, via the Internet or by telephone, if you are a shareholder of record you may change or revoke your proxy at any time
before it is voted by submitting a new proxy with a later date, voting via the Internet or by telephone at a later time, delivering a written notice of
revocation to Textron�s Secretary, or voting in person at the meeting. If your shares are held in the name of your broker or bank, you may change
or revoke your voting instructions by contacting the bank or brokerage firm or other nominee holding the shares or by obtaining a legal proxy
from such institution and voting in person at the annual meeting.

1
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Required Vote

A quorum is required to conduct business at the meeting. A quorum requires the presence, in person or by proxy, of the holders of a majority of
the issued and outstanding shares entitled to vote at the meeting. Abstentions and broker �non-votes� are counted as present and entitled to vote for
purposes of determining a quorum. A broker non-vote occurs when you fail to provide voting instructions to your broker for shares owned by
you but held in the name of your broker and your broker does not have authority to vote without instructions from you. Under those
circumstances, your broker may be authorized to vote for you without your instructions on routine matters but is prohibited from voting without
your instructions on non-routine matters. The ratification of independent public accountants is a routine matter on which your broker may vote
your shares without your instructions. Non-routine matters include the election of directors, the approval of the Textron Inc. 2015 Long-Term
Incentive Plan, the advisory vote to approve Textron�s executive compensation and the shareholder proposals. Those items for which your broker
cannot vote result in broker non-votes.

Election of each of the nominees for director requires a vote of the majority of the votes cast at the meeting, which means that the number of
shares voted �for� a nominee for director must exceed the number of shares voted �against� that nominee. Abstentions and broker non-votes are not
counted for this purpose and will have no effect on the outcome of the election.

Approval of all other matters to be voted on at the meeting requires the affirmative vote of a majority of the shares present in person or
represented by proxy and entitled to vote on the matter. Abstentions will have the same effect as votes �against� the proposal, and broker
non-votes (when applicable) will have no effect on the outcome of the vote.

Costs of Proxy Solicitation

Textron pays the cost of this solicitation of proxies. Textron will request that persons who hold shares for others, such as banks and brokers,
solicit the owners of those shares and will reimburse them for their reasonable out-of-pocket expenses for those solicitations. In addition to
solicitation by mail, Textron employees may solicit proxies by telephone, by electronic means and in person, without additional compensation
for these services. Textron has hired Alliance Advisors, LLC of Bloomfield, New Jersey, a proxy solicitation organization, to assist in this
solicitation process for a fee of $15,000, plus reasonable out-of-pocket expenses.

Confidential Voting Policy

Under Textron�s policy on confidential voting, individual votes of shareholders are kept confidential from Textron�s directors, officers and
employees, except for certain specific and limited exceptions. Comments of shareholders written on proxies or ballots are transcribed and
provided to Textron�s Secretary. Votes are counted by employees of American Stock Transfer & Trust Company, LLC (�AST�), Textron�s
independent transfer agent and registrar, and certified by Inspectors of Election who are employees of AST.

Attending the Meeting

If your shares are held in the name of your bank or broker and you plan to attend the meeting, please bring proof of ownership with you to the
meeting. A bank or brokerage account statement showing that you owned voting stock of Textron on February 27, 2015 is acceptable proof to
obtain admittance to the meeting. If you are a shareholder of record, no proof of ownership is required. All shareholders or their proxies should
be prepared to present government-issued photo identification upon request for admission to the meeting.

2
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ELECTION OF DIRECTORS

At the 2015 annual meeting, eleven directors are to be elected to hold office until the 2016 annual meeting and until their successors have been
elected and qualified. All eleven nominees are currently Textron directors. It is the intention of the persons named on the accompanying proxy
card, unless otherwise instructed, to vote �For� each of the directors who have been nominated for election. If any director nominee is unable or
unwilling to serve as a nominee at the time of the annual meeting, the persons named as proxies will vote for the balance of the nominees and
may vote for a substitute nominee designated by the present Board. Information is furnished below with respect to each nominee for election.
The Board of Directors recommends a vote �FOR� each of the director nominees (Items 1 � 01 through 1�11 on the proxy card).

