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TEXTRON

NOTICE OF ANNUAL MEETING

To the Shareholders of Textron Inc.:

The 2015 annual meeting of shareholders of Textmonwill be held on Wednesday, April 22, 201514t00 a.m. at the Company’s
principal executive office located at 40 Westmin8#eet, Providence, Rhode Island for the follayyurposes:

1. To elect the eleven director nominees hamekdrproxy statement to hold office until the narhual shareholders’ meeting;
2. To approve the proposed Textron Inc. 2015 Edegn Incentive Plan;
3. To approve Textron’s executive compensatioamadvisory basis;

4. To ratify the appointment by the Audit Commdttof Ernst & Young LLP as Textron’s independengistered public accounting
firm for 2015;

5. If properly presented at the meeting, to aderisand act upon two shareholder proposals sét f@ginning on page 55 in the
accompanying proxy statement, which are opposatiéBoard of Directors; and

6. To transact any other business as may properhe before the meeting or any adjournment omppostment of the meeting.

You are entitled to vote all shares of common steglistered in your name at the close of businadsetruary 27, 2015. If your shares
are held in the name of your broker or bank andwisi to attend the meeting in person and vote gbares, your broker or bank must isst
you a proxy covering your shart

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

A list of shareholders entitled to vote at the 2@b&ual meeting will be open to examination by sigreholder, for any purpose germ
to the meeting, for ten days prior to the meetaiglextrons principal executive office, 40 Westminster Str&ebvidence, Rhode Island 029

By order of the Board of Directors,

é«-»—?(’—

E. Robert Lupone
Executive Vice President,
General Counsel and Secretary

Providence, Rhode Island
March 6, 201¢
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YOUR VOTE IS IMPORTANT

BROKERS ARE NOT PERMITTED TO VOTE ON THE ELECTION O F 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 ISIMPO RTANT THAT YOU VOTE. WE ENCOURAGE YOU TO
VOTE PROMPTLY, EVEN IF YOU INTEND TO ATTEND THE ANN UAL MEETING.

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

The Company’s Proxy Statement for the 2015 Annual Meting of Shareholders, the Annual Report to Sharediders for the fiscal
year ended January 3, 2015 and the Company’s Annu&eport on Form 10-K for the fiscal year ended Janary 3, 2015 are
available atwww.textron.comunder “Investor Relations — Investor Resources — Anual Report & Proxy Materials”. The
Company will provide by mail, without charge, a copy of its Annual Report on Form 10-K, at the requesbf registered
shareholders. Please direct all inquiries to the Gopany at (401) 457-2353 or by submitting a writtemequest to the Secretary at
Textron Inc., 40 Westminster Street, Providence, Rtde Island 02903.
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TEXTRON

PROXY STATEMENT

General

This proxy statement, which is being mailed onlwrwt March 6, 2015, to each person entitled toivedtne accompanying notice of
annual meeting, is furnished in connection withghkcitation by the Board of Directors of Textrbre. of proxies to be voted at the annual
meeting of shareholders to be held on April 22,2@it 11:00 a.m. at the Company’s principal exeeutiffice, located at 40 Westminster
Street, Providence, Rhode Island, and at any aaljoeints or postponements thereof.

Shareholders Who May Vote

All shareholders of record at the close of busimesEebruary 27, 2015 will be entitled to vote.gk$-ebruary 27, 2015, Textron had
outstanding 277,009,278 shares of common stock, éahich is entitled to one vote with respecetrh matter to be voted upon at the
meeting. Proxies are solicited to give all shardbd who are entitled to vote on the matters tbatechefore the meeting the opportunity to do
so whether or not they attend the meeting in person

Voting

All shareholders may vote by mail. Shareholdengobrd may also vote via the Internet or by usimg toll-free telephone number listed
on the proxy cardinternet and telephone voting information is pr@ddn the proxy card. A control number, locatedr@nlower right portion
of the proxy card, is designated to verify a shaledr’s identity and allow the shareholder to vitite shares and confirm that the voting
instructions have been recorded propdflyou vote via the Internet or by telephone, péeds not return a signed proxy cahareholders
who hold their shares through a bank or brokenadae via the Internet or by telephone if theseasiare offered by the bank or broker.

If voting by mail, please complete, sign, date agtdrn your proxy card enclosed with the proxyestagnt in the accompanying postage-
paid envelope. You can specify how you want yoarss voted on each proposal by marking the apgigpioxes on the proxy card. If your
proxy card is sighed and returned without specgfyanvote or an abstention on any proposal, itlvéllvoted according to the recommendation
of the Board of Directors on that proposal. Thabramendation is shown for each proposal on theypcaxd.

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

Savings Plan Participants

If you are a participant in a Textron savings phath a Textron stock fund as an investment opttha,accompanying proxy card shows
the number of shares allocated to your accountruhéeplan. When you vote via the Internet or bgpbone, or your proxy card is returned
properly signed, the plan trustee will vote yousgmrtionate interest in the plan shares in the mapau direct, or if you vote by mail and mi
no direction, in proportion to directions receivieain the other plan participants (except for angrek allocated to your Tax Credit Account
under the Textron Savings Plan, which will be vadetly as you direct). All directions will be held confidence.

Changing or Revoking a Proxy

Whether voting by mail, via the Internet or by fiHene, if you are a shareholder of record you ntenge or revoke your proxy at any
time before it is voted by submitting a new proxigtwa later date, voting via the Internet or byepfone at a later time, delivering a written
notice of revocation to Textron’s Secretary, ofingtin person at the meeting. If your shares ate imethe name of your broker or bank, you
may change or revoke your voting instructions bytaoting the bank or brokerage firm or other noraihelding the shares or by obtaining a
legal proxy from such institution and voting in pan at the annual meeting.

1
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Required Vote

A quorum is required to conduct business at thetimgeA quorum requires the presence, in persdoy@roxy, of the holders of a
majority of the issued and outstanding sharesledtib vote at the meeting. Abstentions and brken-votes” are counted as present and
entitled to vote for purposes of determining a guorA broker non-vote occurs when you fail to pdevivoting instructions to your broker for
shares owned by you but held in the name of yookéarand your broker does not have authority te wathout instructions from you. Under
those circumstances, your broker may be authotzedte for you without your instructions on rowimatters but is prohibited from voting
without your instructions on non-routine matterseTatification of independent public accountasta routine matter on which your broker
may vote your shares without your instructions. Moutine matters include the election of directdng, approval of the Textron Inc. 2015
Long-Term Incentive Plan, the advisory vote to apprTextrons executive compensation and the shareholder patspdsose items for whi
your broker cannot vote result in broker -votes.

Election of each of the nominees for director reggia vote of the majority of the votes cast antieeting, which means that the number
of shares voted “for” a nominee for director musteed the number of shares voted “against” thatinee Abstentions and broker non-votes
are not counted for this purpose and will haveffieceon the outcome of the election.

Approval of all other matters to be voted on atreeting requires the affirmative vote of a majodt the shares present in person or
represented by proxy and entitled to vote on thtanaAbstentions will have the same effect as ¥6&gainst” the proposal, and broker non-
votes (when applicable) will have no effect on ¢lecome of the vote.

Costs of Proxy Solicitation

Textron pays the cost of this solicitation of pesi Textron will request that persons who hold eh&or others, such as banks and
brokers, solicit the owners of those shares anlraiihburse them for their reasonable oufpotket expenses for those solicitations. In ada
to solicitation by mail, Textron employees may siblproxies by telephone, by electronic means aruerson, without additional compensat
for these services. Textron has hired Alliance Adxs, LLC of Bloomfield, New Jersey, a proxy sdhtion organization, to assist in this
solicitation process for a fee of $15,000, plusoeable out-of-pocket expenses.

Confidential Voting Policy

Under Textron’s policy on confidential voting, inglual votes of shareholders are kept confideffiteah Textron’s directors, officers and
employees, except for certain specific and limaggdeptions. Comments of shareholders written origsar ballots are transcribed and
provided to Textron’s Secretary. Votes are coueemployees of American Stock Transfer & Trust @any, LLC (*“AST”), Textron’s
independent transfer agent and registrar, andiedrdy Inspectors of Election who are employees8T.

Attending the Meeting

If your shares are held in the name of your banbroker and you plan to attend the meeting, pleaisg proof of ownership with you to
the meeting. A bank or brokerage account statesteawing that you owned voting stock of Textron @bfaary 27, 2015 is acceptable proof
to obtain admittance to the meeting. If you arbasholder of record, no proof of ownership is resgi All shareholders or their proxies
should be prepared to present government-issuetd jphentification upon request for admission to theeting.

2
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ELECTION OF DIRECTORS

At the 2015 annual meeting, eleven directors ateetelected to hold office until the 2016 annuaétimg and until their successors have
been elected and qualified. All eleven nomineescareently Textron directors. It is the intentiohtlee persons named on the accompanying
proxy card, unless otherwise instructed, to voter*feach of the directors who have been nominatealection. If any director nominee is
unable or unwilling to serve as a nominee at e tf the annual meeting, the persons named ageprail vote for the balance of the
nominees and may vote for a substitute nominegdatgd by the present Board. Information is fureéshelow with respect to each nominee
for election.The Board of Directors recommends a vote “FOR” eaclof the director nominees (Items 1 — 01 through 1-41on the proxy
card).

Nominees for Director

Scott C. Donnelly Director Since 200!
Mr. Donnelly, 53, is Chairman, President and Chieécutive Officer of Textron. Mr. Donnelly joined
Textron in June 2008 as Executive Vice PresidedtGmef Operating Officer and was promoted to Ries
and Chief Operating Officer in January 2009. He agsointed to the Board of Directors in October200
became Chief Executive Officer of Textron in DecemP009 and Chairman of the Board in September
2010. Previously, Mr. Donnelly was the Presidertt @O of General Electric (GE) Company’s Aviation
business unit, a position he had held since JUp2GE’s Aviation business unit is a leading madfer
commercial and military jet engines and componasta/ell as integrated digital, electric power and
mechanical systems for aircraft. Prior to July 20@5. Donnelly served as Senior Vice President Bf G
Global Research, one of the world’s largest andtmiegrsified industrial research organizationshwit
facilities in the U.S., India, China and Germany &eld various other management positions sincgngi
GE in 1989. In 2013, Mr. Donnelly joined the boafdirectors of Medtronic plc

Kathleen M. Bader Director Since 200:-

Ms. Bader, 64, was President and Chief Executific€@fof NatureWorks LLC, which makes proprietary
plastic resins and was formerly known as Cargilwd_C, until her retirement in January 2006. Foriper
she was a Business President of a $4.2 billiortiptaportfolio at the Dow Chemical Company, a dséited
chemical company. She joined Dow in 1973 and hatibus management positions in Dow’s global and
North American operations, before becoming Chairnfaiasident and Chief Executive Officer of Car
Dow LLC, at the time an equal joint venture betw®sw and Cargill Incorporated, in February 2004e Sh
assumed the position of President and Chief Exez@ificer of NatureWorks in February 2005 followin
Cargill's acquisition of Dow’s interest in Cargillow. In 2011, Ms. Bader became a director of TySoads,
Inc. She also served for seven years on Presidest’s Homeland Security Advisory Counc

3
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R. Kerry Clark Director Since 200:
Mr. Clark, 62, is the retired Chairman and Chie&Eixtive Officer of Cardinal Health, Inc., a leadmgvide!
of services supporting the health care industryjditeed Cardinal Health in April 2006 as Presidend
Chief Executive Officer, became Chairman in Noveni#7 and retired in September 2009. Prior toifgj
Cardinal Health he was Vice Chairman of the BoR&IGG Family Health, and a director of The Procted an
Gamble Company, which markets consumer produasén 140 countries, from 2002-2006. He joined
Procter and Gamble in 1974 and served in varioyskecutive positions before becoming Vice Chairrot
the Board in 2002, and held that position untivleg the company in April 2006. Mr. Clark became a
director of General Mills, Inc. in 2009, a directifrAvnet, Inc. in 2012 and a director of Anthem¢.lin
2014. He is also a director of Hauser Private BdLitC, an investment firm.

James T. Conway Director Since 201
Mr. Conway, 67, is a retired General in the UniBdtes Marine Corps who served as thé& 34 Commanda
of the Marine Corps from 2006 through his retiretriarP010 and concurrently as a member of the Joint
Chiefs of Staff. Prior to being named Commandant, Gbnway served as Director of Operation8)&n the
Joint Chiefs of Staff. Among his previous postimgge Commanding General of | Marine Expeditionary
Force from 2002 through 2004 (which involved tweontmat tours in Iraq) Commanding General of the

1st Marine Division, and President of the Marine@idoUniversity. Mr. Conway was hamed a directox@f
Technology, Inc. in 2015.

Ivor J. Evans Director Since 200:
Mr. Evans, 72, was appointed Chairman and Chiettiee Officer of Meritor, Inc. in August 2013, aft
serving as Executive Chairman and Interim Chiefdtixige Officer and President since May 2013 and as
director since 2005. Mr. Evans served as Vice @mair of Union Pacific Corporation, one of America’s
leading transportation companies until his retiretrie March 2005. He joined Union Pacific in 1998 a
President and Chief Operating Officer of the UniRacific Railroad, and became Vice Chairman in Janua
2004. From 1989 to 1998, he served in various dikerpositions at Emerson Electric Company, inahgdi
Senior Vice President, Industrial Components andgififgent. Mr. Evans has also been an Operating &artn
at HCI Equity Partners (formerly, Thayer | Hiddere€k), a private equity firm, since April 2005. kerved
as a director of Cooper Industries, from 2003 tbZ20Roadrunner Transportation Systems, Inc., fro8b2o
2014 and Spirit AeroSystems, from 2005 through |A2015.

Lawrence K. Fish Director Since 199!
Mr. Fish, 70, is the retired Chairman and Chiefdutive Officer of Citizens Financial Group, Inc.maulti-
state bank holding company. He was named ChairRasjdent and Chief Executive Officer upon joining
the bank in 1992 and held that position until rglirshing the title of President in 2005 and thie tif Chief
Executive Officer in 2007 and retiring in March 200/r. Fish also serves as Chairman of the Board of
Directors of Houghton Mifflin Harcourt (since 2018)d as a director of Tiffany & Co. (since 2008) an
National Bank Holdings Corporation (since 201
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Paul E. Gagné Director Since 199!
Mr. Gagné, 68, is Chairman of Wajax Corporatiotgaaling Canadian distributor and support service
provider of mobile equipment, industrial componearisl power systems, a position he has held singe Ma
2006. He previously was President and Chief Exeeuiifficer of Avenor Inc., a publicly-traded Canaidli
forest products company, serving in that capacayf1991 until November 1997, when he left the canyp
In 1998, Mr. Gagné joined Kruger Inc., a Canadiawgbely held producer of paper and tissue, as a
consultant in corporate strategic planning, seruintipat capacity until December 2002. He has lmrethe
Board of Wajax Corporation since 1996, and hesgse aldirector of CAE Inc. (since 2006). In 2011, Mr
Gagné became a director of Ainsworth Lumber Co. Higl also previously served as a director of Fraser
Papers Inc. from 2005 through 2011 and Inmet Mi@ogporation from 1996 through 2013.

Dain M. Hancock Director Since 200!
Mr. Hancock, 73, was Executive Vice President ofkleeed Martin Corporation and President of Lockheec
Martin’s Aeronautics Company until his retirememtlanuary 2005. Lockheed Martin is principally eyeyh

in the research, design, development, manufachdergegration of advanced technology systems, ymrtsd
and services. He joined Lockheed Martin in 199¥ias President when Lockheed acquired General
Dynamics Corporation’s military aircraft businessth which Mr. Hancock began his industrial career.

Mr. Hancock served in various key executive posgibefore becoming President of Lockheed Martin
Tactical Aircraft Systems in 1995 and Executiveé/Rresident of Lockheed Martin Corporation and
President of the Aeronautics Company in 2000.

Lord Powell of Bayswater KCMG Director Since 200:
Lord Powell, 73, previously served as Private Sacyeand advisor on foreign affairs and defensBritish
Prime Ministers Margaret Thatcher and John MajomfrL983 to 1991. He is a director of LVMH Moét
Hennessy-Louis Vuitton (since 1996), Mandarin Caérlotel Group (since 1992), and Hong Kong Land
Holdings Limited (since 2008) and was a directo€aterpillar Inc. (from 2001 through 2013) and of
Schindler Holding Ltd. (from 2003 through March 2Q1In January 2015, Lord Powell became an Advison
Director of Northern Trust Corp.

Lloyd G. Trotter Director Since 200!
Mr. Trotter, 69, is a managing partner of GenNx 8&ital Partners, a private equity buyout firmueed ot
industrial business-to-business companies. Mr.t@retas Vice Chairman of General Electric Company,
diversified technology, media and financial sergicempany, and President and Chief Executive Ofti€e
GE Industrial, one of GE’s principal businessesla he assumed in 2006 and held until his retirgrire
February 2008. Mr. Trotter previously was Execuiiee President of Operations of GE and, from 2@04
2006, he served as President and Chief Executifieedbf GE Consumer and Industrial, a role he asesi
following the 2004 merger of GE's Consumer Produlctdustrial Systems and Supply businesses. Henbeg:
his GE career in 1970 and held various productechnology and management positions in several GE
businesses, before being named a GE Senior Vicgdera and President and Chief Executive Officer of
Industrial Systems in 1998. Mr. Trotter also seraes director of PepsiCo, Inc. (since 2008) anthimuary
2015, was named a director of Meritor, Inc. He gisaviously served on the supervisory board of Detim
A.G. (from 2009 through 2014
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James L. Ziemer Director Since 200°

Mr. Ziemer, 65, was the President and Chief Exgeubfficer and a director of Harley-Davidson, loatil

his retirement in April 2009. Harley-Davidson, Iigthe parent company for the group of companiésgl
business as Harley-Davidson Motor Company whiclgdesnanufacture and sell motorcycles and related
parts and accessories, and Harley-Davidson FinaBeiaices, which provides related financing and
insurance. Mr. Ziemer had been a director of Hablayidson, Inc. since December 2004 and was named
President and Chief Executive Officer in April 206% previously served as Vice President and Chief
Financial Officer of Harley-Davidson from Decemid&90 to April 2005 and President of The Harley-
Davidson Foundation, Inc. from 1993 to 2006. Mer#er is also a director of Thor Industries, Inlnds
2010).

The Board of Directors
Experience, Qualifications, Attributes and Skills

The Board of Directors believes that the Boarda agole, should possess a combination of skillsfgssional experience and diversity
backgrounds necessary to oversee the Company’sdsssiln addition, the Board believes that thegecartain attributes that every director
should possess, as reflected in the Board’s memipersteria. Accordingly, the Board and the Nonting and Corporate Governance
Committee consider the qualifications of directansl director candidates individually and in thedaler context of the Board’s overall
composition and the Company’s current and futuedee

The Nominating and Corporate Governance Committeesponsible for developing and recommendingraifer director nominees to
the Board for approval. All of our current Boardmteers share certain qualifications and attributessistent with these criteria, which are set
forth in the Company’s Corporate Governance Guigsliand Policies and are summarized below undeartBGommittees —Nominating ant
Corporate Governance CommittéeThese criteria include possessing specific skithd experience aligned with Textron's strategieation
and operating challenges and that complement taemthcomposition of the Board. In addition, eaataBl member has demonstrated core
business competencies, including high achievemmhbaecord of success. All of our Board membegseathusiastic about Textron and
devote sufficient time to be fully engaged in theie as a Textron Board member. Finally, all of dinectors, other than our current CEO,
satisfy the independence standards establishduebyeéw York Stock Exchange.

