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% Notes due

We will pay interest on the notes on and of each year, beginning on , 2008. The notes will mature
on s . We may, at our option, redeem the notes in whole or in part at any time at the price specified under "Description of the
Notes Optional Redemption." If we experience a change of control triggering event, we may be required to offer to purchase the notes from
holders as described under "Description of the Notes Change of Control Triggering Event."

The notes will be our unsecured senior obligations and will rank equally with all of our existing and future unsecured senior indebtedness.

Investing in the notes involves risks that are described under ''Risk Factors'' beginning on page S-10 of this
prospectus supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.

Per Note Total
Public Offering Price % $
Underwriting Discount % $
Proceeds to us (before expenses) % $
Interest on the notes will accrue from , 2007.
The underwriters expect to deliver the notes to purchasers on or about , 2007 in book-entry form only through the facilities of

The Depository Trust Company and its participants, including Clearstream Banking, société anonyme, and Euroclear Bank S.A./N.V., as
operator of the Euroclear System.

Joint Book-Running Managers

Banc of America Securities LLC Citi Goldman, Sachs & Co.
2007
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The notes are offered for sale in those jurisdictions where it is lawful to make such offers. The distribution of this prospectus supplement
and the accompanying prospectus and the offering or sale of the notes in some jurisdictions may be restricted by law. Persons into whose
possession this prospectus supplement and the accompanying prospectus come are required by us and the underwriters to inform themselves
about and to observe any applicable restrictions. This prospectus supplement and the accompanying prospectus may not be used for or in
connection with an offer or solicitation by any person in any jurisdiction in which that offer or solicitation is not authorized or to any person to
whom it is unlawful to make that offer or solicitation.

No person is authorized to give any information or to make any representations other than those contained or incorporated by reference in
this prospectus supplement or the accompanying prospectus and, if given or made, such information or representations must not be relied upon
as having been authorized. Neither the delivery of this prospectus supplement or the accompanying prospectus, nor any sale made hereunder and
thereunder, shall under any circumstances create any implication that there has been no change in our affairs since the date of this prospectus
supplement or that the information contained or incorporated by reference herein or therein is correct as of any time subsequent to the date of
such information.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement supplements the accompanying prospectus. The accompanying prospectus is part of a registration statement
that we filed with the Securities and Exchange Commission, or the SEC, using a "shelf" registration process. Under this shelf registration
process, we may sell any combination of the securities described in the accompanying prospectus in one or more offerings up to the aggregate
total initial public offering price stated therein. The accompanying prospectus provides you with a general description of these securities, and
this prospectus supplement contains specific information about the terms of this offering of notes.

This prospectus supplement, or the information incorporated by reference in this prospectus supplement, may add, update or change
information in the accompanying prospectus. If information in this prospectus supplement, or the information incorporated by reference in this
prospectus supplement or the accompanying prospectus, is inconsistent with the accompanying prospectus, this prospectus supplement, or the
information incorporated by reference in this prospectus supplement or the accompanying prospectus, will apply and will supersede that
information in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus in
making your investment decision. You should also read and consider the information in the documents we have referred you to under "Where
You Can Find Additional Information" in this prospectus supplement.

non non non
s

References in this prospectus supplement and the accompanying prospectus to "Textron," "we," "us," "our" and "our company" are to
Textron Inc. and, as applicable, its subsidiaries. When we refer to the "notes" in this prospectus supplement, we mean the notes being offered by
this prospectus supplement, unless we state otherwise.
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SUMMARY

This summary highlights selected information included or incorporated by reference in this prospectus supplement and the accompanying
prospectus supplement. This summary does not contain all of the information that you should consider before investing in the notes. You should
read this entire prospectus supplement and the accompanying prospectus carefully, including the information incorporated by reference,
especially the risks of investing in the notes described under "Risk Factors," before making an investment decision. See "Where You Can Find
More Information" in this prospectus supplement.

Textron Inc.
General

Textron Inc. is a global, multi-industry company operating in 32 countries with approximately 40,000 employees. We leverage our global
network of aircraft, industrial and finance businesses to provide customers with innovative solutions and services. We operate in four business
segments Bell, Cessna, Industrial and Finance. Our business segments include operations that are unincorporated divisions of Textron Inc. or its
subsidiaries and others that are separately incorporated subsidiaries.