Nominees for Director

Scott C. Donnelly Director Since 2009
Mr. Donnelly, 53, is Chairman, President and Chief Executive Officer of Textron. Mr. Donnelly joined
Textron in June 2008 as Executive Vice President and Chief Operating Officer and was promoted to President
and Chief Operating Officer in January 2009. He was appointed to the Board of Directors in October 2009,
became Chief Executive Officer of Textron in December 2009 and Chairman of the Board in September
2010. Previously, Mr. Donnelly was the President and CEO of General Electric (GE) Company�s Aviation
business unit, a position he had held since July 2005. GE�s Aviation business unit is a leading maker of
commercial and military jet engines and components as well as integrated digital, electric power and
mechanical systems for aircraft. Prior to July 2005, Mr. Donnelly served as Senior Vice President of GE
Global Research, one of the world�s largest and most diversified industrial research organizations with
facilities in the U.S., India, China and Germany and held various other management positions since joining
GE in 1989. In 2013, Mr. Donnelly joined the board of directors of Medtronic plc.

Kathleen M. Bader Director Since 2004
Ms. Bader, 64, was President and Chief Executive Officer of NatureWorks LLC, which makes proprietary
plastic resins and was formerly known as Cargill Dow LLC, until her retirement in January 2006. Formerly
she was a Business President of a $4.2 billion plastics portfolio at the Dow Chemical Company, a diversified
chemical company. She joined Dow in 1973 and held various management positions in Dow�s global and
North American operations, before becoming Chairman, President and Chief Executive Officer of Cargill
Dow LLC, at the time an equal joint venture between Dow and Cargill Incorporated, in February 2004. She
assumed the position of President and Chief Executive Officer of NatureWorks in February 2005 following
Cargill�s acquisition of Dow�s interest in Cargill Dow. In 2011, Ms. Bader became a director of Tyson Foods,
Inc. She also served for seven years on President Bush�s Homeland Security Advisory Council.

3
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R. Kerry Clark Director Since 2003
Mr. Clark, 62, is the retired Chairman and Chief Executive Officer of Cardinal Health, Inc., a leading
provider of services supporting the health care industry. He joined Cardinal Health in April 2006 as President
and Chief Executive Officer, became Chairman in November 2007 and retired in September 2009. Prior to
joining Cardinal Health he was Vice Chairman of the Board, P&G Family Health, and a director of The
Procter and Gamble Company, which markets consumer products in over 140 countries, from 2002-2006. He
joined Procter and Gamble in 1974 and served in various key executive positions before becoming Vice
Chairman of the Board in 2002, and held that position until leaving the company in April 2006. Mr. Clark
became a director of General Mills, Inc. in 2009, a director of Avnet, Inc. in 2012 and a director of Anthem,
Inc. in 2014. He is also a director of Hauser Private Equity LLC, an investment firm.

James T. Conway Director Since 2011
Mr. Conway, 67, is a retired General in the United States Marine Corps who served as the 34th Commandant
of the Marine Corps from 2006 through his retirement in 2010 and concurrently as a member of the Joint
Chiefs of Staff. Prior to being named Commandant, Mr. Conway served as Director of Operations (J-3) on the
Joint Chiefs of Staff. Among his previous postings were Commanding General of I Marine Expeditionary
Force from 2002 through 2004 (which involved two combat tours in Iraq) Commanding General of the
1st Marine Division, and President of the Marine Corps University. Mr. Conway was named a director of xG
Technology, Inc. in 2015.