As discussed below, Textron’s directors have erpeg with businesses that operate in industrieghioh Textron operates, such as the
defense, aviation, manufacturing and finance intksstor that involve skills, such as marketingpayduct branding, that are integral to
Textron’s operations. The following highlights thgecific experience, qualifications, attributes akills of our individual Board members that
have led the Nominating and Corporate Governanceriitiee to conclude that these individuals shouwlgtioue to serve on our Board:

« Mr. Donnelly,Textron’s current Chairman, President and CEO skgasficant experience, gained in a variety of fioas at General
Electric and Textron, in the aerospace and defsestr, innovation, manufacturing, sales and mamgeportfolio management, talent
development and business processes. Mr. Donnetigsto the Board first-hand, real-time experieimgeand understanding of,
Textron operations gained through his service withCompany as Chief Operating Officer and now @han, President and CE

» Ms. Badelhas significant experience in strategic planning eimange management, acquired through her leagadbs at Dow
Chemical Company and NatureWorks LLC; she has ¢ispan managing strategic business process impltatien and its attendant
cultural transformation within global industrialdiness environments. She also brings to Textroensite experience in managing
turnarounds, Six Sigma, customer loyalty and emgrasatisfaction and the expansion of internatibnainess
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» Mr. Clark provides the Board with extensive expertise intgisthing brand equity worldwide and extending stgit initiatives
globally, developed through his 30-year careeratter and Gamble, as well as leadership in enhgratistomer service and
advancing customer relationships. His experiend@&S of Cardinal Health provides additional insight value in corporate
governance, talent development, change managemarigting and business development, and he iswit‘@ommittee financial
exper” under the criteria adopted by the Securities anth&mxge Commissiol

« Mr. Conwaymanaged significant operating budgets and addressaglex operational and strategic issues in Hesras a senior
Marine Corps officer and his positions as Commanhdad as a member of the Joint Chiefs of Staff. Gimway’s deep understanding
of the U.S. military and broad knowledge of theathsie industry and international security issuesibined with his demonstrated
leadership and management skills, make him a vidsfategic advisor, especially with respect todrfense businesse

» Mr. Evanshas extensive experience in several industrieshiciwTextron operates, including the transportatind manufacturing
industries. His considerable experience in reatinireg and cost containment, developed through loiskwith Emerson and Union
Pacific and now as Chairman and CEO of Meritor,,loontributes to the Board’s evaluation of the @any’s long-term strategic
plans and actions to improve cost productivity. Wigk at HCI Equity Partners brings to the TextBward valuable experience and
insight in portfolio management, mergers and adfijpiiss, corporate finance and operations managervmiEvans is also an “audit
committee financial expe’ under the criteria adopted by the Securities arch&ge Commissiol

» Mr. Fishhas significant experience in the highest leveleadlership in the financial sector and bringseation considerable
expertise in banking and commercial finance, cafgogovernance, corporate finance and the donastiénternational financial
markets. This experience assists the Board inviégssight of the Company’s finance business andrdithancial matters of importance
to the Company

» Mr. Gagnéhas significant executive management and finame@lagement experience as well as expertise in @gstrategic
planning and risk management, gained through iscgeand leadership roles in a number of busieessrprises, including as CEQ
Avenor Inc., a Canadian public company. Mr. Gagrvides Textron with a seasoned assessment of @embdsiness opportunities
and practices and other international businessrtymities. He is also an “audit committee finan@gapert” under the criteria adopted
by the Securities and Exchange Commission and tmghe Audit Committee exceptional experience amierstanding in the
auditing and accounting field

» Mr. Hancocls extensive expertise in driving and growing businegkin the highly competitive aerospace and dedegrena,
developed through his 39-year career at Lockheedifi@nd General Dynamics, provides insight toBloard in overseeing Textron’s
defense and aerospace businesses. He brings toifextieep understanding of working with the Deparit of Defense (i.e. program
management, contracting, international defense etsrkas well as aerospace manufacturing and denaragemen

» Lord Powellhas extensive international business and nati@tairgy experience garnered through distinguishigh-tevel
government service and service in the private sekl®is an expert on many global regions whererbexdoes business and has keer
insight into geopolitical considerations that afféextron’s efforts to increase its worldwide footprint. Hecahas a deep understanc
of two significant Textron markets: internation&feinse industries and the requirements of goverterienequipment and services
and has developed significant experience in matedeyant to executive compensati

« Mr. Trotter has significant experience through his leaderstigsrwithin General Electric, a diversified compawith a financial
services component in a variety of fields of impare to Textron. He has broad expertise in builgimgerful brands worldwide,
implementing world-class processes and develogilemted people. He also has deep knowledge of raatuing operations, supply
chain management and the development of interratlmrsiness opportunities, each of which is impurta Textror s operations
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» Mr. Ziemerprovides the Board with extensive expertise intgisthing brand equity worldwide and leadershipadatéring outstanding
customer satisfaction and loyalty, developed thholig 40-year career at Harley-Davidson. Mr. Ziémsignificant experience with
the captive finance business model assists thedBoats oversight of our Textron Financial busisiesnd he is an “audit committee
financial expel” under the criteria adopted by the Securities anth&mrge Commissiol

Meetings and Organization

During 2014, the Board of Directors held six reguteeetings. The Board has standing Audit, Nomimpsind Corporate Governance, i
Organization and Compensation committees. Dire@mrexpected to regularly attend Board meetingsaeetings of committees on which
they serve and also the annual meeting of sharetwlBach director attended at least 75% of tted matmber of Board and applicable
committee meetings. All directors attended the 2&idual meeting of shareholders.

Corporate Governance
Governance Highlights

Director Independence » 10 of our 11 directors are independent, with@&O being the only management
director

» Our Audit, Nominating and Corporate Governanee @rganization and
Compensation Committees are each composed entireélgependent directors

e The independent directors meet regularly in atiee session without management
presen

Board Accountability « All directors must stand for election annualhdae elected by a majority of votes ¢4
in uncontested elections

» Shareholders holding 25% of our outstandingesharay call a special meeting of
shareholders

» The number of other public company boards orctvliur directors may serve is
limited

Independent Lead Director » The independent directors annually designatieegtdr from among the Committee
chairs to serve as Lead Director

» The Lead Director is assigned clearly defined expansive duties

» The Lead Director presides at executive sessibttge independent directors without
management present at each regularly scheduledi Boagting

Textron Stock * We have robust stock ownership requirementbdohn our directors and our senior
executives, all of whom currently meet their resipecrequirements

» Our executives and our directors are prohibitech hedging or pledging Textron
securities

Corporate Governance Guidelines and Policies

Textron’s Corporate Governance Guidelines and Raljoriginally adopted in 1996 and most recergljised in July, 2013, meet or
exceed the listing standards adopted by the New Btwck Exchange and are posted on Textron’s welsitw.textron.comunder “Investor
Relations — Corporate Governance/ Corporate Govem&uidelines and Policies,” and are also availabprint upon request to Textron’s
Secretary.
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Code of Ethics

Textron’s Business Conduct Guidelines, originatippted in 1979 and most recently revised in Sepéerab10, are applicable to all
employees of Textron including the principal exéaibfficer, the principal financial officer andelprincipal accounting officer. The Business
Conduct Guidelines are also applicable to direcidtis respect to their responsibilities as memlaéthe Board of Directors. The Business
Conduct Guidelines are posted on Textron’s websaitey.textron.com under “About Textron — Our Commitment — Ethicglan
Compliance,” and are also available in print upeguest to Textron’s Secretary. We intend to posiwonwebsite, at the address specified
above, any amendments to the Business Conduct [Bwis®r the grant of a waiver from a provisiortleé Business Conduct Guidelines
requiring disclosure under applicable Securitied BrRchange Commission rules.

Director Independence

The Board of Directors has determined that Ms. Badessrs. Clark, Conway, Evans, Fish, Gagné, Halgcbrotter and Ziemer and
Lord Powell, are independent, as defined undelisting standards of the New York Stock Exchangesda on the criteria set forth in the
Textron Corporate Governance Guidelines and Pgligigich are posted on Textron’s website as destabeve. In making its determination,
the Board examined relationships between direciotkeir affiliates with Textron and its affiliatesmd determined that each such relationship
did not impair the directos’ independence. Specifically, the Board consid#redact that in 2014, the Textron Charitable Traatde a $10,0C
donation to Friends of Atlantic Partnership Inhe sister organization to the Atlantic Partnergbipwvhich Lord Powell serves as Chairman, a
$20,000 donation to The Marine Corps University ii@ation, an organization for which Mr. Conway serae Chairman, and a $10,000
donation to the Semper Fi Wounded Warrior Fundyrg@anization for which Mr. Conway'’s wife servesBisard Vice President. The Board
determined that these donations have not compraoneisieer director’s independence as a Textron tlirec

Other Directorships

Textron’s Corporate Governance Guidelines and Raliimit the number of other public company boasdsvhich non-management
directors may serve to five in the case of a dineatho is not a public company chief executiveadfiand three in the case of a director who i
a chief executive officer of a public company.

Leadership Structure

Historically, as reflected in Textron’s Corporatev@rnance Guidelines and Policies, the Board hesmaed that the practice of
combining the positions of Chairman of the Board &hief Executive Officer serves the best intereffBextron and its shareholders. This is
because the Board believes that the CEO, withx}tensive knowledge of the Company’s businessedhtime focus on the business affairs
of the Company, makes a more effective Chairman #imindependent director, especially given the aizd multi-industry nature of the
Company’s business. The Board has committed t@we\at least once every two years, whether comditiiase positions serves the best
interests of Textron and its shareholders.

The functions of the Board are carried out by thieBoard, and when delegated, by the Board coneesttwith each director being a full
and equal participant. The Board is committed ghhitandards of corporate governance and its Catgp@overnance Guidelines and Policies
were designed, in part, to ensure the independefrite Board and include a formal process for treduation of CEO performance by all non-
management Board members. The evaluation is uséteb@rganization and Compensation Committee asis bo recommend the
compensation of the CEO. In addition, the Audit @aittee, the Nominating and Corporate Governance@itiee, and the Organization and
Compensation Committee are composed entirely afpaddent directors. Each of these committees’ efsaprovides that the committee may
seek the counsel of independent advisors and eatinely meets in an executive session without rganmeent present. The Board and each of
its three principal committees perform an annuliesealuation.

The independent directors annually designate @tdirérom among the chairs of the Audit Committibe, Nominating and Corporate
Governance Committee and the Organization and Cosapien Committee to serve
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as Lead Director. The Lead Director is assignedrbtedefined and expansive duties, including (§guding at all meetings of the Board at
which the Chairman is not present, including ab@xive sessions of the Board, (ii) serving, wheeded, as liaison between the CEO and the
independent directors, (iii) identifying, togetiveith the CEO, key strategic direction and operatlassues upon which the Boasdinnual cor
agenda is based, (iv) discussing agenda itemsraedatiocated for agenda items with the CEO pirioedach Board meeting, including the
authority to make changes and approve the agemdadaneeting, (v) determining the type of inforioatto be provided to the directors for
each scheduled Board meeting, (vi) convening amititiexecutive sessions of the Board, (vii) detaing to meet with Textron shareholders,
as appropriate, after consultation with the CEO @ederal Counsel, and (viii) such other functiosshee Board may direct. Textron’s
Corporate Governance Guidelines and Policies alguoire that the Board meet in executive sessiomftependent directors without
management present at each regularly scheduledi Boaeting. Textron's Lead Director presides at sedsions. Additional executive
sessions may be convened at any time at the reglastirector, and, in such event, the Lead Daeptesides. During 2014, the independent
directors met in executive session without managempeesent during each of the Board’s six meeti@ysrently, Kathleen M. Bader serves as
Lead Director. The Nominating and Corporate GoveceaCommittee reassesses on an annual basis ttireudag effectiveness of the role of
Lead Director.

Risk Oversight

The Board oversees the Company’s enterprise rislagement process. Management reviews the prooetgling identification of key
risks and steps taken to address them, with th&&ard on a periodic basis. These reviews occanannual dedicated risk management
session and as part of the Board’s annual revietveoCompany'’s strategy. Although the full Boarddsponsible for this oversight function,
the Organization and Compensation Committee, thmiNating and Corporate Governance Committee and\tioit Committee assist the
Board in discharging its oversight duties.

The Organization and Compensation Committee reviesks related to the subject matters enumeratéd sharter, including risks
associated with the Company’s compensation prograommovide incentive compensation arrangementsdnior executives that do not
encourage inappropriate risk taking. The Nominating Corporate Governance Committee considers néséted to the subject matters for
which it is responsible as identified in its chartecluding risks associated with corporate goaege. Similarly, the Audit Committee
discusses with management and the independenbaguatappropriate, (i) risks related to its duéied responsibilities as described in its
charter, (ii) management’s policies and processesgk assessment and risk management and (iiija@rperiod between the Board'’s risk
oversight reviews, management’s evaluation of tam@any’s major risks and the steps managementhkas br proposes to take to monitor
and mitigate such risks.

Accordingly, while each of the three committeestdbates to the risk management oversight funchigmssisting the Board in the
manner outlined above, the Board itself remainpamsible for the oversight of the Company’s risknaigement program.

Shareholder Communications to the Board

Shareholders or other interested parties wishirmgptomunicate with the Board of Directors, the L&actor, the non-management
directors as a group or with any individual direattay do so by calling (866) 698-6655 (toll-free)401) 457-2269, writing to Board of
Directors at Textron Inc., 40 Westminster Streetvilence, Rhode Island 02903, or by e-matktdrondirectors@textron.corithe telephone
numbers and addresses are also listed on the Tiexgbsite. All communications received via the abmethods will be sent to the Board of
Directors, the Lead Director, the non-managemenetttirs or the specified director.

Compensation of Directors

During 2014, for their service on the Board, norptayee directors were paid an annual retainer @620 ($100,000 of which must be
deferred and paid in the form of stock units, asassed below). The annual retainer is proratedifectors who join the Board during the
year. Noi-employee directors who served on the Executive i@iti@e or one of the standing committees, othen tha Audit Committee,
received $1,500
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for each committee meeting attended. Non-employeetdrs who served on the Audit Committee rece$2@b00 for each committee meeting
attended. Textron reimburses each director fobhtser expenses in attending Board or committedingge The chairs of the Audit
Committee, the Nominating and Corporate Govern&@wmamittee and the Organization and Compensationriitiee received, respectively,
an additional $15,000, $10,000 and $12,500, andl¢le Director an additional $15,000.

Textron maintains a Deferred Income Plan for Norplyee Directors (the “Directors Deferred Incomar) under which they can
defer all or part of their cash compensation uetirement from the Board. Deferrals are made eitite an interest bearing account which
bears interest at a monthly rate that is one-tivelftthe greater of 8% and the average for the mofhthe Moody’s Corporate Bond Yield
Index, but in either case, not to exceed a montitly equal to 120% of the Applicable Federal Ratpravided under Section 1274(d) of the
Internal Revenue Code, or into an account congigtfrTextron stock units, which are equivalent @ue to Textron common stock. Textron
credits dividend equivalents to the stock unit actoEach year, directors are required to defemanmum of $100,000 of their annual retainer
into the stock unit account.

Textron sponsors a Directors Charitable Award Rrogthat was closed to new participants in 2004.ddtite program, Textron
contributes up to $1,000,000 to the Textron Chhleétd rust on behalf of each participating direatpon his or her death, and the Trust donate
50% of that amount in accordance with the direstogcommendation among up to five charitable omgdiuns. Textron currently maintains
life insurance policies on the lives of the papating directors the proceeds of which may be tisédnd these contributions. In 2014, Textron
paid a total of $25,122 in premiums on the polidgiessiring our current directors. The directors doneceive any direct financial benefit from
this program since the insurance proceeds andtahkrideductions accrue solely to Textron. Non-eyge directors also are eligible to
participate in the Textron Matching Gift Progranmdenwhich Textron will match contributions of ditecs and full-time employees to eligible
charitable organizations at a 1:1 ratio up to aimar of $7,500 per year.

Non-employee directors are eligible to receive alsaranted under the Textron Inc. 2007 Long-Teroemtive Plan. Other than a one-
time grant of restricted stock received upon jaintihe Board, they currently do not receive any sawhrds. This grant of restricted stock, in
the amount of 2,000 shares, does not vest untdliieetor has completed at least five years of Bearvice and all successive terms of Board
service to which he or she is nominated and elemtéal the event of death or disability or a chairgeontrol of Textron.

In order to align the financial interests of ourediors with the interests of our shareholdersregire that our directors maintain a
specified level of stock ownership equal to eigimes the portion of their annual retainer payableash; toward this end, we require all non-
employee directors to defer a minimum of $100,00teir annual retainer into the stock unit accaafrthe Directors Deferred Income Plan.
All directors currently meet the stock ownershiguigement which allows them to achieve the requiesel of ownership over time in the case
of directors who have more recently joined the Bo&Ye also have a stock retention policy restrictionemployee directors from transferri
stock units or restricted stock while they servdt@nBoard. In addition, our directors are prokitifrom (i) pledging Textron securities as
collateral for any loan or holding Textron sec@stin a margin account or (ii) engaging in shoksaf Textron securities or transactions in
publicly-traded options or derivative securitiesée on Textron’s securities.

In December 2014, following a review of the non-émgpe directors’ compensation and benefits progosirthe Nominating and
Corporate Governance Committee, on recommendafidtrecommittee, the Board determined not to makeraodifications to the program
for 2015. None of our directors receive compensdiin serving on the Board from any shareholdestber third party.

Employee directors do not receive fees or otherpmrsation for their service on the Board or its oottees.
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Director Compensation Table

The following table provides 2014 compensationrinfation for our directors other than Mr. Donnellyhose compensation is reportec
the Summary Compensation Table on page 34.

Fees Earne: All Other

or Paid in Stock Compensatior
Name Cash ($) Awards ($)(1) ($)(2) Total ($)
Kathleen M. Bader 142,80: 100,00( 7,50( 250,30:
R. Kerry Clark 151,50( 100,00( 0 251,50(
James T. Conwa 147,00( 100,00( 2,00( 249,00(
Ivor J. Evans 142,00( 100,00( 25,12: 267,12.
Lawrence K. Fist 128,50( 100,00( 7,50( 236,00(
Paul E. Gagn 151,50( 100,00( 0 251,50(
Dain M. Hancock 149,00( 100,00( 0 249,00(
Lord Powell of Bayswater KCM( 149,19¢ 100,00( 0 249,19¢
Lloyd G. Trotter 136,50( 100,00( 2,50( 239,00(
James L. Zieme 160,50( 100,00( 0 260,50(

(1) The amounts in this column represent the giate fair value of the portion of the director'siaal retainer mandatorily deferred into the stock account under the Directors Deferred
Income Plan. These amounts are converted to stutkat a grant date fair value equal to the avesdmare price for the calendar quarter in whicHels were payabl

(2) The amounts in this column represent (i) th& of life insurance premiums for Mr. Evans relgtio the Directors Charitable Award Program desctigbove; the premiums for
Ms. Bader, Mr. Clark, Mr. Fish, Mr. Gagné and L&dwell have been fully paid, and the other directly not participate in the program because thieggbthe Board after the program
was closed to new participants, and (ii) the amofimiatching contributions made by the Company elmeltf of participating directors pursuant to thextfen Matching Gift Progran

Board Committees
Executive Committee

Textron’s Board maintains an Executive Committeéctvinas the power, between meetings of the BoaRiretctors, to exercise all of
the powers of the full Board, except as specificithited by Textron’s Amended and Restated By-Landg Delaware law. Currently,
Mr. Donnelly, Ms. Bader, Mr. Trotter and Mr. Ziemesmprise the Executive Committee, which did noethduring 2014.