Bell Segment
The Bell segment is comprised of Bell Helicopter and Textron Systems.
Bell Helicopter

Bell Helicopter is one of the leading suppliers of helicopters, tiltrotor aircraft and helicopter-related spare parts and services in the world.
Bell Helicopter manufactures for both military and commercial applications. Bell Helicopter's revenues accounted for approximately 20%, 21%
and 19% of our total revenues in 2006, 2005 and 2004, respectively.

Bell Helicopter supplies advanced military helicopters and support (including spare parts, support equipment, technical data, trainers, pilot
and maintenance training, component repairs, aircraft modifications, contractor maintenance and field and product support engineering services)
to the U.S. Government and to military customers outside the United States. Bell Helicopter is one of the leading suppliers of helicopters to the
U.S. Government and, in association with The Boeing Company, the only supplier of military tiltrotor aircraft.

Bell Helicopter also is a leading supplier of commercially certified helicopters to corporate, offshore petroleum exploration and
development, utility, charter, police, fire, rescue and emergency medical helicopter operators.

Bell Helicopter's business competes against a number of competitors based in the United States and other countries, and its spare parts
business competes against numerous competitors around the world. Competition is based primarily on price, quality, product support,
performance, reliability and reputation.

Textron Systems

Textron Systems is a primary supplier to the defense, aerospace and general aviation markets. Its principal strategy is to address the
emphasis being placed by the U.S. Department of Defense on network centric warfare and the leveraging of advances in information technology
by focusing on the development and production of networked sensors, weapons and the associated algorithms and software. Textron Systems
manufactures "smart" weapons, airborne and ground-based surveillance systems, aircraft landing systems, hovercraft, search and rescue vessels,
armored vehicles and turrets, reciprocating piston aircraft engines and aircraft and missile control actuators, valves and related components, and
networking, situational awareness and intelligence analysis software. While Textron
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Systems sells most of its products directly to U.S. customers, it also sells an increasing number of products in more than 25 other countries
through a growing, global network of sales representatives and distributors.

Textron Systems competes against a number of competitors in the United States and other countries on the basis of technology,
performance, price, quality and reliability, product support, installed base and reputation.

Cessna Segment

Based on unit sales, Cessna Aircraft Company is the world's largest manufacturer of general aviation aircraft. Cessna currently has four
major product lines: Citation business jets, single engine turboprop Caravans, Cessna single engine piston aircraft and after-market parts and
services. Cessna's revenues accounted for approximately 36%, 35% and 30% of our total revenues in 2006, 2005 and 2004, respectively.

Cessna markets its products worldwide primarily through its own sales force, as well as through a network of authorized independent sales
representatives, depending upon the product line. Cessna has several competitors in various market segments. Cessna's aircraft compete with
other aircraft that vary in size, speed, range, capacity, handling characteristics and price.
Industrial Segment

The Industrial Segment is comprised of our E-Z-GO, Jacobsen, Kautex, Greenlee and Fluid & Power businesses.

E-Z-GO

E-Z-GO designs, manufactures and sells golf cars and off-road utility vehicles powered by electric and internal combustion engines under
the E-Z-GO name, as well as multi-purpose utility vehicles under the E-Z-GO and Cushman brand names.

E-Z-GO's commercial customers consist primarily of golf courses, resort communities and municipalities, as well as commercial and
industrial users such as airports and factories. E-Z-GO's off-road utility vehicles and golf cars are also sold into the consumer market. Sales are
made through a network of distributors and directly to end-users. E-Z-GO has two major competitors for golf cars and several other competitors
for utility vehicles. Competition is based primarily on price, quality, product support, performance, reliability and reputation.

Jacobsen

Jacobsen designs, manufactures and sells professional turf maintenance equipment and specialized turf care vehicles. Major brand names
include Ransomes, Jacobsen and Cushman.

Jacobsen's commercial customers consist primarily of golf courses, resort communities, sporting venues and municipalities. Sales are made
through a network of distributors and directly to end users. Jacobsen has two major competitors for professional turf maintenance equipment and
several other competitors for specialized turf care. Competition is based primarily on price, quality, product support, performance, reliability and
reputation.