Ivor J. Evans Director Since 2003
Mr. Evans, 72, was appointed Chairman and Chief Executive Officer of Meritor, Inc. in August 2013, after
serving as Executive Chairman and Interim Chief Executive Officer and President since May 2013 and as a
director since 2005. Mr. Evans served as Vice Chairman of Union Pacific Corporation, one of America�s
leading transportation companies until his retirement in March 2005. He joined Union Pacific in 1998 as
President and Chief Operating Officer of the Union Pacific Railroad, and became Vice Chairman in January
2004. From 1989 to 1998, he served in various executive positions at Emerson Electric Company, including
Senior Vice President, Industrial Components and Equipment. Mr. Evans has also been an Operating Partner
at HCI Equity Partners (formerly, Thayer | Hidden Creek), a private equity firm, since April 2005. He served
as a director of Cooper Industries, from 2003 to 2012, Roadrunner Transportation Systems, Inc., from 2005 to
2014 and Spirit AeroSystems, from 2005 through April 2015.

Lawrence K. Fish Director Since 1999
Mr. Fish, 70, is the retired Chairman and Chief Executive Officer of Citizens Financial Group, Inc., a
multi-state bank holding company. He was named Chairman, President and Chief Executive Officer upon
joining the bank in 1992 and held that position until relinquishing the title of President in 2005 and the title of
Chief Executive Officer in 2007 and retiring in March 2009. Mr. Fish also serves as Chairman of the Board of
Directors of Houghton Mifflin Harcourt (since 2010) and as a director of Tiffany & Co. (since 2008) and
National Bank Holdings Corporation (since 2010).
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Paul E. Gagné Director Since 1995
Mr. Gagné, 68, is Chairman of Wajax Corporation, a leading Canadian distributor and support service
provider of mobile equipment, industrial components and power systems, a position he has held since May
2006. He previously was President and Chief Executive Officer of Avenor Inc., a publicly-traded Canadian
forest products company, serving in that capacity from 1991 until November 1997, when he left the company.
In 1998, Mr. Gagné joined Kruger Inc., a Canadian privately held producer of paper and tissue, as a
consultant in corporate strategic planning, serving in that capacity until December 2002. He has been on the
Board of Wajax Corporation since 1996, and he is also a director of CAE Inc. (since 2006). In 2011, Mr.
Gagné became a director of Ainsworth Lumber Co. Ltd. He also previously served as a director of Fraser
Papers Inc. from 2005 through 2011 and Inmet Mining Corporation from 1996 through 2013.

Dain M. Hancock Director Since 2005
Mr. Hancock, 73, was Executive Vice President of Lockheed Martin Corporation and President of Lockheed
Martin�s Aeronautics Company until his retirement in January 2005. Lockheed Martin is principally engaged
in the research, design, development, manufacture and integration of advanced technology systems, products
and services. He joined Lockheed Martin in 1993 as Vice President when Lockheed acquired General
Dynamics Corporation�s military aircraft business, with which Mr. Hancock began his industrial career.
Mr. Hancock served in various key executive positions before becoming President of Lockheed Martin
Tactical Aircraft Systems in 1995 and Executive Vice President of Lockheed Martin Corporation and
President of the Aeronautics Company in 2000.

Lord Powell of Bayswater KCMG Director Since 2001
Lord Powell, 73, previously served as Private Secretary and advisor on foreign affairs and defense to British
Prime Ministers Margaret Thatcher and John Major from 1983 to 1991. He is a director of LVMH Moët
Hennessy-Louis Vuitton (since 1996), Mandarin Oriental Hotel Group (since 1992), and Hong Kong Land
Holdings Limited (since 2008) and was a director of Caterpillar Inc. (from 2001 through 2013) and of
Schindler Holding Ltd. (from 2003 through March 2014). In January 2015, Lord Powell became an Advisory
Director of Northern Trust Corp.