Audit Committee

The Audit Committee pursuant to its charter, asraded in December 2014, assists the Board of Dirgetdh its oversight of (i) the
integrity of Textron’s financial statements, (iigxdtron’s compliance with legal and regulatory regmients, (iii) the independent auditor’s
qualifications and independence, (iv) the perforeeanf Textron’s internal audit function and indegent auditor, and (v) risk management.
The Audit Committee is directly responsible for #ygpointment, retention, compensation and oversifjfiextron’s independent auditors. A
copy of the charter is posted on Textron’s websiteyw.textron.com under “Investor Relations — Corporate GovernarcBoard Committee
and Charters,” and is also available in print upsuest to Textron’s Secretary. The following sidépendent directors presently comprise the
committee: Mr. Ziemer (Chair), Mr. Clark, Mr. ConyaMr. Evans, Mr. Gagné and Mr. Hancock. The Bdaad determined that each member
of the committee is independent as defined fortazainmittee members in the listing standards ofNBe York Stock Exchange. No member
of the committee simultaneously serves on the auiitmittees of more than three public companies. Btard of Directors has determined
that Mr. Clark, Mr. Evans, Mr. Gagné and Mr. Ziemreach are “audit committee financial experts” urttiercriteria adopted by the Securities
and Exchange Commission. During 2014, the committeteten times and a subcommittee of the Audit Cdatesnmet once.
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Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committesyant to its charter, as amended in December, Z)i@entifies individuals to
become Board members, and recommends that the Belawt the director nominees for the next annwedting of shareholders, (ii) develops
and recommends to the Board a set of corporaterganee principles applicable to Textron, (iii) osees the evaluation of the Board and its
committees and (iv) makes recommendations on cosgpien of the Board of Directors. A copy of the enittee’s charter is posted on
Textron’s websitewww.textron.com under “Investor Relations — Corporate GovernancBoard Committees and Charters,” and is also
available in print upon request to Textron’s Seamet

In making its recommendations on director nomirteghe Board, the committee will consider suggesticegarding possible candidates
from a variety of sources, including shareholdBi@minees suggested by shareholders will be comratedao the committee for consideral
in the committee’s selection process. Shareholdesmmended candidates are evaluated using thecsaer@a used for other candidates. The
committee also periodically retains a third-paggish firm to assist in the identification and enadilon of candidates. Though the committee
does not have a formal policy for considering dsitgrin identifying nominees for director, it seeksariety of occupational and personal
backgrounds on the Board in order to obtain a rafiggewpoints and perspectives.

Textron’s Amended and Restated By-Laws contairoaigion which imposes certain requirements uponinations for directors made
by shareholders at the annual meeting of sharetsotdea special meeting of shareholders at whigkcthrs are to be elected. Shareholders
wishing to nominate an individual for director heétannual meeting must submit timely notice of nmation within the time limits described
below under the heading “Shareholder ProposalsCahdr Matters for 2016 Annual Meeting” on page t8he committee, c/o Textron’s
Secretary, along with the information describedtin By-Laws.

The committee annually reviews the Board of Diregtoomposition, the appropriate size of the Bo#nd,results of the review of the
Board'’s overall performance and the strategy ofGbepany to determine future requirements for Baaednbers over the next year or two.
All candidates are evaluated against those reqeinésrand the criteria for membership to the Boatdath in the Corporate Governance
Guidelines and Policies including: (i) exemplarygmmal ethics and integrity; (ii) specific skillachexperience aligned with Textron's strategic
direction and operating challenges and that comgieriihe overall composition of the Board; (iii) edyusiness competencies of high
achievement and a record of success; (iv) finatitéghcy and a history of making good businesssiees and exposure to best practices;
(v) interpersonal skills that maximize group dynesnincluding respect for others; (vi) strong cominations skills and confidence to ask
tough questions; and (vii) enthusiasm for Textrod aufficient time to be fully engaged. The comegtimust also take into account our By-
Laws which provide that no person shall be eleeatditector who has attained the age of 75. In amidithe Guidelines and Policies provide
that a substantial majority of the Company’s dioegtmust be independent under the standards ddheYork Stock Exchange. All
recommendations of nominees to the Board by thenuttee are made solely on the basis of merit.

In making its recommendations on Board compensati@mcommittee annually reviews the director consation and benefits program
and consults with independent board compensativis@d, as appropriate.

The following five independent directors presemiynprise the committee: Ms. Bader (Chair), Mr. CagyMr. Evans, Mr. Fish and
Lord Powell. The Board of Directors has determittet each member of the committee is independesgruihe New York Stock Exchange
listing standards. During 2014, the committee rhedd times.

Organization and Compensation Committee

The Organization and Compensation Committee putgoats charter, as amended in December 2018pfiyoves compensation
arrangements, including merit salary increasesaarycannual and long-term incentive compensatioth mispect to the Chief Executive
Officer and other executive officers of the Compgd(iiy oversees and, where appropriate, approvegpensation arrangements applicable to
other corporate officers; (iii) amends any exeaitempensation plan or nonqualified deferred corsgiion plan of the Company and its
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subsidiaries to the same extent that the plan reagntended by the Board; (iv) administers the exezgbmpensation plans and nonqualified
deferred compensation plans of the Company arsiiisidiaries; (v) approves the Chief Executive €ifis and other executive officers’
responsibilities and performance against pre-astadd performance goals; and (vi) plans for thesssion of the Company’s management. A
copy of the committee’s charter is posted on Texgravebsite www.textron.com under “Investor Relations — Corporate Governance

Board Committees and Charters,” and is also availakprint upon request to Textron’s Secretarye 8® Compensation Discussion and
Analysis (CD&A), beginning on page 19 for more imf@mtion on the committee’s processes and the faleanagement and consultants in
determining the form and amount of executive corsp&an. The following six independent directorssemtly comprise the committee:

Mr. Trotter (Chair), Mr. Clark, Mr. Fish, Mr. Gagn®r. Hancock and Lord Powell. The Board of Dirgstbas determined that each memb:
the committee is independent as defined under gve Xbork Stock Exchange listing standards applicébleompensation committee members
During 2014, the committee met six times.

Compensation Committee Interlocks and Insider Paitiation

The members of the Organization and Compensationn@itiee during fiscal year 2014 consisted of LooavBIl, Mr. Clark, Mr. Fish,
Mr. Gagné, Mr. Hancock and Mr. Trotter, who seraesChair. No member of the Organization and ConmgteEmsCommittee is or has been an

executive officer or employee of Textron (or anyitefsubsidiaries), and no “compensation committesrlocks” existed during fiscal year
2014.
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SECURITY OWNERSHIP
The following table sets forth information regamglithe beneficial ownership of our common stockfataauary 3, 2015, unless otherw
noted, by:
» Each person or group known by us to own beneficialbre than 5% of our common stor
» Each of our directors
» Each of our named executive officers, as definatbusecurities and Exchange Commission ri“NEO¢<"); and
 All of our directors and executive officers as 6fl2 year end as a grot

Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Comomisad generally includes any
shares over which a person exercises sole or skatied) or investment power. Shares of common ssutiect to options that are exercisable
or restricted stock units that will vest, within 88ys of January 3, 2015, and shares held forxbeudive officers by the trustee under the
Textron Savings Plan, are considered outstandidgbaneficially owned by the person holding the @pir unit or participating in the Plan t
are not treated as outstanding for the purposemfpating the percentage ownership of any otheropers

Each shareholder listed below has sole voting amelstment power with respect to the shares bea#ificwned, except in those cases in
which the voting or investment power is shared wlih trustee or as otherwise noted.

Number of Shares o Percent o
Directors and Executive Officer: Common Stock Class
Kathleen M. Bader 16,68¢(1) *
R. Kerry Clark 7,00((2) *
Frank T. Conno 423,08(2)(3) *
James T. Conwa 2,017%(2) *
Scott C. Donnelly 1,470,18/(2)(3) *
Ivor J. Evans 7,00((2) *
Lawrence K. Fist 36,98((1) *
Paul E. Gagn 5,22((1) *
Dain M. Hancock 2,15](1) *
Cheryl H. Johnso 25,012)(3) *
E. Robert Lupont 94,48¢€(2)(3) *
Lord Powell of Bayswater KCM( 2,144(1) *
Lloyd G. Trotter 2,0952) *
James L. Zieme 2,1341) *
All directors and executive officers as a group gg4sons 2,096,19(1) *
Beneficial Holders of More than 5%
BlackRock, Inc.(4 14,209,94 5.1
FMR LLC(5) 16,748,77 6.1
T. Rowe Price Associates, Inc.| 33,347,73 12.1
The Vanguard Group, Inc.( 19,551,69 7.1

* Less than 1% of the outstanding shares of comnuak <

(1) Excludes stock units held by our non-employieectirs under the Directors Deferred Income Phert &re paid in cash following
termination of service as a director, based upervétiue of Textron common stock,
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(@)

3)

(4)

(5)

(6)

(7)

follows: Ms. Bader, 49,831 shares; Mr. Clark, 6& 8hares; Mr. Conway, 13,958 shares; Mr. Evan23@2shares; Mr. Fish,
86,756 shares; Mr. Gagné, 95,137 shares; Mr. H&n&9098 shares; Lord Powell, 51,632 shares; Mott@r 72,901 shares; and
Mr. Ziemer, 60,425 share

Includes the following shares obtainable witBthdays of January 3, 2015, as follows: (i) ugunexercise of stock options: Mr. Connor,
394,227 shares; Mr. Donnelly, 1,300,326 shares;Jdisnson, 22,219 shares; Mr. Lupone, 78,139 slaaue§ii) upon the vesting of RSUs:
Mr. Connor, 15,895 shares; Mr. Donnelly, 52,049ebaMr. Lupone, 14,977 shares; and all directatsexecutive officers as of 2014 y
end as a group, 1,877,832 sha

Excludes (i) stock units held under non-quedifdeferred compensation plans that are paid im t@sed upon the value of Textron
common stock, as follows: Mr. Connor, 5,126 shakés;Donnelly, 9,706 shares; Ms. Johnson, 156 shaned Mr. Lupone, 2,084 shares
(i) RSUs payable in cash, based upon the valuegfron common stock, as follows: Mr. Connor, 6,2R&ares; Mr. Donnelly,

17,474 shares; and Ms. Johnson, 3,486 sharesjriigsted RSUs payable in stock, as follows: Mni@w, 88,874 shares; Mr. Donnelly,
311,445 shares; Ms. Johnson, 25,237 shares; andugdone, 67,105 shares; (iv) unvested PSUs thataickin cash when earned and
valued based upon the value of Textron common sexkollows: Mr. Connor, 77,385 shares; Mr. Dohn&l65,777 shares; Ms. Johnson,
15,924 shares; and Mr. Lupone, 36,958 sh:

Based on information disclosed in Schedule 1ig@ by BlackRock, Inc. on February 6, 2015. Aatiog to this filing, BlackRock, Inc.,
through its various entities, beneficially ownsgbeshares and has sole power to dispose of ot thieedisposition of 14,161,072 of these
shares and sole power to vote or direct the vaifritf,399,776 of these shares. The address fokRlzak, Inc. is 55 East 52Street, Nev
York, NY 10055.

Based on information disclosed in Amendment Nbto Schedule 13G filed by FMR LLC, Edward C.d&dn 3d and Abigail P. Johnson
on February 13, 2015. According to this filing, FMRC and certain of its subsidiaries and affiliatesl other companies beneficially o\
16,748,775 shares of Textron common stock as & Stidelity Management & Research Company, alyhowned subsidiary of FMR
LLC acting as investment advisor to various invesitrcompanies (the “Funds”) with the power to ditbe voting of those shares held by
the Boards of Trustees of the Funds. Edward C.slohBd, Abigail P. Johnson and FMR LLC, througtirtbentrol of the subsidiaries of
FMR LLC and related entities, have the sole powatispose of or direct the disposition of all 18,745 shares and the sole power to"
or direct the voting of 452,324 of these shares dddress for FMR LLC is 245 Summer Street, Bogtbh,02210.

Based on information disclosed in Amendment Blth Schedule 13G filed by T. Rowe Price Assosialtec. on February 11, 2015.
According to this filing, T. Rowe Price Associatés;., in its capacity as investment adviser faias individual and institutional
investors, is deemed to beneficially own theseeshas to which it has sole dispositive power arith k@spect to 9,240,668 of these she
sole voting power; however, T. Rowe Price Assosialiec. expressly disclaims such beneficial owniprsthe address for T. Rowe Price
Associates, Inc. is 100 E. Pratt Street, BaltimbtB,21202.

Based on information disclosed in Amendment Bito Schedule 13G filed by The Vanguard Group, émcFebruary 10, 2015. According
to this filing, The Vanguard Group, Inc. benefibjadwns these shares and has sole power to disgasedirect the disposition of
19,111,164 of these shares and sole power to vatzext the voting of 476,625 of these shares.géiand Fiduciary Trust Company, a
wholly-owned subsidiary of The Vanguard Group, Jiethe beneficial owner of 374,576 shares, a&salt of its serving as investment
manager of collective trust accounts. Vanguardstments Australia, Ltd., a wholly-owned subsidiafyrhe Vanguard Group, Inc., is the
beneficial owner of 168,001 shares as a resutsafarving as investment manager of Australianstmaent offerings. The address for The
Vanguard Group, Inc. is 100 Vanguard Blvd., Malyé?A 19355
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04188 amended, requires Textron’s directors, ekexaofficers and controller to file
reports of ownership and changes in ownership am&@, 4 and 5 with the Securities and Exchanger@ission and to provide copies of st
reports to Textron. As an administrative mattexti@n assists its reporting persons in fulfilliigetr responsibilities to prepare and file reports
pursuant to Section 16(a), including with respeaniking determinations on the availability of exgions from reporting.

Based solely upon a review of copies of such repamt written representations of the reportinggessto our knowledge, during the
2014 fiscal year, all such reporting persons tinfiddyl all of the reports they were required te filnder Section 16(a).

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors hashfshed the following report on its activities:

The committee reviewed and discussed the auditesotidated financial statements and the relateddidl in the Annual Report
referred to below with management. The committse edviewed with management and the independeisteegd public accounting fir
(the “independent auditors”) the reasonablenessgoificant judgments and the clarity of disclosuire the financial statements, the
quality, not just the acceptability, of the Compargccounting principles and such other matter@rasequired to be discussed with the
committee by applicable requirements of the Pubbienpany Accounting Oversight Board. In additiorg tommittee discussed with the
independent auditors the auditors’ independenaa frmnagement and the Company, including the mattehe written disclosures and
the letter from the independent auditors requingdfiplicable requirements of the Public Companyodeting Oversight Board regardi
the independent accountant’s communication withatlndit committee concerning independence, and dereil the possible effect of
non-audit services on the auditors’ independence.

The committee discussed with the Company’s inteaindlindependent auditors the overall scope ansta their respective
audits and met with the internal and independeditats, with and without management present, toudis the results of their
examinations, their evaluations of the Companytsrimal controls, including internal controls overaincial reporting, and the overall
quality of the Company’s financial reporting. Themmittee also reviewed the Company’s compliancgiam. Ten committee meetings
were held during the year.

In reliance on the reviews and discussions refawetbove, the committee recommended to the Bdabdrectors that the audited
consolidated financial statements and the relatkddule be included in the Annual Report on ForaKor the fiscal year ended
January 3, 2015, to be filed with the Securitied Brchange Commission. The committee also repdotétte Board that it had selected
Ernst & Young LLP as the Company’s independenttausiifor 2015, and recommended that this seletteosubmitted to the
shareholders for ratification. In determining wtestto reappoint Ernst & Young LLP as the Compamyttependent auditor, the
committee took into consideration a number of fessttncluding the quality of the committee’s ongpifiscussions with Ernst & Young
LLP and an assessment of the professional qudlditsand past performance of the lead audit paené Ernst & Young LLP.

JAMES L. ZIEMER, CHAIR
R. KERRY CLARK

JAMES T. CONWAY

IVOR J. EVANS

PAUL E. GAGNE

DAIN M. HANCOCK
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COMPENSATION COMMITTEE REPORT
The Organization and Compensation Committee oBtherrd of Directors has furnished the following repo

The committee reviewed the Compensation DiscusaimhAnalysis to be included in Textrar2015 proxy statement and discus
that Analysis with management.

Based on its review and discussions with managertt@etommittee recommended to the Board of Dirsdtwat the Compensati
Discussion and Analysis be included in Textron’d2@roxy statement and Textron’s Annual Report omF10-K for the fiscal year
ended January 3, 2015.

This report is submitted by the Organization andn@ensation Committee.

LLOYD G. TROTTER, CHAIR

R. KERRY CLARK

LAWRENCE K. FISH

PAUL E. GAGNE

DAIN M. HANCOCK

LORD POWELL OF BAYSWATER KCMG
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary
Business Overvie\

Textron’s 2014 revenues of $13.9 billion were uppgbcent from 2013, reflecting the success of tnategy of investing in new products
and complementary acquisitions. Similarly, in 20detgenerated $1.2 billion in segment profit, upp26cent from 2013, and diluted earnings
per share from continuing operations of $2.15, @@®ent increase from 2013.

Revenues (SM) Segment Profit (M) Diluted Earnings
per Share

S13.878 %1214
14,000 = £1,250 EUbeE 42.70

5215
512,104
I %5 cm

20313 2014 2014 2013

up1s% M up26% @ Up 23% f

We also made a number of significant accomplishedating the year that we expect will contributéutmre growth in shareholder
value as follows:

» Completed the acquisition of Beech Holdings, LL®jah included Beechcraft Corporation and other glidses (collectively
“Beechcraft”), a leading manufacturer of businegpgcial mission, light attack and trainer aircrafith a global network of both
factory-owned and authorized service centers, icaggregate cash payment of $1.5 billion. Approxetya$1.5 billion of our 2014
revenues were attributable to Beechcli

» Made substantial progress in integrating our CeasiaBeechcraft businesses, forming a new segradlaticTextron Aviation, and
meeting our cost performance objectives aheadh#dide. The acquisition of Beechcraft and the faioneof the new Textron
Aviation segment provide increased scale and comgrieary product offerings, allowing us to enhangeability to support our
customers

 Invested $694 million in research and developmests; a seven percent increase over the prior gearonstrating our commitment
to expanding our product lines across all of owitesses. As a result, we brought new productsatéehin many of our businesses,
including the certification and first deliveriestofo new models of Cessna business jets, the @itatir and the CJ3+. In addition, we
made significant progress on a number of developmegrams including achieving first flights of tRessna Citation Latitude jet a
Bell 505 Jet Ranger X helicopter and progressingBall 525 Relentless helicopter towards firsthilign 2015.

» Made seven additional strategic acquisitions foaggregate cash payment of $149 million in our &tdal and Textron Systems
segments, including Tug Technologies Corporatigmoaucer of ground support equipment in the asatndustry, and ProFlight
LLC, a leader in innovative and advanced pilotrtirag.

* Repurchased 8.9 million shares of Textron stockafoaggregate cash payment of $339.6 mill
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Executive Compensation Highlight

After a review of our executive compensation anlement programs in 2013 and 2014, the Organiaatitd Compensation Committee
(the “Committee”) approved certain changes for loergn incentive awards granted on or after MarcRQIL4 in order to keep pace with
evolving best practices, including the following:

» changed long-term incentive compensation awards fraving a single trigger change in control prayisio having a double trigger
provision so that awards will vest upon a changeointrol only if an involuntary termination or an@nation by the executive for gos
reason occurs within 2 years of the change in ogr

 eliminated the 10% premium on amounts deferredtimcstock unit account under the Deferred Incotaa for Textron Executive:

In addition, in connection with the preparatiortlud proposed Textron Inc. 2015 Long-Term Incenftan (the “2015 Plan”) which is
being submitted to shareholders for their appravéhe 2015 Annual Meeting (See “APPROVAL OF THEXTTIRON INC. 2015 LONG-
TERM INCENTIVE PLAN" herein), the Committee recommended and the Bogrbaed the inclusion of the following provisionsthe 201!
Plan:

» a clawback provision which provides that the Contemitshall require reimbursement of any annual itneepayment or long-term
incentive payment under any award to an execufifieeo where (1) the payment was predicated updmeaing certain financial
results that were subsequently the subject of atanbal restatement of Company financial statemdg) the Committee determines
the executive engaged in intentional miscondudt¢hased or substantially caused the need forestatement and (3) a lower
payment would have been made to the executive hgsmdthe restated financial resu

 a prohibition on the payment of dividends on unedrperformance stock or performance share L
* a minimum vesting period of one year for stock @psi and stock appreciation righ
 the double trigger change in control provision diésd above

Compensation Philosophy

Textron’s compensation philosophy is to establéshet total pay with reference to a talent peeugrand to tie a substantial portion of
our executivestompensation to performance against objective legsigoals and stock price performance. This appro@lps us to recruit a
retain talented executives, incentivizes our exeestto achieve desired business goals and aligrisinterests with the interests of our
shareholders.