Kautex

Kautex, headquartered in Bonn, Germany, is a leading global manufacturer of blow-molded fuel systems and other blow-molded parts for
automobile original equipment manufacturers and, to a lesser extent, other industrial customers.
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Revenues of Kautex accounted for approximately 13%, 15% and 19% of our total revenues in 2006, 2005 and 2004, respectively. Kautex
operates plants near its major customers all around the world. Kautex also is a leading supplier of windshield and headlamp washer systems in
the original equipment automobile market. In North America, Kautex produces metal fuel fillers and engine camshafts for the automotive
market. In Germany, Kautex produces plastic containers for household and industrial uses.

Kautex has a number of competitors worldwide, some of whom are owned by the automotive original equipment manufacturers that
compose Kautex's targeted customer base. Competition typically is based on a number of factors, including price, quality, reputation, prior
experience and available manufacturing capacity.

Greenlee

Greenlee consists of Greenlee and Klauke. These companies manufacture powered equipment, electrical test and measurement instruments,
hand and hydraulic powered tools and electrical and fiber optic connectors under the Greenlee, Fairmont, Klauke, Progressive and Tempo brand
names. The products principally are used in the electrical construction and maintenance, telecommunications and plumbing industries. Greenlee
distributes its products through a global network of sales representatives and distributors and sells its products directly to home improvement
retailers and original equipment manufacturers. Rothenberger L.L.C., a 50-50 joint venture between Greenlee Plumbing Inc. and Rothenberger
USA, Inc., a subsidiary of Rothenberger AG, sells hand and powered tools for the plumbing and mechanical industries in North America. The
Greenlee businesses face competition from numerous manufacturers based primarily on price, quality, performance, reliability, delivery and
reputation.

Fluid & Power

Fluid & Power consists of four product lines: Gear Technologies, Union Pump, Polymer Systems and Hydraulics. Gear Technologies
designs and manufactures industrial gears, mechanical transmission systems, worm gear speed reducers, screwjacks, gear motors and gear sets
under the David Brown, Benzlers, Cone Drive and Radicon brand names, primarily for the defense, industrial and mining industries. Union
Pump designs and manufactures industrial pumps for the oil, gas, petrochemical and desalinization industries under the Union brands. Polymer
Systems designs and manufactures industrial pumps, extrusion equipment and screen changers for the polymer industry under the Maag brand
name. Hydraulics designs, manufactures and sells hydraulic pumps, valves, pilot controls and power takeoffs under the David Brown, Hydreco
and Powauto brands. These products are sold to a variety of customers, including original equipment manufacturers, governments, distributors
and end users. Fluid & Power faces competition from other manufacturers based primarily on price, quality, product support, performance,
reliability, delivery and reputation.

Finance Segment

Our Finance segment consists of Textron Financial Corporation and its subsidiaries, or Textron Financial. Textron Financial is a diversified
commercial finance company with core operations in six markets:

Asset-Based Lending provides asset-based loans to middle-market companies in several industries and provides factoring
arrangements primarily for freight companies;

Aviation Finance provides financing for new and used Cessna business jets, single engine turboprops, piston-engine
airplanes, Bell helicopters and other general aviation aircraft;
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Distribution Finance primarily offers inventory finance programs for dealers of products manufactured by Textron and for
dealers of a variety of other household, housing, leisure, agricultural and technology products;

Golf Finance primarily makes mortgage loans for the acquisition and refinancing of golf courses and provides term
financing for E-Z-GO golf cars and Jacobsen turf-care equipment;

Resort Finance primarily extends loans to developers of vacation interval resorts, secured primarily by notes receivable and
interval inventory; and

Structured Capital primarily engages in long-term leases of large-ticket equipment and real estate, primarily with investment
grade lessees.

Textron Financial's other financial services and products include transaction syndication, equipment appraisal and disposition and portfolio
servicing offered through Textron Business Services, Inc.

Textron Financial's financing activities are confined almost exclusively to secured lending and leasing to commercial markets. Textron
Financial's services are offered primarily in North America. However, Textron Financial finances certain Textron products worldwide,
principally Bell helicopters and Cessna aircraft.