Lloyd G. Trotter Director Since 2008
Mr. Trotter, 69, is a managing partner of GenNx 360 Capital Partners, a private equity buyout firm focused on
industrial business-to-business companies. Mr. Trotter was Vice Chairman of General Electric Company, a
diversified technology, media and financial services company, and President and Chief Executive Officer of
GE Industrial, one of GE�s principal businesses, a role he assumed in 2006 and held until his retirement in
February 2008. Mr. Trotter previously was Executive Vice President of Operations of GE and, from 2004 to
2006, he served as President and Chief Executive Officer of GE Consumer and Industrial, a role he assumed
following the 2004 merger of GE�s Consumer Products, Industrial Systems and Supply businesses. He began
his GE career in 1970 and held various production, technology and management positions in several GE
businesses, before being named a GE Senior Vice President and President and Chief Executive Officer of
Industrial Systems in 1998. Mr. Trotter also serves as a director of PepsiCo, Inc. (since 2008) and in January
2015, was named a director of Meritor, Inc. He also previously served on the supervisory board of Daimler
A.G. (from 2009 through 2014).
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James L. Ziemer Director Since 2007
Mr. Ziemer, 65, was the President and Chief Executive Officer and a director of Harley-Davidson, Inc. until
his retirement in April 2009. Harley-Davidson, Inc. is the parent company for the group of companies doing
business as Harley-Davidson Motor Company which design, manufacture and sell motorcycles and related
parts and accessories, and Harley-Davidson Financial Services, which provides related financing and
insurance. Mr. Ziemer had been a director of Harley-Davidson, Inc. since December 2004 and was named
President and Chief Executive Officer in April 2005. He previously served as Vice President and Chief
Financial Officer of Harley-Davidson from December 1990 to April 2005 and President of The
Harley-Davidson Foundation, Inc. from 1993 to 2006. Mr. Ziemer is also a director of Thor Industries, Inc.
(since 2010).

The Board of Directors

Experience, Qualifications, Attributes and Skills

The Board of Directors believes that the Board, as a whole, should possess a combination of skills, professional experience and diversity of
backgrounds necessary to oversee the Company�s business. In addition, the Board believes that there are certain attributes that every director
should possess, as reflected in the Board�s membership criteria. Accordingly, the Board and the Nominating and Corporate Governance
Committee consider the qualifications of directors and director candidates individually and in the broader context of the Board�s overall
composition and the Company�s current and future needs.

The Nominating and Corporate Governance Committee is responsible for developing and recommending criteria for director nominees to the
Board for approval. All of our current Board members share certain qualifications and attributes consistent with these criteria, which are set forth
in the Company�s Corporate Governance Guidelines and Policies and are summarized below under �Board Committees � Nominating and
Corporate Governance Committee�. These criteria include possessing specific skills and experience aligned with Textron�s strategic direction and
operating challenges and that complement the overall composition of the Board. In addition, each Board member has demonstrated core business
competencies, including high achievement and a record of success. All of our Board members are enthusiastic about Textron and devote
sufficient time to be fully engaged in their role as a Textron Board member. Finally, all of our directors, other than our current CEO, satisfy the
independence standards established by the New York Stock Exchange.

As discussed below, Textron�s directors have experience with businesses that operate in industries in which Textron operates, such as the
defense, aviation, manufacturing and finance industries, or that involve skills, such as marketing or product branding, that are integral to
Textron�s operations. The following highlights the specific experience, qualifications, attributes and skills of our individual Board members that
have led the Nominating and Corporate Governance Committee to conclude that these individuals should continue to serve on our Board:

� Mr. Donnelly, Textron�s current Chairman, President and CEO, has significant experience, gained in a variety of positions at General
Electric and Textron, in the aerospace and defense sector, innovation, manufacturing, sales and marketing, portfolio management, talent
development and business processes. Mr. Donnelly brings to the Board first-hand, real-time experience in, and understanding of,
Textron operations gained through his service with the Company as Chief Operating Officer and now Chairman, President and CEO.

� Ms. Bader has significant experience in strategic planning and change management, acquired through her leadership roles at Dow
Chemical Company and NatureWorks LLC; she has expertise in managing strategic business process implementation and its attendant
cultural transformation within global industrial business environments. She also brings to Textron extensive experience in managing
turnarounds, Six Sigma, customer loyalty and employee satisfaction and the expansion of international business.
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� Mr. Clark provides the Board with extensive expertise in establishing brand equity worldwide and extending strategic initiatives
globally, developed through his 30-year career at Procter and Gamble, as well as leadership in enhancing customer service and
advancing customer relationships. His experience as CEO of Cardinal Health provides additional insight and value in corporate
governance, talent development, change management, marketing and business development, and he is an �audit committee financial
expert� under the criteria adopted by the Securities and Exchange Commission.