Compensation Program Components

Total pay for Textron executives consists of a tsdary, plus participation in both an annual insencompensation program and a long
term incentive compensation program. Our annuaritice compensation program is designed to rewarfibpnance against annual business
goals established by the Committee at the beginofirggch year and is payable in cash. Our long-tecentive compensation program is
designed to reward both absolute and relative pedace over a multi-year period. Absolute perforogais based on achieving objective
performance goals set at the beginning of eachgfehe incentive period by the Committee. Sinc&2dhe Committee has measured relative
performance by comparing total shareholder refliBR) against our performance peer companies. Tgetierm incentive compensation
program payout is linked to stock price through asan the form of stock options, restricted staclits and performance share units payak
cash based upon our stock price. Because a subbfaottion of target total pay for our executivgsn the form of long-term incentives which
are directly linked to stock price (77% for our CBGd 56% for our other executive officers), actealized pay of our executives closely
tracks Textron's TSR.

2014 Compensation

The two main performance goals set by the Committe2014 — applicable to our annual incentive cemgation program as well as to
the performance share units (“PSUs”) under our{@mm incentive
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compensation program — focused on profitability aadh flow, which were key business prioritiesTextron in 2014. The profitability target
focused executives on delivery of segment proféach of our segments. The cash flow target focagedutives on improving operational
efficiency and strengthening the balance sheetofeance targets for 2014 were established to recgignificant improvement in all areas of
measured performance from the prior year's acesllts.

For 2014, the annual incentive compensation prograich out at 120.4% of target for our executivefiecting performance that
exceeded targets set at the beginning of the &lds awarded for the 202214 performance cycle were subject to businesls geaannuall
by the Committee during the thrgear performance period. These awards were algecub discretionary adjustment by the Committasen
upon Textron’s TSR performance relative to our germiance peer companies over the same period. Renfize against these goals resulted ir
a multiplier of 93.6% of the number of PSUs grantemlvever, the Committee applied a 9.4% discretpneduction based on Textron’s TSR
performance. This adjustment resulted in a finahber of units paid of 84.8% of the initial numbé2012-2014 PSUs granted.

Overview and Obijectives of Executive CompensationrBgram
The objectives of Textron’s compensation progranesecutive officers are:
» Supporting world class performan
» Attracting and retaining hi¢-performing talen

» Focusing executives on delivering balanced perfagaady providing (i) both cash and equity incergiaad (ii) both short-term and
long-term incentive:

» Aligning executive compensation with shareholddug:

To achieve these objectives the Committee usefotiogving five guidelines for designing and implenting executive compensation
programs at Textron:

 First,target total payshould be set in reference to the median targek paty of a talent peer grol

» Secondincentive compensaticshould pay higher when Textron performs well arnddoif Textron performs poorl
» Third, performance goalshould align interests of executives with I-term interests of shareholde¢

» Fourth,compensation progranshould not put the Company at undue

« Fifth, indirect compensatioshould provide the same level of benefits giveatt®r salaried employe:
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Target Pay
How Does the Committee Set Target Pz

Target total pay consists of three elements (iglsadary, (ii) target annual incentive compensadiod (iii) target long-term incentive

compensation. In setting target pay, the Commaétiresses each element as follows:

Element of Target Pay Setting Target Pay

Supporting Executive
Compensation
Program Objectives

Base Salary With reference to a talent peer group me
and based on individual responsibilities,
complexity of position versus that of the
market benchmarks, performance,
experience, and future potent

Attracting and retaining high-
performing talent

Target Annual Incentive Compensation Using the criteria for base pay above and
expressed as a percentage of salary

Focusing executives on
addressing short-term business
needs and improving results
from one year to the ne

Target Long-Term Incentive Compensation Using the criteria for base pay above and
expressed as a percentage of salary

How Does the Committee Select the Talent Peer Gfd

Aligning executive
compensation with long-term
shareholder value and
improving long-term operating
and stock price performan

The Committee references a “taleper group of companies, recommended by its indigrgrcompensation consultant and approve
the Committee, as part of its process in estabigstarget pay for each named executive officer @NE The Committee believes that
complexity and size are the most important facitoestablishing this group of companies to provageropriate references for target pay le'
with industry playing a secondary role. In addittormarket cap and enterprise value, as well agadnléty of information in the compensation

survey database, selection criteria for the tgbeetr group for 2014 included:
» Publicly-traded companies that are headquartered in the
* Revenue of approximately $5 billion to $35 billiesith at least 10% from outside the U
» Median revenue for peer group approximates Te’s revenue
» Revenue in the aerospace/defense, technology/engigeand/or general manufacturing sec
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The table below lists the 2014 talent peer groupganies and Textron showing fiscal 2013 revenuks.2D14 talent peer group was
referenced in setting target pay for 2015.

2014 Talent Peer Group

($ in millions)

Company Name Industry 2013 Revenu
Honeywell International Inc. Aerospace/Defens $ 39,05t
General Dynamics Corporati Aerospace/Defens $ 31,21¢
Emerson Electric Cc Technology/Engineerir $ 24,66¢
Northrop Grumman Corporatic Aerospace/Defens $ 24,66
Eaton Corporation pl General Manufacturin $ 22,04¢
TRW Automotive Holdings Corg Automotive $ 17,43t
lllinois Tool Works Inc. General Manufacturin $ 14,13t
Parker Hannifin Corporatia General Manufacturin $ 13,01¢
L-3 Communications Holdings, In Aerospace/Defens $ 12,62¢
Ingersol-Rand plc General Manufacturin $ 12,35
Oshkosh Corporatio General Manufacturin $ 7,66F
Visteon Corporatiol Automotive $ 7,43¢
BorgWarner Inc Automotive $ 7,43
KBR, Inc. Technology/Engineerir $ 7,214
Terex Corporatiol General Manufacturin $ 7,08
Federe-Mogul Corporatior Automotive $ 6,78¢
Rockwell Automation, Inc Technology/Engineerir $ 6,352
Spirit AeroSystems Holdings, In Aerospace/Defens $ 5,961
Exelis Inc. Aerospace/Defens $ 4,81¢
Rockwell Collins, Inc Aerospace/Defens $ 4,61
75t Percentile $ 18,58¢
Median $ 10,00¢
25th Percentils $ 7,01
Textron Inc. $ 12,10«
Textron Percentile Rar 52%

How Did the Committee Make Compensation Decisiol

The 2013 talent peer group (which did not chang#0it¥) was used to set target pay for 2014.

Prior to making decisions on compensation, the Citteenreviewed the following items:

» Compensation data for each NI

» A detailed compensation benchmarking study compgazacth NEO's current target compensation by compdonehe market median

of the talent peer grot
» An executive retention analys

» Potential shar-derived wealth and stock ownership informationdach NEC

Additionally, the CEO provided input into comperngatdecisions for NEOs other than himself, inclgdims assessment of each
individual’'s responsibilities and performance, tdoenplexity of their position against market benchiaaand their experience and future
potential. In setting 2014 target pay, the Commaittereased the total target pay of each NEO. Tdmar@ittee increased Mr. Donnels/annua
incentive target by approximately 8% and his loagrt incentive target by approximately 10% in orebring his total target compensation
closer to the peer group median with compensatiomponents that are strongly linked to Company perémce. The Committee increased the
base pay, with the corresponding increases intargeial incentive and target long-term incentiempensation, of Mr. Connor, the
Company’s CFO, by approximately
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6%, Mr. Lupone, the Company’s General Counsel,gpreximately 3%, and Ms. Johnson, the Company’s BMR, by approximately 17%.
The increases in compensation for Mr. Connor andLMpone were made in order to recognize the greatgpe of their responsibilities in lig
of the Company’s 2014 acquisitions, including toquasition of the Beechcraft business. The Commisteproved Ms. Johnson’s increase to
recognize her advancement in her role in the manageteam and to move her compensation closer thatnaedian for the talent peer group
of companies.

What is the Target Pay for Our Executives?
The following chart and table shows 2014 compeasatrgets for Textron's CEO:

P5lis
Target Annual I1%
Incentiva
Target Annual 13% Target Long-Term
Compensation Compensation
23% 77%,
Base Salary '
10%
Long-Term Target
Name Position Base Short-term Incentive Incentive Total Pay
Scott C. Donnelly CEO $1,080,00 130% of Salary  787% of salar ~ $10,984,00
($1,404,000)
($8,500,000
Mix of Target Pay 10% 13% 7% 100%
The following chart and table shows 2014 compeaogatrgets for Textron's other NEOSs:
Target Annual
Incentive
19%
PSUs
2%
Target Annual Target Long-Term
Compensation Compensation
A44% SEH:
Base Salary
255
Long-Term Target
Name Position Base Short-term Incentive Incentive Total Pay
Frank T. Connor CFO $850,00( 85% of salary  285% of salan  $3,995,00(
($722,500 ($2,422,500
E. Robert Lupone Genera 650,000 75% of salary  175% of salan 2,275,000
Counse (487,500) (1,137,500
Cheryl H. Johnson EVP, 350,000 60% of salary  150% of salann 1,085,000
HR (210,000) (525,000)
Average Mix of Target Pa 25% 19% 56% 100%
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Incentive Compensation
How Does Our Incentive Compensation Wor

Annual Incentive— the target annual incentive compensation andsgara set in the first quarter of each year, aag#yout is determined
after the end of the year based on Textron’s leffachievement against the performance goals. €henmance goals for our executive
officers are enterprise-wide goals that aggredateseparate goals for each of our business unithvaine set to focus the businesses on
achieving profitability and generating cash flownsistent with expected market conditions. The Caotemialso believes that some discretion
should be used from time to time based on the Cdimes and Board’s judgment of management’s perémie; it therefore reserves the
ability to exercise discretion in determining anlnnaentive compensation payouts.

Long-Term Incentive— long-term incentive (“LTI") awards made in 20latiuded stock options (30%), restricted stock uf@@9o) and PSUs
(40%). The mix of LTI awards balances executivaufoon increasing Company stock price, remainin Wextron as awards vest, and
meeting performance goals established by the CaenitVhile the value of all award types is tiedtw future performance, each has its own
characteristics and benefits for incentivizing degibehaviors as follows:

» Stock Optiong30% of LTI) — these awards provide value onlyhé tstock price goes up during the term of the opfiwoviding a
direct incentive to increase our stock pri

» Restricted Stock UnitRSUSs) (30% of LTI) — these awards constitute fghtrto receive one share of common stock for d¢28hb
upon vesting. The final award value of RSUs willHigher or lower than the grant value dependinghenchange in stock price over
the vesting period. The Committee believes thisrdwigpe helps retain executives because RSUs halue upon vesting regardless
stock price

» Performance Share UniBSUSs) (40% of LTI) — these awards span a tlyes-performance period with vesting at the entthefthirc
fiscal year. Executives may earn from 0% to 150%hefunits originally granted based upon the achignt of performance goals set
by the Committee for each year of the performareed with each unit valued based on the pricengf share of our common stock,
incentivizing the achievement of company perforneageals over a sustained period in order to btitdeholder value faster than
peers. PSU awards made in 2014 are subject teeetimary TSR modifier that can decrease, buinwtase, the payout by up to -
40% based on Textr’s z-year TSR compared to our performance peer gi

25



Table of Contents

Performance Analysis

Which Companies Does the Committee Use to Compaue Rerformance?

The table below shows the list of performance peeup companies; checkmarks in the columns underd@s manufacturing segments m
that the peer company competes in some way, oatggemn similar industries, with that segment.

2014 Performance Peer Group
(% in millions)

Peer Company Fiscal 2013 RevenL Bell Aviation Industrial System:
The Boeing Company $ 86,62 v v v
United Technologies Corporatis 62,62¢ 4 v v 4
Lockheed Martin Corporatio 45,35¢ v v
Johnson Controls, In 42,73( v

Honeywell International Inc 39,05¢ v v v v
Deere & Compan 37,79t 4

General Dynamics Corporati 31,21¢ 4 v v
Northrop Grumman Corporatic 24,66 v
Raytheon Compan 23,70¢ v
Eaton Corporation pl 22,05¢ 4 v
Kubota Corporatiol 14,07¢ v

L-3 Communications Holdings, In 12,62¢ v v
Ingersol-Rand plc 12,35¢ v

Spirit AeroSystems Holdings, In 5,961 v v

Exelis Inc. 4.81¢ v
Rockwell Collins, Inc 4,61( v v v
Alliant Techsystems Inc 4,36: v
Textron Inc. 12,10

The 2013 performance peer group (which did not ghan 2014) was used for the Committee’s annualritice compensation and
performance analysis.

Does Pay Reflect Performanct

Performance goals for the 2014 annual incentivepamsation program and PSUs under the long-terrmiiveecompensation program
largely focused on profitability and cash flow with additional goal related to workforce diversite profitability target focused executives
on delivery of segment profit in each of our segtaehhe cash flow target focused executives onawipg operational efficiency and
strengthening the balance sheet. Achieving TFCaaptive finance targets, which had been maintairsed performance goal for the previous
several years, was removed for 2014 programs dgthidation of our non-captive finance receivalbihes been substantially accomplished.
The diversity metric was maintained from prior y&ty continue the Company’s focus on having a dez@mployee profile.

The Committee believes that a pay for performamegyais should compare Company performance vs.pEésrmance over the time
period an incentive is earned: one year for anmeaintive compensation and three years for PSUsailB® stock prices are too volatile over
any isolated 12-month period, the Committee beldahat the appropriate way to compare performanmaeng companies for annual incentive
compensation purposes is to compare operatingeaetlibwever, the Committee believes that the apjatgpway to compare performance
among companies for TextranPSUs is using TSR because change in stock praretlree years is enough time to reflect fundaaiatitange
in performance.

The Committee reviewed the Compasiperformance compared to the performance peepgtescribed above to assess the effective
of our incentive compensation design. The Commiteed that annual
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incentives were appropriately aligned with opeperformance in 2013 (the Committee will reviewl2@ay for performance once peer data
is available) and PSUs were appropriately alignét tetal shareholder return from 2012 to 2014.

Annual Incentive Compensation Payouts and PerfornwmAnalysis

The Committee established the weighting for the42@rnual incentive performance goals described@bee0% earnings, 35% cash
efficiency and 5% workforce diversity. Performarnaggets for 2014 were established to require siganit improvement in all areas of
measured performance from the prior year's acesllts. Payouts for each individual could rangenf@%6 to 200% of target based on
performance. The formula for determining 2014 ahimg@entive compensation for executive officersy éime resulting percentage earned, is
detailed below:

2014 Annual Incentive Compensation Calculation
(% in millions)

| Component Component
Threshold Target Maximum Acrﬁgs:a?nen Weighting Payout (1)
Enterprise NOP(2) $ 82 $1,15¢ $ 1,40¢ $ 1,21/ 60.(% 74.2%
Mfg Cash Flow(3 29 66¢ 1,30¢ 758 35.C 39.7
Improvement in Workforce Diversity(« -1.C% 1.C% 3.C% 1.2% 5.C 6.4
Total Award % Earne 120.2%

(1) Results below “threshold” earn 0%; resultstatdet” earn 100%,; results at “maximum” earn 20@%g results between threshold and target or targmaximum earn a prorated
percentage

(2) “Enterprise NOP” means our total “Segment ftefs reported in our Annual Report on Form 10-Kg®ent profit for the manufacturing segments exadudterest expense, certain
corporate expenses and acquisition and restrugtadats related to the Beechcraft acquisition. Mkeasurement for the Finance segment includes gttex@me and expense along with
intercompany interest income and expe

(3) “Mfg Cash Flow” means “Manufacturing cash fléaefore pension contributions” (a n@AAP measure) as reported in our quarterly earnieiggses. This measure adjusts net cash
operating activities of continuing operations foridends received from Textron Financial Corpomat{tTFC"), capital contributions provided under tBapport Agreement with TFC
and debt agreements, capital expenditures, prodesmdghe sale of property, plant and equipment@ontributions to our pension plat

(4) “Improvement in Workforce Diversi” means the change in the number of U.S-time salaried diverse employees in relation tdull-time U.S. salaried employe¢
At its January 2015 meeting, the Committee disalifise annual incentive compensation awards to leetpahe NEOs for the 2014

performance period and considered input from tlieBioard. The Committee concluded that the cal@dgiayouts appropriately awarded the
Company'’s performance for 2014 and approved theutayas calculated above.

Annual incentive compensation targets and payaut2312, 2013 and 2014 for each NEO are shown below

2012 2013 2014
Name Position Target Payout Target Payout Target Payout
Scott C. Donnelly CEO $1,200,00 $1,187,000 $1,296,000 $556,00( $1,404,001 $1,690,00!
Frank T. Conno CFO 637,50( 630,00( 680,000  292,00( 723,00( 870,00(
E. Robert Lupon:i General Couns 450,00( 445,00( 472,50  203,00( 488,00( 587,00(
Cheryl H. Johnso EVP, HR 180,00( 178,00( 180,00( 77,00( 210,00( 253,00(
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To validate the effectiveness of the annual insentompensation program, the Committee examinésritissnnual incentive payouts
compared to Textron’s annual operating performaatzive to the performance of peer companiesérpigrformance peer group. While
exactly comparable metrics are not available f@r pmpanies, indicative comparisons can be madg psiblicly-reported GAAP data. The
charts below demonstrate the directional link befwannual incentive compensation payouts and peaiace as follows:

» For 2012, Textron’s performance against the peréme peers on the cash flow metric was betweeRStheand 50th percentiles and
on the net operating profit metric was significgregbove the 7% percentile. As a result, the animgaintive compensation payout for
2012 was 98.9% of targe

» For 2013, Textron’s performance against the peréomre peers was below the®®5 percentile on botbable flow and net operating
profit metrics. As a result, the annual incentieenpensation payout for 2013 was 42.9% of tal

The Committee will perform a similar comparison 2¥14 when complete peer financial results becoradable.

Year-Over-Year Change in Textron Cash Flow and Ne©Operating Profit compared to Peers

20002 Performunoce va, Peers: Year-Over-Yeur Cash Fhow aod N08 2003 Perfermunne vs, Peerss Yenr-Crver-Year Cash Flow and S0P
I g
1 L

a5 1

_ ‘ 5 ﬁl K
] I | L i

15 I
o i L]

Note: year-over-year change in cash flow is thengkegrom 2011 to 2012 and from 2012 to 2013 in GAAPorted “cash from operating
activities of continuing operations”; year-over-yeaange in net operating profit is the change f&hl to 2012 and from 2012 to 2013 in
GAAP-reported “income from continuing operationgdoe income taxes.” Textron’s income from contirmimperations before income taxes
for 2011 has been adjusted for certain nonrecuairdjor unusual items.
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Long-Term Incentive Compensation: Performance Shadait Payouts and Performance Analysis

Payouts for the 2012-2014 PSU cycle are based ppdarmance for each of the annual periods withn2012-2014 cycle against
performance goals set for three one-year performpedods, weighted equally, with a modifier baspdn TSR relative to our performance
peer companies. The calculation for determiningpidagout to executive officers for the 2012-2014 R§tle, and the resulting percentage
earned, is detailed below:

2012-2014 Performance Share Unit Calculation
($ in millions)

2012 2013 2014(1)
Metric Min _Tgt Max_ Resull Payoul |Min Target Max Result Payout | Min Target Max Resull Payoul
Earnings — Manufacturing and Captive Finance
Operations $84% $1,14¢ $1,60¢ $1,091 55.09%|$83t $1,157 $1,51t $ 93€ 39.4%($82C $1,15¢ $1,40t $1,21¢ 67.1%

Cash Efficiency— Manufacturing 41t 707 1,15 792 32.¢ 9t 481 894 25€ 24.¢ 29 66 1,30¢ 752 42.7
Non-Captive Finance Busine i12-& 6.5 N/A

Earnings -1E 0 15 35 -1E 0 15 N/A N/A N/A

Liquidation 32¢ 42¢ 52¢ 937 20C 26( 32C N/A N/A N/A

Expense 48 38 28 45 3C 2C 1C N/A N/A N/A
Total Earned for Yee 100.2% 70.7% 109.2%
Units Earned as % of Original Award: 93.6%
Total Shareholder Return (TSR) modifier applied byO&C Committee: -9.4%
Final Payout as % of Original Award: 84.8%

(1) Metrics for 2014 were Enterprise NOP and Maaotfang Cash Flow as described in the “2014 Annoeéntive Compensation Calculation” chart abovehideing TFC non-captive
finance targets was removed as a target for 201dedgquidation of our nc-captive finance receivables has been substantetipmplished
For all three years of the 2012-2014 performanaéecyveightings for the metrics described aboveavd% earnings-related and 40%
cash flow-related. The performance metrics for 28ftdescribed in more detail above and for presiiaars are described in the proxy
statement for the applicable year. Payouts for @atikidual could range from 0% to 150% of targased on performance.