In 2006, 2005 and 2004, Textron Financial paid Textron $1.0 billion, $0.8 billion and $0.9 billion, respectively, related to the sale of
Textron-manufactured products that were financed by Textron Financial. Textron also received proceeds in those years of $63 million,
$41 million and $77 million, respectively, from the sale of equipment from its manufacturing operations to Textron Financial for use under
operating lease agreements.

The commercial finance environment in which Textron Financial operates is highly fragmented and extremely competitive. Textron
Financial is subject to competition from various types of financing institutions, including banks, leasing companies, insurance companies,
commercial finance companies and finance operations of equipment vendors. Competition within the commercial finance industry is primarily
focused on price, terms, structure and service.

UIC Acquisition

In November 2007, we acquired approximately 86% of the outstanding shares of common stock of United Industrial Corporation, or UIC,
for approximately $700 million. The shares were tendered to us pursuant to our offer made in connection with our agreement and plan of merger
with UIC. We plan to complete the acquisition of UIC by merger with one of our subsidiaries as soon as practicable. UIC operates through its
wholly owned subsidiary, AAI Corporation. AAl is a leading provider of intelligent acrospace and defense systems, including unmanned aircraft
and ground control stations, aircraft and satellite test equipment, training systems and countersniper devices. We plan to integrate this business
into our Bell segment.

We are incorporated under the laws of Delaware. Our principal executive offices are located at 40 Westminster Street, Providence, Rhode
Island 02903, and our telephone number is (401) 421-2800.
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms of the notes, see
"Description of the Notes" below and "Description of Debt Securities" in the accompanying prospectus.

Issuer Textron Inc.

Notes Offered $ aggregate principal amount of % Notes due

Maturity s

Interest Interest on the notes will accrue from , 2007 and will
be payable at the rate set forth on the cover of this prospectus
supplement semi-annually on and of each year,
beginning on , 2008.

Ranking The notes will be our unsecured senior obligations and will rank

equally with all of our existing and future unsecured and
unsubordinated indebtedness.

Optional Redemption We may, at our option, redeem the notes in whole or in part at any
time at the price specified in this prospectus supplement. See
"Description of the Notes Optional Redemption."

Mandatory Offer to Repurchase If we experience a "Change of Control Triggering Event" (as defined
in this prospectus supplement), we will be required, unless we have
exercised our right to redeem the notes, to offer to purchase the notes
at a purchase price equal to 101% of their principal amount, plus
accrued and unpaid interest. See "Description of the Notes Change of
Control Triggering Event."

Covenants We will agree to certain restrictions on liens, mortgages and sale and
leaseback transactions. These covenants are subject to important
qualifications and exceptions. See "Description of Debt
Securities Particular Terms of Senior Debt Securities Limitations
upon mortgages" and " Limitations upon sale and leaseback
transactions" in the accompanying prospectus. We will also agree to
certain restrictions on our ability to consolidate with or merge into
any other corporation or transfer our assets substantially as an
entirety. See "Description of Debt Securities Terms Applicable to
Senior Debt Securities and Subordinated Debt
Securities Consolidation, merger and sale of assets" in the
accompanying prospectus.

Further Issuances of Notes We may, without the consent of the holders of the notes, create and
issue additional notes ranking equally with the notes that we are
offering and otherwise identical in all respects to the notes (except
for the issue price, the date from which interest first accrues and the
first interest payment date) so that those additional notes will be
consolidated and form a single series with the notes that we are
offering. No additional notes may be issued if an event of default
under the indenture has occurred.
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Use of Proceeds

Denomination and Form

Risk Factors

Trustee

Governing Law
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We plan to use the net proceeds from the issuance of the notes for
general corporate purposes, including to repay a portion of our
commercial paper borrowings incurred to fund the acquisition of
UIC. See "Use of Proceeds."

We will issue the notes in the form of one or more fully registered
global notes registered in the name of the nominee of The Depository
Trust Company, or DTC. Beneficial interests in the notes will be
represented through book-entry accounts of financial institutions
acting on behalf of beneficial owners as direct and indirect
participants in DTC. Clearstream Banking, société anonyme and
Euroclear Bank, S.A./N.V., as operator of the Euroclear System, will
hold interests on behalf of their participants through their respective
U.S. depositaries, which in turn will hold such interests in accounts
as participants of DTC. Except in the limited circumstances
described in this prospectus supplement, owners of beneficial
interests in the notes will not be entitled to have notes registered in
their names, will not receive or be entitled to receive notes in
definitive form and will not be considered holders of notes under the
indenture. The notes will be issued only in denominations of $2,000
and integral multiples of $1,000 in excess thereof.