� Mr. Conway managed significant operating budgets and addressed complex operational and strategic issues in his roles as a senior
Marine Corps officer and his positions as Commandant and as a member of the Joint Chiefs of Staff. Mr. Conway�s deep understanding
of the U.S. military and broad knowledge of the defense industry and international security issues, combined with his demonstrated
leadership and management skills, make him a valuable strategic advisor, especially with respect to our defense businesses.

� Mr. Evans has extensive experience in several industries in which Textron operates, including the transportation and manufacturing
industries. His considerable experience in restructuring and cost containment, developed through his work with Emerson and Union
Pacific and now as Chairman and CEO of Meritor, Inc., contributes to the Board�s evaluation of the Company�s long-term strategic plans
and actions to improve cost productivity. His work at HCI Equity Partners brings to the Textron Board valuable experience and insight
in portfolio management, mergers and acquisitions, corporate finance and operations management. Mr. Evans is also an �audit
committee financial expert� under the criteria adopted by the Securities and Exchange Commission.

� Mr. Fish has significant experience in the highest levels of leadership in the financial sector and brings to Textron considerable
expertise in banking and commercial finance, corporate governance, corporate finance and the domestic and international financial
markets. This experience assists the Board in its oversight of the Company�s finance business and other financial matters of importance
to the Company.

� Mr. Gagné has significant executive management and financial management experience as well as expertise in corporate strategic
planning and risk management, gained through his service and leadership roles in a number of business enterprises, including as CEO of
Avenor Inc., a Canadian public company. Mr. Gagné provides Textron with a seasoned assessment of Canadian business opportunities
and practices and other international business opportunities. He is also an �audit committee financial expert� under the criteria adopted by
the Securities and Exchange Commission and brings to the Audit Committee exceptional experience and understanding in the auditing
and accounting fields.

� Mr. Hancock�s extensive expertise in driving and growing business within the highly competitive aerospace and defense arena,
developed through his 39-year career at Lockheed Martin and General Dynamics, provides insight to the Board in overseeing Textron�s
defense and aerospace businesses. He brings to Textron a deep understanding of working with the Department of Defense (i.e. program
management, contracting, international defense markets), as well as aerospace manufacturing and general management.

� Lord Powell has extensive international business and national security experience garnered through distinguished high-level
government service and service in the private sector. He is an expert on many global regions where Textron does business and has keen
insight into geopolitical considerations that affect Textron�s efforts to increase its worldwide footprint. He also has a deep understanding
of two significant Textron markets: international defense industries and the requirements of governments for equipment and services
and has developed significant experience in matters relevant to executive compensation.

� Mr. Trotter has significant experience through his leadership roles within General Electric, a diversified company with a financial
services component in a variety of fields of importance to Textron. He has broad expertise in building powerful brands worldwide,
implementing world-class processes and developing talented people. He also has deep knowledge of manufacturing operations, supply
chain management and the development of international business opportunities, each of which is important to Textron�s operations.
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� Mr. Ziemer provides the Board with extensive expertise in establishing brand equity worldwide and leadership in fostering outstanding
customer satisfaction and loyalty, developed through his 40-year career at Harley-Davidson. Mr. Ziemer�s significant experience with
the captive finance business model assists the Board in its oversight of our Textron Financial business, and he is an �audit committee
financial expert� under the criteria adopted by the Securities and Exchange Commission.

Meetings and Organization

During 2014, the Board of Directors held six regular meetings. The Board has standing Audit, Nominating and Corporate Governance, and
Organization and Compensation committees. Directors are expected to regularly attend Board meetings and meetings of committees on which
they serve and also the annual meeting of shareholders. Each director attended at least 75% of the total number of Board and applicable
committee meetings. All directors attended the 2014 annual meeting of shareholders.