As mentioned above, for Stock Options and Restti€ck Units, the Committee believes the inhedessign of payouts directly related
to change in stock price automatically resultsgprapriate pay for performance. To validate that@ompany’s PSU awards link pay to
performance, the Committee examined PSU payoutexton in light of Textrors TSR compared to its peer companies. Two measupest
PSU payouts: (i) the number of units earned isdaseTextron’s performance against operating metitd (ii) the value of each unit earned i
based on Textron’s stock price. The tables beloowsthe 2014 PSU awards and associated payoutsdoyie in terms of both units and
value. The Committee has evaluated the resulth®basis of both relative performance (TSR perfoiears. peers) and absolute performanc
(change in stock price).

Units and Value Awarded and Earned for Period

2012-2014 Units 2012-2014 Value
Original
Original Final
Name!? Position Award Units Paid Award Payout
Scott C. Donnelly CEO 174,46¢ 147,95: $4,843,00! $6,242,09!
Frank T. Conno CFO 53,27t 45,17¢ $1,479,001 $1,906,06!
E. Robert Lupon:i General Couns 26,17( 22,19; $ 726,00( $ 936,32

(1) Ms. Johnson did not receive a PSU award in 2012fer@fore was not eligible for a paya

» Relative PerformanceThe table above shows that the number of unitseelby executives was adjusted downward as at refsihie
Committed s negative discretion based on the TSR mod

» Absolute PerformanceThe table above shows that the value of the fiagbuts made to executives at the end of the ppesaioce period wi
above the original award, commensurate with Te’'s increase in stock price from 2012 through 20%4s aeflected in the chart belo
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The chart below shows that final payouts as a peéage of original award value are appropriatelidithto Textron’s TSR performance.

3-Year TSR Performance and PSU Payout Value Percesge
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Risks Related to Compensation

At each meeting, the Committee discusses potaiglkd associated with the compensation prograriexton. During 2014, the
Committee addressed different elements of riskyansto a calendar agreed at the beginning of ¢kae. yhe Committee strives to set
compensation policies which do not encourage ekaesisk-taking by senior executives which couldianger the Company. During 2014, the
Committee completed a full review of managing figthin the compensation programs. This annual revielps the Committee to structure
executive compensation programs that are designaddid exposing the Company to unwarranted risk.

Other Compensation Programs

As mentioned above, Textron provides certain otleenpensation programs (such as retirement/deatfit®rthat are designed to
provide to NEOs the same level of benefits provitbedon-executive officers and, in most casessaliried employees. Certain of these
programs provide benefits over any caps mandatembgrnment regulations, including:

» Textron Spillover Pension Plan: Non-qualified benefit plan to make up for IRits to qualified pension plans and, in the cafse o
Mr. Donnelly, to provide a “wrap-around” pensiomieéit which takes into account his final averagmpensation with Textron and
his combined service with Textron and GE and reslticis benefit by the amount of any other pensiemefits which he is eligible to
receive under Textron and GE pension pli

» Textron Spillover Savings Pla Nor-qualified benefit plan to make up for IRS limitsqoalified savings plan:

Textron provides a program to executives which bienthem by allowing for tax planning and also bfits the Company, in that cash
payments by the Company are delayed:

» Deferred Income Plan for Textron Executiv Nor-qualified plan that allows participants to defemmensation

2014 Say-on-Pay Advisory Vote on Executive Compertgan

At our 2014 annual meeting, shareholders expressiestantial support for the compensation of our BE@th approximately 91% of tl
votes cast for approval of the say-on-pay advisotg on executive
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compensation. The Committee evaluated the resiltee2014 advisory vote at its July meeting. Aftensidering many other factors in
evaluating Textron’s executive compensation prograsdiscussed in this Compensation Discussioiaatysis, the Committee made no
changes to our executive compensation program alicigs as a result of the 2014 say-on-pay advisotg.

Role of Independent Compensation Consultant

Under its charter, the Committee has the authtwitgtain outside consultants or advisors as itreeecessary to provide desired
expertise and counsel. In 2014, the Committee esdytite services of Pay Governance LLC as its cosgtiem consultant. Pay Governance
reports directly and exclusively to the Committed @rovides advice regarding current and emergésg practices with regard to executive
compensation. A representative from Pay Governatteaded each of the six Committee meetings in 2Ba¢ Governance LLC does not
provide any other services to the Committee oiGbmpany. The Committee has determined that Payi@armee LLC is independent and that
the work of Pay Governance LLC with the Committeeffscal 2014 has not raised any conflict of iptar

Stock Ownership Requirements

One objective of our executive compensation progeata align the financial interests of our NEOshathe interests of our shareholders.
As a result, we require that senior executives medate and maintain a minimum level of stock owhgrsn the Company, which may be
achieved through direct ownership of shares, Tex@avings Plan shares, unvested restricted stdty and vested/unvested share equivalen
in Textron compensation and benefit plans. Minimmmership levels are expressed as a multiple of bakary as follows: five times for the
CEO, and three times for other NEOs. New execudffieers are given five years to reach their regdiiownership level. All NEOs currently
meet their respective stock ownership requiremengse within their initial five-year period.

Certain Restrictions

Our executives, including our NEOSs, are prohibften engaging in short sales of Textron securiied from engaging in transactions
publicly-traded options, such as puts, calls ameotierivative securities based on Textron’s sé&earincluding any hedging, monetization or
similar transactions designed to decrease the ais&sciated with holding Textron securities suchems-cost collars and forward sales
contracts. In addition, our NEOs are prohibitedrfrpledging Textron securities as collateral for &man or holding Textron securities in a
margin account.

Clawback Policy

In connection with the preparation of the proposegtron Inc. 2015 Long-Term Incentive Plan whiclbvésng submitted to shareholders
for their approval at the 2015 Annual Meeting (S8BPROVAL OF THE TEXTRON INC. 2015 LONG-TERM INCENVE PLAN” herein),
the Committee recommended and the Board approeecith¢tusion of a clawback provision which provideat the Committee shall require
reimbursement of any annual incentive paymentog4i@rm incentive payment under any award to acwiee officer where (1) the payment
was predicated upon achieving certain financialltsghat were subsequently the subject of a sobataestatement of Company financial
statements, (2) the Committee determines the eixecegaged in intentional misconduct that causeslibstantially caused the need for the
restatement and (3) a lower payment would have breste to the executive based upon the restatedciaaesults. Although we may need to
revise this clawback provision depending on thalfiecoupment rules adopted by the SEC under tluel{boank Wall Street Reform and
Consumer Protection Act, we believe this policg igood governance practice that would be benefoiadur Company even prior to the final
rules.

In addition, the Company’s longrm incentive award agreements provide that anwixe who violates the noncompetition provisiofi
the award during employment or within two yeargiafermination of employment with the Company fasféuture rights under the award and
must repay the Company value received during thiegéeginning 180 days prior to the earlier ofigration or the date the violation
occurred.
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The Company also is subject to the “clawback” psimris of Section 304 of the Sarbanes-Oxley Act0f#f2which generally requires
public company chief executive officers and chie&fcial officers to disgorge bonuses, other inwenbor equity-based compensation, and
profits on sales of company stock that they recueiihin the 12-month period following the publidease of financial information if there is a
restatement because of material noncompliancetadoiésconduct, with financial reporting requirenguander the federal securities laws.

Compensation Arrangements Relating to Termination bEmployment

Mr. Donnelly’s letter agreement with Textron progsdfor payment of varying benefits to him upon ésenich as death, disability,
retirement and termination under voluntary, invaéuyg (for cause), involuntary (not for cause ordond reason), or change in control
circumstances. Mr. Donnelly’s termination benedits consistent with the terms of our previous CEf@ieement and were approved by the
Committee upon Mr. Donnelly’s initial hiring in 280n order to attract him to Textron. Since hirig. Donnelly, the Committee no longer
agrees to formal employment contracts which profadendividual termination protection. Mr. Connd¥y. Lupone and Ms. Johnson are each
eligible for termination benefits that are availatd all corporate officers as provided by the $&wee Plan for Textron Key Executives. After
reviewing our executive compensation program dugigg3 and 2014, in February 2014 the Committeecgol changing long-term incentive
awards granted on or after March 1, 2014 from kgaisingle trigger change in control provision &ving a double trigger provision so that
awards will vest upon a change in control onlyrifiavoluntary termination or a termination by theeutive for good reason occurs within 2
years of the change in contr

With regard to retirement benefits, in order foxifen to attract Mr. Donnelly to join the Comparfiea his 19-year career at GE, his
pension benefits were designed to take into acdoisntears of service at GE so that he would natibadvantaged by joining Textron. This
benefit has been effected through the adoptiom@mendment to the Textron Spillover Pension Ptiting an appendix which provides a
“wrap-around pension benefit” to Mr. Donnelly irder to compensate for pension benefits at GE tbatdwtherwise not keep pace with his
increasing compensation over the course of hisscangon joining Textron. The benefit takes intoast his service with both GE and Text
and uses the definition of pensionable compensatiohfinal average compensation in the Textron@&gal Pension Plan. This nonqualified
pension benefit will become 100% vested upon thigeeaf his completion of ten years of servicetwitextron or his attainment of age 62
while employed by Textron and will be reduced by ombined value of any other benefit which hdigl#e to receive under (i) a tax-
qualified defined benefit plan maintained by GB, ditax-qualified defined benefit plan maintaingdTextron and (iii) the Textron Spillover
Pension Plan.

Mr. Connor’s letter agreement provides for an egkdrpension benefit which will give him an addiibthree years of credited service
under the Textron Spillover Pension Plan, subjethé vesting terms of that Plan. Neither Mr. Lupoior Ms. Johnson has been provided any
supplemental or enhanced pension benefits.

As a result of the Committee’s review of our exa@itompensation programs in 2013 and in 2014¢eibrary 2014, the Committee
made certain changes to the treatment of long-tecantive awards granted on or after March 1, 20itH respect to retirement, death and
disability events. With regard to retirement, then@nittee changed the criteria for vesting of loag incentive awards to be more restrictive,
moving from providing this benefit to individualshey are age 55 with at least ten years of serviase with at least 20 years of service
regardless of age and those who are age 60 regamflgears of service, to providing this benetfitydo individuals who are age 55 with at
least ten years of service. With this change, the@ittee also moved from prorated vesting aftareetent to continued vesting after
retirement through the regular vesting period bbatstanding restricted stock units and perfornessttare units held by qualifying retirees to
ensure retirees receive the intended value of WHrds. The Committee also extended the exercisedfar stock options from the earlier of
three years from retirement or the term of theawpto the earlier of four years from retirementter term of the option to ensure at least one
year to exercise after final vesting occt

With respect to death or disability, the Committeeised the terms of restricted stock units to geafinom prorated vesting after the de
or disability event to accelerated vesting in fybn the occurrence of the event to ensure théeast@mployees who die and employees who
become disabled receive the intended value of WHrds. The Committee also revised the exercisegdor stock options upon an awardee’s
death from the
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earlier of one year or the term of the option t® darlier of five years or the term of the optidipon disability, the exercise period for stock
options will be shortened from the full remainimgrh of the option to the earlier of five yearsloe term of the option. These changes, which
will also apply to awards granted on or after Mat¢l2014, help ensure consistent and fair treatineteen death and disability events.

Tax Considerations

Section 162(m) of the Internal Revenue Code prevttiat no U.S. income tax deduction is allowabla publicly held corporation for
non-performance-based compensation in excess wiilian paid to a “covered employee” (generally tHEOs (other than the chief financial
officer)). “Performance-based compensation,” whichxempt from the $1 million limitation, must bayable based upon meeting pre-
established and objective performance goals estedaliby the Committee under a plan that has bgeoegd by shareholders and meets othe
tax code requirements.

Our policy generally has been to seek to qualififjotss elements of the compensation payable to ¢xesuas “performance-based
compensation,” although we may pay non-deductibfefensation in order to preserve the Committedlyato structure our executive
compensation program to meet the objectives discuabove, including to reward individual and tearfgrmance. Because there are
uncertainties as to the application of regulationder Section 162(m), as with most tax matters jitassible that the qualification of awards
under the 2015 Plan as “performance-based compemsédr purposes of Section 162(m), and any deidastwe claim based thereon, may be
challenged or disallowed.
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EXECUTIVE COMPENSATION

The following Summary Compensation Table sets forthrmation concerning compensation of our priatipxecutive officer, principal
financial officer and each other individual who v&sving as an executive officer at the end of exrs 2014 fiscal year (each, an “NEO” and
collectively, the “NEOs").

Summary Compensation Table

Change in

Pension

Value and

Nonqualified
Non-Equity Deferred
Stock Incentive Plan  Compensatior All Other
Salary Bonus Awards Option Compensatior Earnings Compensatior
Name and Principal Positior Year (%)) (%) ($)(2) Awards ($)(3) ($)(4) ($)(5) ($)(6) Total ($)

Scott C. Donnelly 201< 1,080,00! 0 6,477,555 2,827,89i 1,690,00! 1,439,87: 75,37( 13,590,69
Chairman, President and Ch 201¢ 1,064,61! 0 5,934,64 2,355,21! 556,00( (56,88¢) 65,07 9,918,67.
Executive Officel 201z 1,000,00! 0 5,982,36 3,057,001 1,187,00! 701,11¢ 104,15 12,031,64
Frank T. Conno 201¢ 840,38! 0 1,884,82 805,95: 870,00( 371,87 49,97¢  4,823,01.
Executive Vice President ai 201z 790,38! 0 1,778,522 697,39: 292,00( 71,25¢ 47,37¢  3,676,93
Chief Financial Office 201z 750,00( 0 1,866,74 933,47! 630,00( 290,79¢ 49,10( 4,520,11
E. Robert Lupon 201< 646,15 0 898,29 378,44! 587,00( 0 69,03: 2,578,93
Executive Vice President, Gene 201z 624,23: 0 715,46° 337,37¢ 203,00( 0 76,74 1,956,81
Counsel and Secreta 2012 537,69 325,000 1,379,63 458,55( 445,00( 0 858,66¢ 4,004,54.
Cheryl H. Johnso 201¢ 340,38! 0 316,59t 174,65¢ 253,00( 254,94¢ 24,97¢  1,364,56.
Executive Vice President, Hum. 201z 300,00( 0 212,84t 137,63t 77,00( 75,707 22,86( 826,05:
Resource: 201z 246,90« 0 432,81 45,03( 178,00( 94,38 123,51 1,120,64

(1) Base salary increases, if any, are implemeintéok first pay period in March of each year; #iere, amounts shown in this column may not exauntych the base salaries disclosed in
the CD&A.

(2) The numbers shown in this column represengthat date fair values of equity awards grantedhduthe fiscal year, whether settled in stock ahcahe amounts for 2014 include PSUs
(granted in 2012, 2013 and 2014) and RSUs (grant2fi14), which are described in the CD&A. The grdate fair values have been determined basedeocldking share price on the
date of grant. For PSUs, since performance crigggaestablished on an annual basis, the amoumtmsire for the first year of the three-year perfance cycle beginning in 2014, plus
the second year of the three-year performance &gdenning in 2013, plus the third year of the éayear performance cycle beginning in 2012. Thetgiate fair value of each equity-
based component for 2014 is detailed bel

Mr. Donnelly Mr. Connor Mr. Lupone Ms. Johnsor
Performance Share Units $ 3,663,14 $ 1,082,72 $ 521,66« $  142,75(
Restricted Stock Unit 2,814,41 802,09¢ 376,63 173,841
Total $ 6,477,55 $ 1,884,82 $ 898,29 $ 316,59

The PSU values above represent target performasseiming maximum performance is achieved, themgythat date fair value of the PSUs would be: Mr. Belly $5,494,710,
Mr. Connor $1,624,089, Mr. Lupone $782,496 and J#inson $214,125.

(3) The amounts that appear in this column reptebengrant date fair value of stock options grdrdaring the fiscal year. The grant date fair valbave been determined based on the
assumptions and methodologies set forth in Not8Hare-Based Compensation in Textron’s Annual RepoForm 10-K for the fiscal year ended Januai303,5. The number of shares
underlying the stock options granted to each NEfndw014 is detailed in the Grants of F-Based Awards in Fiscal 2014 table on page

(4) The amounts in this column reflect annual incentempensation earned under Tex's annual incentive compensation progr

(5) The amounts in this column are attributabléthtoexecutives’ change in actuarial present valeecumulated pension benefits under all definewebeplans in which the NEOs
participate from December 29, 2013 to January 352Bor Ms. Johnson, this column also includes $4@&bove-market non-qualified deferred compensati@rnings that were posted
to her interest-bearing account under the Defdrredme Plan for Textron Executives (“DIP”). Earnénare considered “above-market” if they were highan 120% of the long-term
applicable federal rate with compoundi

(6) The amounts in this column include the value otothenefits and the incremental cost to Textro20ib4 of providing various perquisites in 2014, etaded below

Mr. Donnelly Mr. Connor Mr. Lupone Ms. Johnsor

Spillover Savings Plan Contribution(a) $ 41,00( $  29,01¢ $ 42,87 $ 4,01¢
Contributions to Textron Savings PI 13,00( 13,00( 13,00( 13,00(
Contributions to Retirement Pla 5,20(C 5,20( 10,40( 5,20(
Perquisites(b 16,17( 2,76( 2,76( 2,76(
Total $ 75,37( $ 49,97¢ $ 69,03¢ $ 24,97¢
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(@) These amounts represent the value of caskeddttixtron stock units credited to the NEO’s Sp#loSavings Plan account during the year. For Mpdne, who is not eligible for
a defined benefit pension plan, the Company creditsiterest bearing Moody’s account within the 38R an amount equal to 4% of eligible compensgtieduced by the
contribution that was made by the Company undeféhéron Savings Plal

(b) These amounts are the cost to Textron of pgrkinMr. Connor, Mr. Lupone and Ms. Johnson. Far Dlonnelly, in addition to the cost of parkingethmount also includes the
cost of an annual physical exam and the incrementilto Textron of Mr. Donnelly’s personal usaearporate aircraft. Textron values the persosal of corporate aircraft by
using an incremental cost method that multipliestburs flown on a personal flight by an hourlyediroperating cost rate for the aircraft flown. Fage per flight hour is derived
from the aircraft’s variable operating costs whictiude landing fees, fuel, hangar fees, mainte@acatering, security fees, crew expenses, de-msts and other direct
operating expense

Grants of Plan-Based Awards in Fiscal 2014

The following table sets forth information on plaased compensation awards granted to the NEOsgdTeixtron’'s 2014 fiscal year.
Annual equity awards were approved on January @44 2or grant on March 1, 2014.