Investing in the notes involves risks that are described under
""Risk Factors'' beginning on page S-10 of this prospectus
supplement.

The Bank of New York Trust Company, N.A.

The notes and the indenture will be governed by New York law.
S-9
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RISK FACTORS

In considering whether or not to purchase the notes, you should carefully consider the risks described below and the other information we
have included or incorporated by reference in this prospectus supplement and the accompanying prospectus. These risk factors update and
supersede the risk factors in the accompanying prospectus.

We have customer concentration with the U.S. Government.

During 2006, we derived approximately 19% of our revenues from sales to a variety of U.S. Government entities. Our U.S. Government
revenues have continued to grow both organically and through acquisitions, such as our recent acquisition of UIC. Our ability to compete
successfully for and retain U.S. Government business is highly dependent on technical excellence, management proficiency, strategic alliances,
cost-effective performance, and the ability to recruit and retain key personnel. Our revenues from the U.S. Government largely result from
contracts awarded to us under various U.S. Government programs, primarily defense-related programs. The funding of these programs is subject
to congressional appropriation decisions. Although multiple-year contracts may be planned in connection with major procurements, Congress
generally appropriates funds on a fiscal-year basis even though a program may continue for several years. Consequently, programs are often
only partially funded initially, and additional funds are committed only as Congress makes further appropriations. The reduction or termination
of funding, or changes in the timing of funding, for a U.S. Government program in which we provide products or services would result in a
reduction or loss of anticipated future revenues attributable to that program, and could have a negative impact on our results of operations. While
the overall level of U.S. defense spending has increased in recent years for numerous reasons, including increases in funding of operations in
Iraq and Afghanistan and the U.S. Department of Defense's military transformation initiatives, we can give no assurance that such spending will
continue to grow or not be reduced. Significant changes in national and international priorities for defense spending could impact the funding, or
the time of funding, of our programs, which could negatively impact our results of operations and financial condition.

U.S. Government contracts may be terminated at any time and may contain other unfavorable provisions.

The U.S. Government typically can terminate or modify any of its contracts with us either for its convenience or if we default by failing to
perform under the terms of the applicable contract. A termination arising out of our default could expose us to liability and have an adverse
effect on our ability to compete for future contracts and orders.

If any of our contracts are terminated by the U.S. Government, our backlog would be reduced, in accordance with contract terms, by the
expected value of the remaining work under such contracts, and our financial condition and results of operations could be adversely affected. In
addition, on those contracts for which we are teamed with others and are not the prime contractor, the U.S. Government could terminate a prime
contract under which we are a subcontractor, irrespective of the quality of our products and services as a subcontractor.

As a U.S. Government contractor, we are subject to a number of procurement rules and regulations.

We must comply with and are affected by laws and regulations relating to the formation, administration and performance of U.S.
Government contracts. These laws and regulations, among other things, require certification and disclosure of all cost and pricing data in
connection with contract negotiation, define allowable and unallowable costs and otherwise govern our right to reimbursement under certain
cost-based U.S. Government contracts and restrict the use and dissemination of classified information and the exportation of certain products
and technical data. Our U.S. Government contracts
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contain provisions that allow the U.S. Government to unilaterally suspend us from receiving new contracts pending resolution of alleged
violations of procurement laws or regulations, reduce the value of existing contracts, issue modifications to a contract and control and potentially
prohibit the export of our products, services and associated materials. A violation of specific laws and regulations could result in the imposition
of fines and penalties or the termination of our contracts and, under certain circumstances, suspension or debarment from future contracts for a
period of time. These laws and regulations affect how we do business with our customers, and in some instances impose added costs on our
business.

Cost over-runs on U.S. Government contracts could subject us to losses or adversely affect our future business.