Corporate Governance

Governance Highlights

Director Independence �  10 of our 11 directors are independent, with our CEO being the only management director

�  Our Audit, Nominating and Corporate Governance and Organization and Compensation
Committees are each composed entirely of independent directors

�  The independent directors meet regularly in executive session without management present

Board Accountability �  All directors must stand for election annually and be elected by a majority of votes cast in
uncontested elections

�  Shareholders holding 25% of our outstanding shares may call a special meeting of shareholders

�  The number of other public company boards on which our directors may serve is limited

Independent Lead Director �  The independent directors annually designate a director from among the Committee chairs to
serve as Lead Director

�  The Lead Director is assigned clearly defined and expansive duties

�  The Lead Director presides at executive sessions of the independent directors without
management present at each regularly scheduled Board meeting

Textron Stock
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�  We have robust stock ownership requirements for both our directors and our senior executives,
all of whom currently meet their respective requirements

�  Our executives and our directors are prohibited from hedging or pledging Textron securities
Corporate Governance Guidelines and Policies

Textron�s Corporate Governance Guidelines and Policies, originally adopted in 1996 and most recently revised in July, 2013, meet or exceed the
listing standards adopted by the New York Stock Exchange and are posted on Textron�s website, www.textron.com, under �Investor Relations �
Corporate Governance/ Corporate Governance Guidelines and Policies,� and are also available in print upon request to Textron�s Secretary.
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Code of Ethics

Textron�s Business Conduct Guidelines, originally adopted in 1979 and most recently revised in September 2010, are applicable to all employees
of Textron including the principal executive officer, the principal financial officer and the principal accounting officer. The Business Conduct
Guidelines are also applicable to directors with respect to their responsibilities as members of the Board of Directors. The Business Conduct
Guidelines are posted on Textron�s website, www.textron.com, under �About Textron � Our Commitment � Ethics and Compliance,� and are also
available in print upon request to Textron�s Secretary. We intend to post on our website, at the address specified above, any amendments to the
Business Conduct Guidelines or the grant of a waiver from a provision of the Business Conduct Guidelines requiring disclosure under applicable
Securities and Exchange Commission rules.

Director Independence

The Board of Directors has determined that Ms. Bader, Messrs. Clark, Conway, Evans, Fish, Gagné, Hancock, Trotter and Ziemer and Lord
Powell, are independent, as defined under the listing standards of the New York Stock Exchange, based on the criteria set forth in the Textron
Corporate Governance Guidelines and Policies which are posted on Textron�s website as described above. In making its determination, the Board
examined relationships between directors or their affiliates with Textron and its affiliates and determined that each such relationship did not
impair the director�s independence. Specifically, the Board considered the fact that in 2014, the Textron Charitable Trust made a $10,000
donation to Friends of Atlantic Partnership Inc., the sister organization to the Atlantic Partnership for which Lord Powell serves as Chairman, a
$20,000 donation to The Marine Corps University Foundation, an organization for which Mr. Conway serves as Chairman, and a $10,000
donation to the Semper Fi Wounded Warrior Fund, an organization for which Mr. Conway�s wife serves as Board Vice President. The Board
determined that these donations have not compromised either director�s independence as a Textron director.

Other Directorships

Textron�s Corporate Governance Guidelines and Policies limit the number of other public company boards on which non-management directors
may serve to five in the case of a director who is not a public company chief executive officer and three in the case of a director who is a chief
executive officer of a public company.

Leadership Structure

Historically, as reflected in Textron�s Corporate Governance Guidelines and Policies, the Board has determined that the practice of combining
the positions of Chairman of the Board and Chief Executive Officer serves the best interests of Textron and its shareholders. This is because the
Board believes that the CEO, with his extensive knowledge of the Company�s businesses and full time focus on the business affairs of the
Company, makes a more effective Chairman than an independent director, especially given the size and multi-industry nature of the Company�s
business. The Board has committed to review, at least once every two years, whether combining these positions serves the best interests of
Textron and its shareholders.