Grants of Plan-Based Awards in Fiscal 2014

All Other
Stock All Other
Estimated Possible Payout  Estimated Future Payouts _Awards: Option
Under Non-Equity Under Equity Incentive Number of  Awards: . Grant Date
Incentive Plan Awards(1) Plan Awards(2) Shares of Numbe_r_ of Exercise or Fair Value of
Stock or Securities Base Price ¢ Stock and
Stock Underlying Option Option
Grant Target Maximum Target Maximum Units (#) Options(#) Awards($/sh) Awards
Name Date Grant Type (%) (%) (6] ($) (3) (4) (5) (6)
Scott C. Donnelly Annual IC 1,404,00! 2,808,001
3/1/201« PSU: 3,986,04: 5,979,06: 1,250,85
3/1/201¢ RSU:t¢ 70,89 2,814,41.
3/1/201¢  Stock Option 222,31¢ 39.70( 2,827,89:
3/1/201¢ PSUs(7 2,412,28
Frank T. Conno Annual IC 722,50( 1,445,001
3/1/201« PSU: 1,136,02 1,704,03 356,49!
3/1/201: RSU: 20,20 802,09¢
3/1/201:  Stock Option 63,36 39.70( 805,95:
3/1/201¢ PSUs(7 726,23:
E. Robert Lupon: Annual IC 487,50( 975,00(
3/1/201¢ PSU: 533,43« 800,15( 167,39t
3/1/201:« RSU:s 9,481 376,63:
3/1/201¢  Stock Option 29,75: 39.70( 378,44!
3/1/201:« PSUs(7 354,26¢
Cheryl H. Johnso Annual IC 210,00¢( 420,00(
3/1/201¢ PSU: 246,20! 369,30¢ 77,26
3/1/201¢ RSU:s 4,37¢ 173,84t
3/1/201¢  Stock Option 13,73 39.70( 174,65¢
3/1/201« PSUs(7 65,48¢

(1) These amounts refer to awards of annual ineebmpensation made under our annual incentivgensation program. The performance metrics andadetagy for calculating
payments are described in the CD§

(2) These amounts refer to PSU grants made undérektron Inc. 2007 Long-Term Incentive Plan, whach performance-based long-term grants of shate paid in cash, designed to
reward the achievement of specified goals oveetlistinct fiscal-year performance periods. Thdguarance metrics and methodology for calculatingnpents are described in the
CDG&A. Grants of PSUs in 2014 vest at the end afdif016. The “target” amount to be paid in 2015Uases 100% earned and is based on the 2014 fisgakyd share price of $42.17.
The “maximum” that can be paid per the plan de@dtb0% of the PSUs granted, as described in theACBoth target and maximum amounts assume med&R performance for the
three-year performance perio

(3) These amounts represent the number of RSUsegr&m2014 pursuant to the Textron Inc. 2007 L@egm Incentive Plan. RSUs earn dividend equivalants vested and vest ratably
over three years, beginning on March 1, 2017, thezes after the grant date, and annually thene:

(4) These amounts represent the number of stoanspgranted in 2014 pursuant to the Textron 18072Long-Term Incentive Plan. All annual grantstaitk options vest ratably over
three years, beginning on March 1, 2015, and ahntiereafter

(5) Reflects the exercise price for the stock optiaramtgd on March 1, 2014 which is equal to the algpgirice on the grant dal

(6) Represents the grant date fair value of eaaltyegward listed in the table as determined iroaedance with generally accepted accounting priesipiVith respect to PSUs granted in
2014, the amounts in this column represent theevafonly the 2014 portion of the 2014-2016 gramtea the grant is subject to three single-yearguerénce periods (2014, 2015 and
2016).

(7) Represents grant date fair value of the 2014 podfdhe 201-2014 and 201-2015 PSU award:
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Outstanding Equity Awards at 2014 Fiscal Year-End

The following table sets forth information with pegt to the NEOs concerning unexercised optionsksiwards that have not yet vest
and equity incentive plan awards as of the endioP014 fiscal year.

Outstanding Equity Awards at 2014 Fiscal Year-End

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout
Number of  Value of
Unearned  Unearned
Number of Number of Number of Shares, Shares,
Securities Securities Shares or Market Value Units, or Units, or
Underlying Underlying Units of of Shares or Other Other
Unexercisec  Unexercised Option Option Type of Stock Units of Stock Rights That Rights That
Grant Options (#) Options (#) Exercise  Expiration Stock  Grant That Have  that Have Not Have Not Have Not
Name Date(1) Exerciseable Unexerciseabl Price ($)(2 Date Award(3) Year NotVested (# Vested ($)(4) Vested (#) Vested ($)(5
Scott C. Donnelly 3/1/201¢ 0 222,31¢ 39.70C  3/1/202: PSL 201« 118,15 3,986,04:
3/1/201: 81,05 162,10- 28.47(  3/1/202¢ RSL 201« 70,89: 2,989,511
3/1/201: 200,00( 100,00 27.76(  3/1/202: PSL  201: 147,62: 4,980,211
3/1/201: 227,76t 0 26.25(  3/1/202: RSL  201: 88,57 3,735,12:
3/1/201( 235,60: 0 20.21C  3/1/202( RSL  201: 104,68( 4,414,35!
2/27/200! 100,74t 0 5.65( 2/27/201¢ RSL 2011 34,30¢ 1,446,81
7/3/200¢ 200,00( 0 47.84( 7/3/201¢ RSL  201( 17,47: 736,87¢
RSL  200¢ 12,99: 547,83
Frank T. Conno 3/1/201¢ 0 63,36 39.70C  3/1/202: PSL 201« 33,67 1,136,02:
3/1/201: 24,00( 48,00( 28.47(  3/1/202: RSL 201« 20,20« 852,00:
3/1/201: 61,07: 30,53! 27.76(  3/1/202: PSL  201: 43,71: 1,474,63
3/1/201: 69,56¢ 0 26.25(  3/1/202: RSL  201: 26,22¢ 1,105,95!
3/1/201( 83,93 0 20.21C  3/1/202( RSL 201: 31,96¢ 1,347,96.
8/5/200¢ 80,00( 0 14.34(  8/5/201¢ RSL 2011 10,47¢ 441,89¢
RSL  201(C 6,22¢ 262,50¢
E. Robert Lupon 3/1/201¢ 0 29,75: 39.70C  3/1/202: PSL 201¢ 15,81: 533,43:
3/1/201: 11,61: 23,22( 28.47(  3/1/202¢ RSL  201¢ 9,481 400,06
3/1/201: 30,00( 15,00( 27.76(  3/1/202: PSL  201: 21,14¢ 713,38:
RSL  201: 12,687 535,01:
RSL 201z 44,93: 1,894,741
Cheryl H. Johnso 3/1/201¢ 0 13,73: 39.70C  3/1/202: PSL 201« 7,29¢ 246,20!
3/1/201: 4,731 9,47: 28.47(  3/1/202: RSL 201« 4,37¢ 184,66:
3/1/201: 2,94¢ 1,47 27.76(  3/1/202: PSL  201: 8,62¢ 291,00°
3/1/201: 2,57¢ 0 26.25(  3/1/202: RSL  201: 5,17¢ 218,27:
8/1/201( 54¢ 0 20.76(  2/28/201t RSL  201: 17,22« 726,33t
8/1/201( 622 0 20.76(  3/1/201° RSL 2011 38¢ 16,36:
RSL  201(C 424 17,88(

(1) Stock option awards associated with each annuat gesst ratably over three years on each anniverfahe grant date
(2) The exercise price of stock options is equal tocthsing price of our common stock on the daterahg
(3) The following types of stock awards are shown is thble:

(@) “PSU" refers to performance share units. These unitsrcbaghievement of long-term goals over a thyeaer performance period, vesting at the end ofttind fiscal year. They a
settled in cash and valued based on the averag@glprice of Textron common stock for the first teading days of the fiscal year following vestifgirther information about
these awards can be found in the CD¢

(b) “RSU" refers to restricted stock units. RSUs granteddibO2are payable in cash and vest ratably overyiaes, beginning on the first anniversary of thie a@d grant. RSUs grantt
in 2011 vest ratably over five years, beginningtenfirst anniversary of the date of grant, andrupesting common stock will be issued to the exeeuexcept for Ms. Johnson,
whose RSUs granted in 2011 are payable in cashsR&unted in 2012 and after vest ratably over thezes beginning on the third anniversary of trengdate. Upon vesting,
common stock will be issued to the executive, \thil exception of Ms. Johnson who has 1,542 RSUgeglan 2012 which are payable in cash. RSUs areted with the right to
receive dividend equivalent

(4) The market value of RSUs that have not vesseof danuary 3, 2015 was calculated using thelfiszr-end closing share price of $42.17 multiplied byrienber of unvested units as
that date

(5) PSUs granted in 2013 and 2014 vest, to thenergerned, on January 2, 2016 and December 31, B&dctively. The market value of PSUs that hreotevested as of yeand 2014 wa
calculated using the fiscal year-end closing shaire of $42.17 multiplied by the number of unvestaits assuming that 100% of the units are eaanedassuming a median TSR
performance modifier for the thi-year performance period (representing the targédeance level)
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Option Exercises and Stock Vested in Fiscal 2014

The following table provides information concernimgtion exercises and the vesting of stock, inclgd?SUs and RSUs, during
Textron’s 2014 fiscal year for each NEO.

Option Exercises and Stock Vested in Fiscal 2014

Option Awards Stock Awards
Number of Number of
shares Value Shares or Unit:
acquired on Realized or Type of Value
Equity Acquired on Realized on
Name exercise (# Exercise ($ Award(1) Vesting (#) Vesting ($)(2
Scott C. Donnelly 0 0 6,242,09!
PSL 147,95:
RSU 52,60¢ 2,088,45!
Total  8,330,55:
Frank T. Connor 0 0 1,906,06!
PSL 45,17¢
RSU 25,46¢ 1,010,922
Total 2,916,98
E. Robert Lupon 0 0 PSL 22,19: 936,32:
Cheryl H. Johnso 0 0 RSU 1,212 48,11¢

(1) “PSL” and“RSL” are described in more detail in footnote 3 to tfevjpus table
(2) Valuation methodology for the PSUs is describefbatnote 5 to the previous table, using actualqrerince result:
Pension Benefits in Fiscal 2014
The table below sets forth information on the pem&ienefits for the NEOs under each of the Comsapghsion plans:
Pension Benefits

Number of Years Present Value o Payments

of Credited Accumulated During Last
Name Plan Name Service Benefit($)(1) Fiscal Year($
Scott C. Donnelly TRF 6.50 171,86: 0
Spillovel 6.50 1,393,02! 0
Wrap Arount 25.50(2) 3,942,23 C
Total 5,507,11 0
Frank T. Conno TRF 5.42 156,55: 0
Spillovel 5.42 734,49( 0
Add'| Credited Servic 3.00(2) 493,50( 0
Total 1,384,54, 0
E. Robert Lupone (¢ N/A N/A N/A N/A
Cheryl H. Johnso TRP (Bell 3.50 100,19: 0
TRP (Textron 13.25 388,79: 0
Spillover (Bell 3.50 39,48: 0
Spillover (Textron 13.25 161,80« 0
Total 690,26 0

(1) The present value of the accumulated benefitden calculated consistent with the assumptietf®rgh in Note 11 Retirement Plans in Textroniedal Report on Form 10-K for the
fiscal year ended January 3, 20

(2) Years of extra service granted to the executiverbployment lettel
(3) Mr. Lupone is not eligible to participate in anyafr pension plan:
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A brief description of each of the Company’s pengitans referenced above follows:
TRP: Textron Retirement Program

Effective January 1, 2007, Textron consolidatedatsement benefits for U.S. salaried and eligldegained employees into a single
program, the Textron Retirement Program (“TRP")eTHRP is designed to be a “floor-offset” arrangenvenich has two parts. The first is a
traditional defined pension benefit which provideset monthly income (pension) at retirement thnoaijormula based on age, years of
service, and annual compensation. The secondeasvalafined contribution benefit called the TextRetirement Account Plan. Transition
rules between the prior plan design and the new ¢dsign provide that participants who meet certalies will be grandfathered, entitling th
to the larger of the benefit calculated under thierpension formula and the benefit calculatedarrtie TRP. None of the NEOs met the
grandfathering rules under the TRP, however Msnsoh did meet the grandfathering rules under tliko8gr Pension Plan (described below)
which entitles her to the larger amount of the tatzulations under that Plan. The TRP is fundedtardjualified.

Benefits under the new defined pension formulabased on one and one-third percent of eligible @rsation. Benefits under the prior
formula are based on a one percent annual bepefiifjible compensation up to the “covered comptar” level ($57,747 in 2014), plus an
additional amount equal to one and one-half perckaligible compensation in excess of covered aemsption. “Eligible Compensation”
includes base salary plus annual incentive paymeratgiven year, up to the Internal Revenue Cadi ($260,000 in 2014). The benefit
formula is calculated based on eligible employé&éghest consecutive five-year average eligible cemsation throughout their career at
Textron. Provided an employee meets the five yebgaalifying service to become vested in the TRE,accumulated benefit earned durin
employee’s career is payable in monthly installreexiter retirement. While the normal retirement agder the TRP is 65, eligible
grandfathered employees can earn a full benefih @minment of age 62. Eligible employees who ndeéihed age and service criteria can
retire and begin collecting a reduced benefit aly @s age 55.

Under the Textron Retirement Account Plan, Textrakes annual contributions to a participant’s antegual to 2% of eligible
compensation up to the Internal Revenue Code lanid, the account balance is adjusted for investigains and losses. The participant may
receive the account in a lump sum or as an actlyaeiguivalent annuity upon termination of employmat any age. The value of any
distribution from the Textron Retirement AccoundiPbffsets benefits accrued after 2006 under theipe formula.

Effective January 1, 2010, the TRP was closed to emrants, and new employees, including Mr. Lupam&tead receive an annual
company contribution to the Textron Savings Plama¢tp 4% of eligible compensation up to the Iné¢Revenue Code Limit.

SPP: Spillover Pension Pla

Textron maintains the Spillover Pension Plan (“SRB’tompensate certain Textron executives for iparsenefits that would have been
earned but for limitations imposed on tax-qualiffigdns under federal law. The formula for the S®thé same as the formula for the defined
benefit portion of the qualified plan (the TRP)igille compensation components include base salayannual incentive compensation paid
in a given year. The amount included in the fornedaals the total of these components (whetheobdeferred), less the Internal Revenue
Code limit noted above ($260,000 in 2014). Benefitder the SPP also vest after five years of quatifservice, and are generally paid under
the same age and service requirements as the dé@mefit portion of the TRP. This plan is unfunded not qualified for tax purposes.

In 2008, an appendix was added to the SPP forigattsignated participants hired on or after Jan@iak008, including Mr. Donnelly,
provide a “wrap-around pension benefit.” This appiemnvill recognize an additional benefit serviceaml identified in the offer letter of the
designated participant and the resulting calcutavdl be offset by the prior employer age 65 béreef described in the offer letter, and any
qualified and non-qualified age 65 benefit provitgdT extron. Specific to Mr. Donnelly, refer to ti®&A for details on his “wrap-around”
benefit.

Effective January 1, 2010, the SPP was closedwoemtrants except for those who were participanthé Textron Retirement Program
on December 31, 2009. Mr. Lupone, therefore, isatigtble to participate in the SPP.
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Nonqualified Deferred Compensation

The table below shows the deferred compensatiovitgdor each NEO during 2014 under non-qualifeéieferred compensation plans

maintained by Textron.

Nonqualified Deferred Compensation

Registrant Aggregate Aggregate Aggregate

Contributions Earnings in Withdrawals / Balance at
Name Plan Name inLast FY ($)(1) Last FY ($)(2) Distributions ($) Last FYE ($)(3)
Scott C. Donnelly Spillover Savings Ple 41,00( 48,11¢ 0 409,33:
Frank T. Conno Spillover Savings Ple 29,01¢ 24,45 0 216,16¢
E. Robert Lupon:i Spillover Savings Plz 42,87 10,45: 0 145,51¢
Cheryl H. Johnso Deferred Income Pla 0 2,52¢ 0 57,60¢
Spillover Savings Plz 4,01¢ 343 0 6,612
Total 2,86¢ 0 Total 64,21

(1) The amounts shown in this column include cbnotibns made by Textron into each executive’s mati@eferred income account in the Textron Spiltdvavings Plan (the “SSP”) in
2014. There are two types of Company contributinasie under the SSP. First, if a participant conteb at least 10% of eligible compensation to élxequalified Textron Savings Plan
(“TSP"), then the participant’s stock unit accowrithin the SSP is credited with a match equal todg%ligible compensation reduced by the matchimgtrébution under the TSP.
Second, for Mr. Lupone and other employees hireet 2009 who are not eligible for a defined bengéihsion plan, the Company credits the interestitgdloody’s account within the
SSP with an amount equal to 4% of eligible compegmsaeduced by the contribution that was madehigy@ompany under the TSP. These amounts are aisdeé in the “All Other
Compensatic” column in the Summary Compensation ta

(2) The amounts in this column reflect aggregateirgs during the fiscal year on amounts accruatierparticipants’ accounts under the SSP and tReiDapplicable, based upon the
terms of each plan, as described below. To thene#te credited rate exceeds 120% of the long-agplicable federal rate, such earnings are coreid&bove-market earnings”. The
amount of above-market earnings in the DIP was $40¥s. Johnson. These earnings are also reportér “Change in Pension Value and Nonqualifiedered Compensation
Earning” column in the Summary Compensation Ta

(3) Of these balances, the following amounts weperted in Summary Compensation Tables in prior-peaxy statements: Mr. Donnelly $194,029, Mr. Con$107,326, Mr. Lupone
$80,384 and Ms. Johnson $2,250. This informati@rasided to clarify the extent to which amountyatale as deferred compensation represent compensaported in our prior proxy
statements, rather than additional currently eaceedpensatior

A brief description of the Company’s deferred comgmion plans referenced above follows:

DIP: Deferred Income Plan for Textron Executive

NEOs deferring compensation into the Deferred Inedttan for Textron Executives (“DIP”) have forgangrent compensation in
exchange for an unsecured promise from the Comizapgty the deferred amount after their employmedseNEOs can defer up to 80% of
their base salary and certain other cash compensatiluding annual incentive compensation and{mg incentive distributions settled in
cash. The “principal” amount that is deferred carckedited with either a Moody’s-based interes mata rate of return that approximates the
return on investment for a share of Textron comstogk, including dividend equivalents, based upenelections made annually by each
NEO. The interest rate applicable to the Mc's account is the average Moody’s Corporate Boreldvindex as published by Moody’s
Investors Service, Inc. The compounded Moody’sdyfel 2014 was 4.59%, which was applied to all thele made subsequent to
December 31, 2001.

SSP: Textron Spillover Savings Ple

The Textron Spillover Savings Plan (the “SSP”) nsaigp for forgone Company matches into the tax-fjadliTextron Savings Plan
because of federal compensation limits, as a re$dléferring income under the DIP, and for empésybired or rehired after 2009 who are no
eligible for a defined benefit pension plan. NEQteibutions to the qualified savings plan are cabael0% of eligible compensation up to the
Internal Revenue Code limit ($260,000 in 2014). Thetribution amount for employees hired or rehiaéer 2009 is based on 4% of eligible
compensation. Contributions under the SSP areedrhitkthe form of unfunded boadatry accounts credited as stock units, which dasidenc
equivalents and which are reinvested into stocksSuNEOSs are not permitted to make contributionh&SSP.
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Potential Payments Upon Termination or Change in Cotrol

The discussion and tables below reflect the amofiabmpensation that would become payable to eatiedNEOs under existing plans
and arrangements if the named executive’s employhehterminated and/or a change in control hadroed on January 2, 2015, the last
business day of Textron's 2014 fiscal year. Infdiorais provided with respect to the following teénation scenarios — voluntary, “for cause”
death or disability, “not for cause” or “good rea§achange in control — and is based upon the naexedutive’s compensation and service
levels as of such date and, if applicable, basetth®@Companyg closing stock price on that date. None of theetees are currently retireme
eligible.