Contract and program accounting require judgment relative to assessing risks, estimating contract revenues and costs and making
assumptions for schedule and technical issues. Due to the size and nature of many of our contracts, the estimation of total revenues and cost at
completion is complicated and subject to many variables. Assumptions have to be made regarding the length of time to complete the contract
because costs include expected increases in wages and prices for materials. Incentives or penalties related to performance on contracts are
considered in estimating sales and profit rates and are recorded when there is sufficient information for us to assess anticipated performance.
Estimates of award fees also are used in estimating sales and profit rates based on actual and anticipated awards.

Because of the significance of the estimates described above, it is likely that different amounts could be recorded if we used different
assumptions or if the underlying circumstances were to change. Changes in underlying assumptions, circumstances or estimates may adversely
affect our future financial results of operations.

Under fixed-price contracts, we receive a fixed price irrespective of the actual costs we incur, and, consequently, any costs in excess of the
fixed price are absorbed by us. Under time and materials contracts, we are paid for labor at negotiated hourly billing rates and for certain
expenses. Under cost reimbursement contracts, which are subject to a contract-ceiling amount, we are reimbursed for allowable costs and paid a
fee, which may be fixed or performance based. However, if our costs exceed the contract ceiling or are not allowable under the provisions of the
contract or applicable regulations, we may not be able to obtain reimbursement for all such costs. Under each type of contract, if we are unable
to control costs we incur in performing under the contract, our financial condition and results of operations could be adversely affected. Cost
overruns also may adversely affect our ability to sustain existing programs and obtain future contract awards.

Delays in aircraft delivery schedules or cancellation of orders may adversely affect our financial results.

Aircraft customers, including sellers of fractional share interests, may respond to weak economic conditions by delaying delivery of orders
or canceling orders. Weakness in the economy also may result in fewer hours flown on existing aircraft and, consequently, lower demand for
spare parts and maintenance. Weak economic conditions also may cause reduced demand for used business jets or helicopters. We may accept
used aircraft on trade-in that would be subject to fluctuations in the fair market value of the aircraft while in inventory. Reduced demand for new
and used aircraft, spare parts and maintenance can have an adverse effect on our financial results of operations.

Developing new products and technologies entails significant risks and uncertainties.

Delays or cost overruns in the development and acceptance of new products, or certification of new aircraft products and other products,
could affect our financial results of operations. These delays could be caused by unanticipated technological hurdles, production changes to meet
customer demands,
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unanticipated difficulties in obtaining required regulatory certifications of new aircraft products, coordination with joint venture partners or
failure on the part of our suppliers to deliver components as agreed. We also could be adversely affected if the general efficacy of our research
and development investments to develop products is less than expected. Furthermore, because of the lengthy research and development cycle
involved in bringing certain of our products to market, we cannot predict the economic conditions that will exist when any new product is
complete. A reduction in capital spending in the aerospace or defense industries could have a significant effect on the demand for new products
and technologies under development, which could have an adverse effect on our financial performance or results of operations.

We have entered, and expect to continue to enter, into joint venture, teaming and other arrangements, and these activities involve risks
and uncertainties.

We have entered, and expect to continue to enter, into joint venture, teaming and other arrangements, and these activities involve risks and
uncertainties, including the risk of the joint venture or related business partner failing to satisfy its obligations, which may result in certain
liabilities to us for guarantees and other commitments, the challenges in achieving strategic objectives and expected benefits of the business
arrangement, the risk of conflicts arising between us and our partners and the difficulty of managing and resolving such conflicts, and the
difficulty of managing or otherwise monitoring such business arrangements.

We may make acquisitions and dispositions that increase the risks of our business.

We may enter into acquisitions or dispositions in the future in an effort to enhance shareholder value. Acquisitions or dispositions involve a
certain amount of risks and uncertainties that could result in our not achieving expected benefits. With respect to acquisitions, these risks include
difficulties in integrating newly acquired businesses and operations in an efficient and cost-effective manner; challenges in achieving expected
strategic objectives, cost savings and other benefits; the risk that the acquired businesses' markets do not evolve as anticipated and that the
technologies acquired do not prove to be those needed to be successful in those markets; the risk that we pay a purchase price that exceeds what
the future results of operations would have merited; and the potential loss of key employees of the acquired businesses. With respect to
dispositions, the decision to dispose of a business or asset may result in a write-down of the related assets if the fair market value of the assets,
less costs of disposal, is less than the book value. In addition, we may encounter difficulty in finding buyers or alternative exit strategies at
acceptable prices and terms and in a timely manner. We may also underestimate the costs of retained liabilities or indemnification obligations. In
addition, unanticipated delays or difficulties in effecting acquisitions or dispositions may divert the attention of our management and resources
from our existing operations.