The functions of the Board are carried out by the full Board, and when delegated, by the Board committees, with each director being a full and
equal participant. The Board is committed to high standards of corporate governance and its Corporate Governance Guidelines and Policies were
designed, in part, to ensure the independence of the Board and include a formal process for the evaluation of CEO performance by all
non-management Board members. The evaluation is used by the Organization and Compensation Committee as a basis to recommend the
compensation of the CEO. In addition, the Audit Committee, the Nominating and Corporate Governance Committee, and the Organization and
Compensation Committee are composed entirely of independent directors. Each of these committees� charters provides that the committee may
seek the counsel of independent advisors and each routinely meets in an executive session without management present. The Board and each of
its three principal committees perform an annual self-evaluation.

The independent directors annually designate a director from among the chairs of the Audit Committee, the Nominating and Corporate
Governance Committee and the Organization and Compensation Committee to serve
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as Lead Director. The Lead Director is assigned clearly defined and expansive duties, including (i) presiding at all meetings of the Board at
which the Chairman is not present, including all executive sessions of the Board, (ii) serving, when needed, as liaison between the CEO and the
independent directors, (iii) identifying, together with the CEO, key strategic direction and operational issues upon which the Board�s annual core
agenda is based, (iv) discussing agenda items and time allocated for agenda items with the CEO prior to each Board meeting, including the
authority to make changes and approve the agenda for the meeting, (v) determining the type of information to be provided to the directors for
each scheduled Board meeting, (vi) convening additional executive sessions of the Board, (vii) determining to meet with Textron shareholders,
as appropriate, after consultation with the CEO and General Counsel, and (viii) such other functions as the Board may direct. Textron�s Corporate
Governance Guidelines and Policies also require that the Board meet in executive session for independent directors without management present
at each regularly scheduled Board meeting. Textron�s Lead Director presides at such sessions. Additional executive sessions may be convened at
any time at the request of a director, and, in such event, the Lead Director presides. During 2014, the independent directors met in executive
session without management present during each of the Board�s six meetings. Currently, Kathleen M. Bader serves as Lead Director. The
Nominating and Corporate Governance Committee reassesses on an annual basis the continuing effectiveness of the role of Lead Director.

Risk Oversight

The Board oversees the Company�s enterprise risk management process. Management reviews the process, including identification of key risks
and steps taken to address them, with the full Board on a periodic basis. These reviews occur at an annual dedicated risk management session
and as part of the Board�s annual review of the Company�s strategy. Although the full Board is responsible for this oversight function, the
Organization and Compensation Committee, the Nominating and Corporate Governance Committee and the Audit Committee assist the Board in
discharging its oversight duties.

The Organization and Compensation Committee reviews risks related to the subject matters enumerated in its charter, including risks associated
with the Company�s compensation programs, to provide incentive compensation arrangements for senior executives that do not encourage
inappropriate risk taking. The Nominating and Corporate Governance Committee considers risks related to the subject matters for which it is
responsible as identified in its charter, including risks associated with corporate governance. Similarly, the Audit Committee discusses with
management and the independent auditor, as appropriate, (i) risks related to its duties and responsibilities as described in its charter,
(ii) management�s policies and processes for risk assessment and risk management and (iii) in the period between the Board�s risk oversight
reviews, management�s evaluation of the Company�s major risks and the steps management has taken or proposes to take to monitor and mitigate
such risks.

Accordingly, while each of the three committees contributes to the risk management oversight function by assisting the Board in the manner
outlined above, the Board itself remains responsible for the oversight of the Company�s risk management program.

Shareholder Communications to the Board

Shareholders or other interested parties wishing to communicate with the Board of Directors, the Lead Director, the non-management directors
as a group or with any individual director may do so by calling (866) 698-6655 (toll-free) or (401) 457-2269, writing to Board of Directors at
Textron Inc., 40 Westminster Street, Providence, Rhode Island 02903, or by e-mail to textrondirectors@textron.com. The telephone numbers
and addresses are also listed on the Textron website. All communications received via the above methods will be sent to the Board of Directors,
the Lead Director, the non-management directors or the specified director.