In addition, in connection with any future actuainiination of employment, the Company may deterrtorenter into an agreement or to
establish an arrangement providing additional henef amounts, or altering the terms of benefisadibed below, consistent with the terms o
employment contracts and as the Organization amdp@asation Committee believes appropriate. Theahamounts that would be paid upon
a NEO'’s termination of employment can be determimelgt at the time of such executive’s separatiemfthe Company. Due to the number of
factors that affect the nature and amount of amefits provided upon the events discussed belowaatual amounts paid or distributed may
be higher or lower than reported below. Factors ¢bald affect these amounts include the timingrauthe year of any such event, the
Company’s share price and the executive’s age.

Payments Made Upon a Voluntary Termination by an &outive

Voluntary termination occurs when the NEO leaves@ompany at his or her own will (e.g., voluntaggignation). Upon a voluntary
termination each of the NEOs are entitled onlyhiirtvested or accrued obligations.

Payments Made Upon a Termination “for Cause” by tiBompany

A “for cause” termination occurs when a NEO is safed from Textron after engaging in one or motévaies including, but not limited
to: (i) conviction of, or pleadingolo contenderer guilty to, a felony (other than a traffic inftaa or a crime involving vicarious liability
under certain circumstances), (ii) willful misrepeatation, fraud or dishonesty for personal enrehinat the expense of Textron, (iii) willful
misconduct or behavior, willful violation of the @pany’s Business Conduct Guidelines, or breach@NEQ's fiduciary duties, in each case,
that results in material harm to Textron, or (iv)lfwl failure to attempt to perform his or her deg or willful failure to attempt to follow the
legal written direction of the Board. Upon a teration “for cause,” each of the NEOs would be esditbnly to their vested or accrued
obligations.

Payments Made Upon a Termination in Connection wifleath or Disability

Upon a termination in connection with death or Hikty, each of the NEOs would be entitled to thedsted or accrued obligations as
as the following:

e For RSUs issued prior to 2014, all RSUs outstantbngt least six months would vest piata and outstanding RSUs issued in 201
later would vest in full

» For stock options issued prior to 2014, all optionsstanding would vest in full. In the event adability, they remain exercisable until
the original expiration date; in the event of dedltley remain exercisable until the earlier of thmaining term of the option or 12
months after the date of death. For stock optiessdd in 2014 or later, options outstanding woelst in full and be exercisable until
the earlier of five years of disability/death oe ttemaining term of the optio

» For PSUs issued prior to 2014, any PSUs outstarfdinat least twelve months would vest pro-rata;F8Us issued in 2014 or later,
PSUs will accelerate and vest -rata.

» Full vesting of benefits under the Textron SaviR¢en, SSP, DIP and Retirement Account P
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Payments Made Upon a “Not for Cause” Termination lye Company or by an Executive for “Good Reason”

Mr. Donnelly

A “not for cause” termination (also called “invokamny termination”) occurs when employment endsegitit the initiation of Textron, but
without circumstances that would indicate a “fousal’ situation, or at the initiation of the exewatior “Good Reason.” Mr. Donnelly’s letter
agreement with the Company provides certain secerhanefits in the event of a “not for cause” oot@ Reason” termination. “Good
Reason” means the occurrence of one or more dbtlosving: (i) the assignment to Mr. Donnelly of tis that are materially inconsistent with
his position, (ii) the material reduction of Mr. Breelly’s position, (iii) the forced relocation ofiMDonnelly’s principal office, (iv) a reduction
in Mr. Donnelly’s salary or other benefits, (v) tfelure of the Company to deliver to Mr. Donnedlysatisfactory written agreement from any
successor to the Company to assume and agreeftorpemder the letter agreement, or (vi) other makdéreach by Textron of the letter
agreement. Upon a termination “not for cause,’oor'‘Good Reason,” Mr. Donnelly would be entitledhis vested or accrued obligations as
well as the following:

e Cash Severance Benefit Comprised

— Two times the sum of (i) base salary and (ii)dheater of (a) the termination year target annaahdncentive compensation and
(b) the average annual cash incentive compensasiored during the last three fiscal years, paidanthly installments over two
years

— A pro-rated annual cash incentive compensatiomeay (based on actual performance) for the yetarofination, paid in a lump
sum in the year following terminatic

* Treatment of Lon-Term Incentive Awards

— Unvested stock options would be subject to fuitirgy acceleration for that portion of the awaita tvould have vested within two
years after terminatio

— PSUs would be subject to |-rata vesting through the termination d
» Benefits Under Pension and Nonqualified Deferrech@ensation Plan:

— Credit for an additional two and one half yearagé and service and compensation under all defigadfit-type retirement plans
(including the SPF

— Alump sum payment equal to two times the amofimaximum Company annual contribution or matchng defined
contributior-type plan in which the executive participa

» Continuation of Insurance Coverage: Continued cyei(or the cash equivalent thereof) for two yeader the Company’s term life
insurance and long-term disability insurance plansl, to the extent eligible on the date of teriiamg under the accidental death and
dismemberment insurance and dependent life insarplans

Other NEOs

The Severance Plan for Textron Key Executives,hiictveach of the other NEOs participates, provaiss&rance pay for involuntary
termination only if the executive signs a releas®/jgled in and required by the plan document. Bkigerance pay is equal to the sum of: (i)
executive’s annual rate of base salary at theafadeverance, and (i) the larger of (a) the averaifghis or her three most recent actual awards
of annual incentive compensation (whether or néred) and (b) his or her current target incentwmpensation under the annual incentive
compensation plan.

Payments Made Upon a Termination in Connection waHChange in Control”

Mr. Donnelly

A “change in control” termination would occur if MDonnelly experiences a “not for cause” terminatiluring the period beginning
180 days before a change in control and endingp@isécond anniversary of the change in control.DIMnnelly’s letter agreement with the
Company provides certain severance benefits in the
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event of a “change in control” termination. For poses of Mr. Donnelly’s letter agreement, a “chaimgeontrol” means the occurrence of any
of the following events: (i) any person unrelated extron acquires more than 30% of Textrotiien outstanding voting stock, (ii) a majorit
the members of the Board of Directors are repléiceshy two-year period other than in specific cimatances, (iii) the consummation of a
merger or consolidation of Textron with any otherporation, other than a merger or consolidatiowlinich Textron’s voting securities
outstanding immediately prior to such merger orsttidation continue to represent at least 50% efcibmbined voting securities of Textron
such surviving entity immediately after such mergeconsolidation, or (iv) shareholder approvaanfagreement for the sale or disposition of
all or substantially all of Textron’s assets odanpof complete liquidation. Upon a terminatiorconnection with a “change in control,”

Mr. Donnelly would be entitled to his vested orraed obligations as well as the following:

» Cash Severance Benefit, Payable in a Lump Sum, @seapof:
— Three times base sale

— Pro-rated portion of the greater of (i) the teration year target annual cash incentive compensatid (ii) the prior year annual
cash incentive compensati

— Three times the greater of (i) the average anragt ncentive compensation over the three yeans tarithe earlier of the change
control or the termination and (ii) the terminatipgar target annual cash incentive compensi

» Treatment of Lon-Term Incentive Awards

— Outstanding unvested stock options, PSUs and R&luil be subject to immediate and full vesting émetion as of the change in
control.

— PSUs granted in 2013 and 2014 will be paid baseactual performance through the change in coatidlbased on target
performance after the change in cont

» Benefits Under Pension and Nonqualified Deferrech@ensation Plan:

— Full vesting and credit for an additional threanrgeof age and service and compensation undeefatiedl benefit-type retirement
plans (including the SPI

— Full vesting acceleration under the Spillover SgsiRlar

— A payment equal to three times the amount of marin€Company annual contribution or match to anyraficontribution-type
plan in which the executive participa

» Continuation of Insurance Coverage: Continued cyei(or the cash equivalent thereof) for threes/aader the Company’s term life
insurance and long-term disability insurance plansl, to the extent eligible on the date of teriiamg under the accidental death and
dismemberment insurance and dependent life insanalans

« Additional Perquisites: Outplacement assistanceifoto one year following terminatic

e Tax Gross-Up Payment: Subject to certain condititires Company would gross-up severance paymemgvier the executive’excise
taxes determined in accordance with Sections 488280G of the Internal Revenue C¢

Other NEOs

The Severance Plan for Textron Key Executives,hiictveach of the other NEOs participates, provias&rance pay and severance
benefits in the event of an involuntary terminattriermination for “good reason” by the executioebowing a change of control only if the
executive signs a release provided in and requiyetie plan document. The severance pay, payaldéump sum, is equal to the sum of:

(i) the executive’s annual rate of base salarpaidate of severance, and (ii) the larger of (@)aerage of his or her three most recent actual
awards of annual incentive compensation (whetheobdeferred) and (b) his or her current targe¢iniive compensation under the annual
incentive compensation plan. In addition, medical dental benefits would be provided by Textrotheexecutive and to his or her
dependents, on terms which are not less
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favorable to them than the terms existing immedidiefore severance. Such severance benefits vieutsbntinued for eighteen months
following severance (or, if less, until the exeeator dependent obtains comparable coverage undénex employer’s plan or Medicare).

Under the Severance Plan for Textron Key Executiiasange of control” means the occurrence of dye following events: (i) any
person unrelated to Textron (a) becomes (otherltlgaacquisition from Textron) the beneficial owmmémore than 50% of Textron’s then
outstanding voting stock, (b) acquires more tha¥h 8® Textron’s then outstanding voting stock, grgcquires all or substantially all of the
total gross fair market value of all of the assdt$extron, (ii) a merger or consolidation of Texirwith any other corporation occurs, other
a merger or consolidation that would result intb&ng securities of Textron outstanding immediatetfore the merger or consolidation
continuing to represent 50% or more of the combiaithg power of the voting securities of Textransach surviving entity outstanding
immediately after such merger or consolidation(jiigrduring any 12-month period, a majority of theembers of the Board is replaced by
directors whose appointment or election is not eseth by a majority of the members of the Board iné@ors before the date of their
appointment or election.

In addition, in the event of a not for cause ordjogason termination in connection with a changeootrol, the other NEOs would
receive (i) full vesting acceleration under the SR SSP and (ii) full vesting of long-term inceatawards which would be payable in the
same manner described above for Mr. Donnelly.

The following tables show additional or accelergtagiments which would be payable to our NEOs uedisting agreements, plans or
other arrangements, for various scenarios triggleyea termination of employment, assuming the teation date to be January 2, 2015, and,
where applicable, using the closing price of ounown stock of $42.17 (as reported on the New YdokISExchange on January 2, 2015, the
last trading day of our fiscal year).

Scott C. Donnelly

Not Change in

Voluntary Disability Death For Cause For Cause Control(1)
Annual Incentive / Severance $ 0 % 0O $ 0 $ 0 $4,968,000 $ 8,856,00!
RSU settled in stock or cash| 0 8,392,75! 8,392,75! 0 0 13,870,51
Stock Options(2 0 4,210,96: 4,210,96: 0 4,027,91! 4,210,96;
Cash settlement of PSUs| 0 0 0 0 0 8,772,75!
Pension benefit(s 0 3,942,23: 1,042,77. 0 839,93 6,737,06:
Other benefits(4 0 0 0 0 130,72: 351,08:
Tax gros-up 0 0 0 0 0 10,212,92
Amount Triggered due to Termination $ 0 $16,545,95 $13,64649 $ 0 $9,966,57. $53,011,29

Frank T. Connor

Not Change in

Voluntary Disability Death For Cause For Cause Control(1)
Annual Incentive / Severance $ 0 $ 0 $ 0 $ 0 $1,572,50! $1,572,50!
RSU settled in stock or cash| 0 2,431,81 2,431,81 0 0 4,010,32!
Stock Options(2 0 1,254,12. 1,254,122, 0 0 1,254,12
Cash settlement of PSUs| 0 0 0 0 0 2,551,91!
Pension benef 0 0 0 0 0 0
Other benefits(4 0 0 0 0 0 20,14(
Tax gros-up 0 0 0 0 0 0
Amount Triggered due to Termination $ 0 $368593 $368593 $ 0 $1,572,500  $9,409,00!
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E. Robert Lupone

Not Change in

Voluntary Disability Death For Cause For Cause Control(1)
Annual Incentive / Severance $ 0O $ 0 $ 0 $ 0 $1,137,500 $ 1,137,501
RSU settled in stock or cash| 0 1,833,55; 1,833,55; 0 0 2,829,81
Stock Options(2 0 607,76: 607,76: 0 0 607,76:
Cash settlement of PSUs| 0 0 0 0 0 1,217,87
Pension benef 0 0 0 0 0 0
Other benefits(4 0 0 0 0 0 20,14(
Tax gros-up 0 0 0 0 0 0
Amount Triggered due to Termination $ 0 $2,441,31 $2,44131L $ 0 $1,13750 $ 5,813,09

Cheryl H. Johnson

Not For Change in

Voluntary Disability Death For Cause Cause Control(1)
Annual Incentive / Severance $ 0 $ 0 $ 0 $ 0 $ 560,00! $ 560,00(
RSU settled in stock or cash| 0 681,25! 681,25 0 0 1,163,51;
Stock Options(2 0 184,92¢ 184,92t 0 0 184,92¢
Cash settlement of PSUs| 0 0 0 0 0 526,33¢
Pension benef 0 0 0 0 0 0
Other benefits(4 0 0 0 0 0 20,14(
Tax gros-up 0 0 0 0 0 0
Amount Triggered due to Termination $ 0 $ 866,18 $ 866,18: $ 0 $ 560,000 $2,454,91

(1) Amounts reported in the “Change in Control"wah for stock options, RSUs and PSUs are paid ap@hange in Control, and all other amounts in ledhge in Control” column are
paid only upon not for caus” or “good reasc” termination in connection with a Change in Cont

(2) Amounts reported for RSUs, PSUs, and Stockddptreflect accelerated vesting triggered by teatiom event under each scenario, respectively. &8btlunts have been calculated
assuming that the 2013-2015 PSU cycle will be paiti4.8% of target and the 2014-2016 PSU cycleheilpaid at 82.6% of target. These figures arecbaseactual Company
performance against goals for 2013 and 2014, agdtt&ompany performance against goals for 20152846. In addition, the figures assume median stateholder return
performance over the-year PSU cycle

(3) Potential pension benefits have been calculatath@isg a discount rate of 4.25¢
(4) Includes (a) health and welfare benefits faheldEO, and (b) outplacement assistance for one(gdaninistrative assistant, office space, offigaipment) for Mr. Donnelly under the
“Change in Contr” scenario
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Equity Compensation Plan Information

The following table sets forth certain informati@s, of the end of Textron’s 2014 fiscal year, fibiTaxtron compensation plans

previously approved by shareholders. There areongpensation plans not previously approved by sludders.

- @

Number of
Securities to be
Issued Upon
Exercise of
Outstanding Options

b 0

Weighted-Average
Exercise Price of
Outstanding Options.

©

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation
Plans (Excluding
Securities Reflected in

Plan category Warrants and Rights Warrants and Rights Column (a))
Equity compensation plans approved

shareholder 9,543,001(1) $ 29.9¢2) 5,070,00((3)
Equity compensation plans not approved

by shareholder N/A N/A N/A
Total 9,543,001 $ 29.9¢ 5,070,001

(1) Includes 906,000 unvested shares that may be isswst previously granted RSLU
(2) This value reflects the weighted average exerdaige pf outstanding stock options on

(3) Consists of shares remaining available forasse under the Textron Inc. 2007 Long-Term Incenfilan that may be issued pursuant to stock optibosk appreciation rights,
performance stock, restricted stock, RSUs and @tvards, provided that no more than 1,816,000 shaey be issued pursuant to awards other than efiidns and stock appreciation
rights.

Evaluation of Risk in Compensation Plans

In addition to the Company’s incentive compensatimangements applicable to senior executives tirout the enterprise, the
Company’s business units maintain incentive comgigms plans and programs in which business unitieyegs below the senior executive
level participate (such as sales incentive plaasiacentive programs linked to safety and custoseevice, etc.). Textron’s management
reviews these business unit incentive compensatems and programs as they relate to risk managepnactices and risk-taking incentives.

Transactions with Related Persons

Except as described below, since the beginningeafrén’s 2014 fiscal year, there have been no &etitns and there are no currently
proposed transactions, in which Textron was oo iset a participant and the amount involved exc&&@€,000 and in which any related persotr
had or will have a direct or indirect material irgst.

On April 25, 2011, Textron entered into a Hangarehise and Services Agreement with our CEQ’s linitgallity company (“LLC).
Under this agreement, Mr. Donnelly’s LLC subleasgmrtion of Textron’s leased hangar space fophisonal airplane. The agreement also
provides that the Company will provide certain @ftmaintenance and other services for Mr. Doreeliirplane. Fees for hangar space,
maintenance, fuel and all other services are seaatet rates, and Mr. Donnelly fully reimburses @ompany at such market rates. During
2014, these costs totaled $34,807.

In addition, the Nominating and Corporate Goverea@ommittee has approved Mr. Donnelly’s occasiosal of his personal airplane
for business travel and has adopted a policy whéth forth regulatory, safety, insurance and atbguirements applicable to use of personal
aircraft by executives for business purposes. Tieyprovides for reimbursement of only direct oateng expenses to the executive, subje
a cap of $50,000 annually. During 2014, these esgeiotaled $1,401.

In March 2015, Mr. Connor, our CFO, purchased agwaed Citation M2 business jet from our CessnarAftdCompany subsidiary. T
purchase terms and conditions and the purchase @ii$4,179,975 were arrived at on an arms’ lebgtis, and the transaction has been
approved by the Nominating and Corporate Govern@uramittee. We expect to amend the existing Hahga&nse and Services Agreement
with
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Mr. Connor’s limited liability company related tbe Company providing hangar space, fuel and o#treices for this aircraft at market rates.
Mr. Connor will fully reimburse the Company at suolrket rates for the provision of these servigeaddition, pursuant to the Company’s
policy described above, we expect to reimburse@dnnor for his use of his personal aircraft foribass travel.

Under Textron’s Corporate Governance GuidelinesRuaiities, all related party transactions are stthijeapproval or ratification by the
Nominating and Corporate Governance Committee.t®elparty transactions, referred tc‘Interested Transactions with Related Parties”
under the Guidelines, are generally defined astiamgaction, arrangement or relationship or sefiesmilar transactions, arrangements or
relationships (including any indebtedness or guaeanf indebtedness) where the Company is a gaatitiin which the aggregate amount
involved since the beginning of the Company’s fastal year exceeds or is expected to exceed $00@&Ad an executive officer, director,
nominee or greater than 5% beneficial holder or @diate family member of any of the foregoing hasvitirhave a direct or indirect interest
(other than solely as a result of being a direota less than 10% beneficial owner of anothetynin determining whether to approve or
ratify such a transaction, the committee takes &utmount, among other factors it deems appropmdtether the transaction is on terms no les:s
favorable than terms generally available to anfilizéd third party under the same or similar aimstances and the extent of the related
person’s interest in the transaction.
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APPROVAL OF THE TEXTRON INC. 2015 LONG-TERM INCENTI VE PLAN

On February 25, 2015, the Board of Directors adhabject to shareholder approval, the Textron20a5 Long-Term Incentive Plan
(the “2015 Plan”). Like our previous long-term im¢ige plans, the purpose of the 2015 Plan is t@Kajnote our long-term success and to
increase shareholder value by providing particigaémployees with incentives to contribute to tivggtterm growth and profitability of the
Company and (b) assist the Company in attractetginming and motivating highly qualified individgalvho are in a position to make
significant contributions to the Company and itesdiaries.