Our operations could be adversely affected by interruptions of production that are beyond our control.

Our business and financial results may be affected by certain events that we cannot anticipate or that are beyond our control, such as natural
disasters and national emergencies that could curtail production at our facilities and cause delayed deliveries and canceled orders. In addition, we
purchase components and raw materials and information technology and other services from numerous suppliers, and even if our facilities are
not directly affected by such events, we could be affected by interruptions at such suppliers. Such suppliers may be less likely than our own
facilities to be able to quickly recover from such events and may be subject to additional risks such as financial problems that limit their ability
to conduct their operations.

13



Edgar Filing: TEXTRON INC - Form 424B3

Our business could be adversely affected by strikes or work stoppages and other labor issues.

Approximately 14,000 of our employees, or 36% of our total employees, are unionized. As a result, we may experience work stoppages,
which could negatively impact our ability to manufacture our products on a timely basis, resulting in strain on our relationships with our
customers and a loss of revenues. In addition, the presence of unions may limit our flexibility in responding to competitive pressures in the
marketplace, which could have an adverse effect on our financial results of operations.

In addition to our workforce, the workforces of many of our customers and suppliers are represented by labor unions. Work stoppages or
strikes at the plants of our key customers could result in delayed or canceled orders for our products. Work stoppages and strikes at the plants of
our key suppliers could disrupt our manufacturing processes. Any of these results could adversely affect our financial results of operations.

Our international business is subject to the risks of doing business in foreign countries.

Our international business exposes us to certain unique and potentially greater risks than our domestic business and our exposure to these
risks may increase if our international business continues to grow. Our international business is subject to local government regulations and
procurement policies and practices, including regulations relating to import-export control, investments, exchange controls and repatriation of
earnings or cash settlement challenges, as well as to varying currency, geopolitical and economic risks. We also are exposed to risks associated
with using foreign representatives and consultants for international sales and operations and teaming with international subcontractors and
suppliers in connection with international programs.

Our Finance borrowing group's business is dependent on its continuing access to the capital markets.

Our financings are conducted through two borrowing groups: Finance and Manufacturing. Our Finance group consists of Textron Financial,
which are the entities through which we operate in the Finance segment. Our Finance group relies on its access to the capital markets to fund
asset growth, fund operations and meet debt obligations and other commitments. This group raises funds through commercial paper borrowings,
issuances of medium-term notes and other term debt securities and syndication and securitization of receivables. Additional liquidity is provided
to our Finance group through bank lines of credit. Much of the capital markets funding is made possible by the maintenance of credit ratings that
are acceptable to investors. If the credit ratings of our Finance group were to be lowered, it might face higher borrowing costs, a disruption of its
access to the capital markets or both. Our Finance group also could lose access to financing for other reasons, such as a general disruption of the
capital markets. Any disruption of our Finance group's access to the capital markets could adversely affect its business and our profitability.

If our Finance group is unable to maintain portfolio credit quality, our financial performance could be adversely affected.

A key determinant of financial performance of our Finance group will be its ability to maintain the quality of loans, leases and other credit
products in its finance asset portfolios. Portfolio quality may adversely be affected by several factors, including finance receivable underwriting
procedures, collateral quality, geographic or industry concentrations or general economic downturns. Any inability by our Finance group to
successfully collect its finance receivable portfolio and to resolve problem accounts may adversely affect our cash flow, profitability and
financial condition.

We are subject to legal proceedings and other claims.

We are subject to legal proceedings and other claims arising out of the conduct of our business, including proceedings and claims relating
to private sector transactions; government contracts; lack of
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compliance with applicable laws and regulations; production partners; product liability; employment; and environmental, safety and health
matters. Under federal government procurement regulations, certain claims brought by the U.S. Government could result in our being suspended
or debarred from U.S. Government contracting for a period of time. On the basis of information presently available, we do not believe t