Compensation of Directors

During 2014, for their service on the Board, non-employee directors were paid an annual retainer of $215,000 ($100,000 of which must be
deferred and paid in the form of stock units, as discussed below). The annual retainer is prorated for directors who join the Board during the
year. Non-employee directors who served on the Executive Committee or one of the standing committees, other than the Audit Committee,
received $1,500
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for each committee meeting attended. Non-employee directors who served on the Audit Committee received $2,500 for each committee meeting
attended. Textron reimburses each director for his or her expenses in attending Board or committee meetings. The chairs of the Audit
Committee, the Nominating and Corporate Governance Committee and the Organization and Compensation Committee received, respectively,
an additional $15,000, $10,000 and $12,500, and the Lead Director an additional $15,000.

Textron maintains a Deferred Income Plan for Non-Employee Directors (the �Directors Deferred Income Plan�) under which they can defer all or
part of their cash compensation until retirement from the Board. Deferrals are made either into an interest bearing account which bears interest at
a monthly rate that is one-twelfth of the greater of 8% and the average for the month of the Moody�s Corporate Bond Yield Index, but in either
case, not to exceed a monthly rate equal to 120% of the Applicable Federal Rate as provided under Section 1274(d) of the Internal Revenue
Code, or into an account consisting of Textron stock units, which are equivalent in value to Textron common stock. Textron credits dividend
equivalents to the stock unit account. Each year, directors are required to defer a minimum of $100,000 of their annual retainer into the stock
unit account.

Textron sponsors a Directors Charitable Award Program that was closed to new participants in 2004. Under the program, Textron contributes up
to $1,000,000 to the Textron Charitable Trust on behalf of each participating director upon his or her death, and the Trust donates 50% of that
amount in accordance with the director�s recommendation among up to five charitable organizations. Textron currently maintains life insurance
policies on the lives of the participating directors the proceeds of which may be used to fund these contributions. In 2014, Textron paid a total of
$25,122 in premiums on the policies insuring our current directors. The directors do not receive any direct financial benefit from this program
since the insurance proceeds and charitable deductions accrue solely to Textron. Non-employee directors also are eligible to participate in the
Textron Matching Gift Program under which Textron will match contributions of directors and full-time employees to eligible charitable
organizations at a 1:1 ratio up to a maximum of $7,500 per year.

Non-employee directors are eligible to receive awards granted under the Textron Inc. 2007 Long-Term Incentive Plan. Other than a one-time
grant of restricted stock received upon joining the Board, they currently do not receive any such awards. This grant of restricted stock, in the
amount of 2,000 shares, does not vest until the director has completed at least five years of Board service and all successive terms of Board
service to which he or she is nominated and elected or in the event of death or disability or a change in control of Textron.

In order to align the financial interests of our directors with the interests of our shareholders, we require that our directors maintain a specified
level of stock ownership equal to eight times the portion of their annual retainer payable in cash; toward this end, we require all non-employee
directors to defer a minimum of $100,000 of their annual retainer into the stock unit account of the Directors Deferred Income Plan. All directors
currently meet the stock ownership requirement which allows them to achieve the required level of ownership over time in the case of directors
who have more recently joined the Board. We also have a stock retention policy restricting non-employee directors from transferring stock units
or restricted stock while they serve on the Board. In addition, our directors are prohibited from (i) pledging Textron securities as collateral for
any loan or holding Textron securities in a margin account or (ii) engaging in short sales of Textron securities or transactions in publicly-traded
options or derivative securities based on Textron�s securities.

In December 2014, following a review of the non-employee directors� compensation and benefits program by the Nominating and Corporate
Governance Committee, on recommendation of the committee, the Board determined not to make any modifications to the program for 2015.
None of our directors receive compensation for serving on the Board from any shareholder or other third party.

Employee directors do not receive fees or other compensation for their service on the Board or its committees.
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