Key Data Regarding Equity Compensation at Textr

The Company currently administers its equity congpéion programs under Textron Inc. 2007 Long-Taroehtive Plan (the “2007
Plan™). The Company also has equity awards outstgnehder the Textron Inc. 1999 Long-Term Incentlan for Textron Employees (the
“1999 Plan”). As of January 3, 2015, the Compar@44 fiscal year end, 5,070,000 shares remaindthbleafor issuance under the 2007 Plar
(no new awards may currently be granted under 998 Plan). If the 2015 Plan is approved by theed@ders, it would become effective on
April 22, 2015, and replace the 2007 Plan, undackvho further awards would be made.

The 2015 Plan, if approved, will provide for theuance of 17,000,000 shares, which as of Janu&@15, would have represented
approximately 6.1% of the Company’s outstanding icam equity. The following table sets forth informeat regarding outstanding equity
awards payable in shares under the 2007 Plan antB®0 Plan and shares available for future e@uitgrds under the 2007 Plan as of
January 3, 2015:

Total shares underlying outstanding stock opt 8,637,001
Weighted average exercise price of outstandingstptions $ 29.9¢
Weighted average remaining contractual life of tantding stock option 6 year:
Total shares underlying outstanding unvested-based restricted stock unit awa 906,00
Total shares available for gre 5,070,001

Company Considerations in Adopting the 2015 Plan

The Compensation Committee recommended, and thel Bgpproved, the number of shares to be authotinddr the 2015 Plan based
upon management’s recommendation. In developinly eommendation, management considered variotm$aincluding potential dilution
(both overall and on an annual basis), burn ratershang and the Company’s historical grant prastiéanual dilution, for this purpose, is
measured as the total number of shares subjequitye@awards granted in a given year less candatiatand other shares returned to the re:
that year, divided by total common shares outstamdt the end of the year. Annual dilution for equity compensation program for fiscal
2014 was 0.6%. The overall potential dilution frtm share reserve under the 2015 Plan is 6.1%¢l lzasthe total common shares outstant
as of January 3, 2015.

The number of shares subject to equity awardsakagrant annually is commonly expressed as a p&gerof total shares outstanding
and referred to as burn rate. Burn rate is anatieasure of dilution that shows how rapidly a conydardepleting its shares reserved for eq
compensation plans, and differs from annual dilutbecause it does not take into account canceimaod other shares returned to the reserv
We have calculated the burn rate under our eqoitypensation program for the past three years,tdersie in the following table:

Weighted Average
Shares Subject tc

Shares Awards Other Than Number of Shares
Subject to
Time Period Options/SARs Options/SARs Total Granted Outstanding Burn Rate (%)
Fiscal 2014 1,838,001 217,00( 2,055,001 279,409,00 0.7
Fiscal 201z 2,169,00! 257,00( 2,426,001 279,299,00 0.¢
Fiscal 201z 3,016,001 386,00( 3,402,001 280,182,00 1.2

The three-year average burn rate is 0.9%.
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An additional metric that is used to measure thauative impact of a company’s equity compensagioygram is overhang, which is
measured as the number of shares subject to enuétyds outstanding but not exercised or settled, pumber of shares available to be
granted, divided by total common shares outstandirige end of the year. Our overhang as of Jarja2915 was 5.3%. If the 2015 Plan is
approved, our overhang as of that date would iseréa 9.6%.

The Company estimates that the availability of @@,000 shares under the 2015 Plan would providdfient number of shares to
enable us to continue to make awards at histoaleatage annual rates for at least the next sixsyetwever, there can be no certainty as t
future use of shares under the 2015 Plan, if amgolrtoy shareholders, as the Company may grantexetiff mix of equity awards than in the
past, and other factors such as the Company’s gtook may affect the rate at which shares areeatllunder the 2015 Plan.

Promotion of Good Corporate Governance Practic

The 2015 Plan has been designed to include a nuofilpeovisions that promote best practices by wmeitihg the alignment between
equity compensation arrangements for eligible eygde and shareholders’ interests. These provigichsde, but are not limited to, the
following:

» Stock options and stock appreciation rights maybeogranted with exercise prices lower than theketaralue of the underlying sha
on the grant date

« Other than in connection with a change in our @digation, stock options and stock appreciatiohtsgnay not be repriced without
shareholder approval or cancelled and re-grantedaranged for cash or a new award with a lowen¢rexercise price at a time
when the exercise price of an option/stock apptieciaight is above the fair market value of a shal common stock

» All awards under the 2015 Plan must have a minimasting period or period of restriction of at lease year (three years in the case
of restricted stock and restricted stock unit awahat vest solely based on continued service)jiged that a maximum of 5% of the
shares available for issuance under the 2015 Pégnbm subject to awards that do not comply witls¢hminimum vesting
requirements

» Shares retained by or delivered to the Compangyctipe exercise price of a stock option or withigdaxes in connection with any
award, unissued shares resulting from the settlenfestock appreciation rights in common stock ahdres purchased by us in the
open market using the proceeds of stock optioncéses do not again become available for issuanderdoture awards

» No dividends or dividend equivalents shall be paiith respect to (i) options or stock appreciatimits or (ii) performance stock
performance share units prior to payment of therdy

» Awards and other payments based on the achieveshpetformance criteria under the 2015 Plan toexgcutive officer are subject
to reimbursement or “clawback” if the executiveioéf engages in intentional misconduct that resnlessubstantial restatement of
financial statements filed with the SEC and suchral or payments would not have been paid or véstedd upon the restated
financial results; an

» The 2015 Plan does not provide for any tax ¢-ups.

Section 162(m

The Board of Directors is also seeking sharehaggroval of the 2015 Plan to allow for the grantiigiwards under the 2015 Plan that
are intended to qualify for deductibility by the @pany under Section 162(m) of the Internal Reveboee of 1986, as amended (the “Code”).
In general, Section 162(m) of the Code denies actamh for federal income tax purposes for comptoasan excess of $1 million per year
paid to “covered employees,” defined as the prialcgxecutive officer and the three other most higldmpensated officers (excluding the
principal financial officer). Compensation that tfies as “performance-based” is excluded for pwgmof calculating the amounts of
compensation subject to the $1 million limit. Orfetee requirements that must be satisfied to gualif performancbased compensation unt
Section 162(m) of the Code is that the materiahteof the performance goals under which compensatiay be paid must be disclosed to anc
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approved by our shareholders. For purposes of @et62(m) of the Code, the material terms includelfe employees eligible to receive
compensation, (2) a description of the businedsr@ion which the performance goal is based apthé8maximum amount of compensation
that can be paid to an employee under the perfarengoal. With respect to the various types of agarttler the 2015 Plan, each of these
aspects is discussed below, and shareholder apmfotvee 2015 Plan will be deemed to constituterapal of each of these aspects of the 201!
Plan for purposes of the approval requirementsecti®n 162(m) of the Code. Thus, shareholder agprofvthe 2015 Plan will provide
flexibility to grant awards under the 2015 Planttimay qualify as performance-based compensatiopru@dction 162(m) of the Code.
However, because interpretive and administrativegl@nce issues can arise under Section 162(njeo€bde, there can be no guarantee tha
compensation earned under the 2015 Plan will lz@ddeas exempt “performance-based” compensatioariBettion 162(m) of the Code.
Furthermore, we retain the ability to grant awardder the 2015 Plan that do not (and are not imtend) qualify as performance-based
compensation under Section 162(m) of the Code.

Eligibility under 2015 Plan

Individuals eligible to participant in the 2015 Rlaclude all of the non-employee members of ouar@af Directors and those
employees of the Company and its subsidiaries tegldxyy the Organization and Compensation Commfttee“Committee”) to participate. Of
the approximately 34,000 employees of the Compaulita subsidiaries (all of whom would be eligifide awards under the 2015 Plan),
approximately 630 employees are participants indbmpany’s long-term incentive program.

Shares Available for Award under 2015 Pl:

The number of shares of Textron common stock (“&iqrremaining available for grant under the 20@hRs not sufficient for the next
few years of longerm awards. The 2015 Plan authorizes the issuafreeenaximum of 17,000,000 Shares, 4,250,000 otlwhiay be issued
connection with full-value awards settled in shasegh as restricted stock, restricted stock upégformance stock, and performance share
units. No remaining Shares available for grant ftbs2007 Plan will be brought forward to add tis ttal, although any Shares that become
available for issuance upon cancellation, forfeitar expiration of awards granted under the 2087 ®ithout having been exercised or set
will be added to the total referred to above anilitve available for issuance under the 2015 Plathé case of awards under the 2015 Plan th.
are denominated and intended to be settled in Shwtewhich are forfeited or cancelled or othervespire without having been exercised or
settled in Shares, the corresponding Shares aghinesavailable for issuance under the 2015 Plan.

The closing price of Textron common stock as reggbtn The New York Stock Exchange on March 2, 2045 $44.44.

Administration of 2015 Plar

The 2015 Plan will be administered by the Commitidee Committee will have the responsibility toestlthe Plan participants, grant
awards to eligible participants, and determinetéinms and conditions of each award, in additioother responsibilities specified in the 2015
Plan. The Committee may delegate some or all @fithority to one or more officers or employeethef Company, except that it may not
delegate its authority with respect to awards tecekve officers or as to certain types of awandaais under the 2015 Plan.

Change of Control

The Committee has the authority to determine thecebf a Change of Control (as defined in the 2BI) on vesting, exercisability,
settlement, payment or lapse of restrictions applie to an award, which effect may be specifieth@éapplicable award document or
determined at a later time. Generally, unless fidieable award document provides otherwise, idgipipants employment with the Compa
and its subsidiaries is terminated involuntarilyheut Cause (including resignation by the partintdfar “good reason”)dach, as defined in tl
applicable award document), within two years aft€@hange of Control (a) all options and stock agipti®n rights will become immediately
exercisable, (b) all restrictions applicable tanieged stock and restricted stock units will lap&) the performance goals applicable to
performance stock, performance share
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units and other performance-based awards will leendel satisfied at target levels and (d) the vesirajl other awards denominated in Share:
will be accelerated.

Other Equitable Adjustments

The Committee also will make equitable adjustméntts sole discretion to the number and kind ofi®ls authorized for issuance under
the 2015 Plan, the special limits contained in2B&5 Plan, the number of Shares subject to outistgraaivards and the exercise price of such
awards in the event of a stock split, reverse ssptik, stock dividend, recapitalization or otheumerated transaction.

Types of Awards

The 2015 Plan authorizes the grant of stock optistogk appreciation rights, performance stockrieed stock, restricted stock units,
performance share units and other awards. In additi the aggregate limits referred to above, @anore than 700,000 Shares may be made
subject to stock options or stock appreciationtsgitanted to a participant in any calendar ydgmé more than 700,000 Shares may be
granted to a participant in any calendar year imeation with awards to be settled in Shares dtfeer stock options or stock appreciation
rights, (c) no more than $15 million may be paidiy participant in any calendar year with respe@wards settled in cash, and (d) a
maximum of 5% of the Shares available under thé&Zlan may be issued pursuant to awards that aubgect to the minimum vesting
conditions described below.

Stock Options and Stock Appreciation Rigt

Stock options granted under the 2015 Plan may hquadified options or options intended to qualifyiacentive stock options under
Section 422 of the Code. Except in the case o&resubstitute awards, the exercise price of skstption granted under the 2015 Plan may
be less than the closing price of a Share on theafggrant. Stock options generally shall haveigimum vesting period of one year from the
date of grant. No stock option granted under thE5ZBlan may have a term in excess of ten yearssta# options intended to qualify as
incentive stock options are subject to additioeatnictions and limitations.

A stock appreciation right issued pursuant to ®&52Plan entitles the holder, upon exercise, teivecthe excess of the closing price of
Share on the date of exercise over the grant pec&hare. Under the terms of the 2015 Plan, stppkeciation rights may be granted alone ol
in tandem with stock options and may be settle8hares, cash or a combination of Shares and casbp&n the case of certain substitute
awards, the per Share grant price of a stock ajgti@t right granted under the 2015 Plan may ndebs than the closing price of a Share on
the date of grant. Stock appreciation rights gdlyeshall have a minimum vesting period of one yigam the date of grant.

Except as specifically authorized by Textron’s shatders, and except with respect to adjustmensfiect changes in the Company’s
capitalization or the assumption or substitutiopaviously granted awards held by employees afmapany that is acquired by or merges witt
the Company, at any time when the exercise pri@naiption or stock appreciation right is aboveftiiemarket value of a share, the Compan
shall not reduce the exercise price of such optiostock appreciation right and shall not exchasugsh option or stock appreciation right for a
new award with a lower (or no) exercise price ordash.

Restricted Stock and Restricted Stock Ur

Restricted stock and restricted stock units reprtesespectively, Shares and the right to recehar&s or the cash value thereof, in each
case subject to the holder’s continued employmeritdxtron and other terms and conditions. Undetéhms of the 2015 Plan, restricted stock
and restricted stock units intended to be settigghares that are granted without performance tiondigenerally may not vest earlier than on
the third anniversary of grant. Restricted stocksumay be settled in Shares, cash or a combinafi®hares and cash.

Performance Award:

Performance shares and performance share unitssesgrespectively, Shares, and a right to rec®ages or the cash value thereof,
subject to the satisfaction of performance critand other terms and conditions. Under the terntee015 Plan, such awards generally may
not vest prior to the first anniversary of grarheT
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Committee may designate awards as intended tofgaaliperformance-based compensation under Sedi®fm) of the Code.

The 2015 Plan sets forth the following performaagteria that the Committee may apply to performehased awards: operating cash
flows from continuing operations; operating workicapital; free cash flow; cash efficiency; revenwsegment profit; corporate expenses;
special charges; gain (loss) on sale of businessnie from continuing operations; net income; EBATB- earnings before interest, taxes,
depreciation and amortization; EBIT — earnings befaterest and taxes; EPS — earnings per shaegljasted EPS; ROA —eturn on assel
ROS — return on sales; ROE — return on equity; R&4Ceturn on invested capital; WACC — weighted ager cost of capital; total
shareholder return; stock price appreciation; ghawtmanaged assets; organic growth; cost perfacejaret cost reductions; inventory turns;
selling and administrative expense as a percembgges; days sales outstanding; ratio of incamfexed charges; segment profit margins;
total profit margin; EVA — economic value addedyiinsic value and effective income tax rate. Thefd@enance Targets may be described in
terms of objectives that are related to the indigicharticipant or objectives that are Company-wideelated to a subsidiary, division,
department, region, function or business unit aagt be measured on an absolute or cumulative basis the basis of percentage of
improvement over time, and may be measured in tefr@®mpany performance (or performance of theiegple subsidiary, division,
department, region, function or business unit) easured relative to selected peer companies orletrindex.

Clawback Provision

The 2015 Plan provides that the Committee shallireqeimbursement of any annual incentive paymefdng-term incentive payment
under any award to an executive officer (as deséghby the Board) where: (1) the payment was patditupon achieving certain financial
results that were subsequently the subject of atanbal restatement of Company financial statem&letd with the Securities and Exchange
Commission; (2) the Committee determines the exezeingaged in intentional misconduct that causesibstantially caused the need for the
substantial restatement; and (3) a lower paymentdMoave been made to the executive based upaesteted financial results.

Dividends

The 2015 Plan permits the payment of dividendsdividend equivalents with respect to awards, extiegatno dividends or dividend
equivalents shall be paid with respect to (1) siogfions and stock appreciation rights or (2) penfance stock or performance share units |
to payment of the award.

New Plan Benefits

A new plan benefits table for the 2015 Plan andbtireefits or amounts that would have been recdiyeat allocated to participants for
the last completed fiscal year under the 2015 Rldne 2015 Plan was then in effect, as describetié proxy rules, are not provided because
all awards made under the 2015 Plan will be madieeaCommittee’s discretion, subject to the terihe 2015 Plan. As of the date of this
Proxy Statement, no awards have been granted timel@015 Plan. Therefore, the benefits and amdbatswill be received or allocated under
the 2015 Plan are not determinable at this timevéd@r, please refer to the Summary Compensatiote fTabFiscal 2014 in this proxy
statement which sets forth certain information rday awards granted to our NEOs during fiscal 2014

U.S. Federal Income Tax Consequences

The following is a brief summary of the U.S. fedéeneome tax consequences of the 2015 Plan geperaifilicable to us and to
participants in the 2015 Plan who are subject ®. federal income tax. This summary is based oiCtde, applicable Treasury Regulations
and administrative and judicial interpretations#ud, each as in effect on the date of this Prage®nent and is, therefore, subject to future
changes in the law. This summary is general inreadud does not purport to be legal or tax adWoethermore, the summary does not addre:s
issues relating to any U.S. gift or estate tax eqnences or any state, local or non-U.S. tax camesexggs.
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Nongqualified Stock Options and Stock Appreciation Rghts

A participant will not recognize taxable income nghe grant of a nonqualified stock option or stapkreciation right. Upon exercise,
the participant will recognize ordinary income elgwathe amount the fair market value of the Sharethe exercise date exceeds the exercise
or grant price. In the case of stock options ocls@ppreciation rights settled in Shares, uponemgisnt sale of the acquired Shares, any
additional gain or loss will be capital gain ordpfong-term if the Shares have been held for ritae one year.

Incentive Stock Options

A participant will not recognize taxable income wten incentive stock option is granted or exercistmvever, the excess of the fair
market value of the covered Shares over the exepeise on the date of exercise generally is inetlish the participans’income for alternativ
minimum tax purposes. If the participant exercibesoption and holds the acquired Shares for me two years following the date of option
grant and more than one year after the date otmegrthe difference between the sale price anttiseeprice will be taxed as lortgrm capita
gain or loss. If the participant sells the acquigdtdres before the end of the two-year and onehading periods, he or she generally will
recognize ordinary income at the time of sale etputthe fair market value of the Shares on the@sermate (or the sale price, if less) minus
exercise price of the option. Any additional gaiitl e capital gain, long-term if the Shares haeef held for more than one year.

Restricted Stock, Restricted Stock Units, Performace Shares, Performance Share Units

A participant will not recognize taxable income npbe grant of restricted stock, restricted stocksy performance shares, or
performance share units. Instead, the participahteecognize ordinary income at the time of vegtaqual to the fair market value of the Sh
(or cash) received minus any amounts the partitipaid. Any subsequent gain or loss will be cagtih or loss, long-term if the Shares have
been held for more than one year. For restrictecksbnly, the participant may instead elect todet at the time of grant. If the participant
makes such an election, the one year long-ternmtataygins holding period begins on the date of gran

Tax Effect for Textron

Textron generally will receive a deduction for amginary income recognized by a participant witkpect to an award granted under the
2015 Plan. However, Section 162(m) of the Code iges/that no U.S. income tax deduction is allowable publicly-held corporation for non-
performance-based compensation in excess of $ibmpkid to a “covered employee” (generally the MEGther than the chief financial
officer)). “Performance-based compensation,” whichxempt from the $1 million limitation, must bayable based upon meeting pre-
established and objective performance goals estadaiby the Committee under a plan that has bgmowagd by shareholders and meets othe
tax code requirements. Our policy generally hastheeseek to qualify various elements of the corspgan payable to executives as
performance-based compensation, although we mapgayleductible compensation in order to presdrgegommittee’s ability to structure
our executive compensation program to meet thectipgs discussed above, including to reward indigicand team performance. Because
there are uncertainties as to the application giilegions under Section 162(m), as with most takensiit is possible that the qualification of
awards under the 2015 Plan as “performance-basagertsation” for purposes of Section 162(m), anddeductions we claim based thereon,
may be challenged or disallowed.

The above summary is intended to serve as an @i some of the primary components of the 2085 Hror additional detail, refer
the copy of the 2015 Plan attached hereto as Appénd

The Board of Directors recommends a vote “FOR” appoval of the adoption of the Textron Inc. 2015 LongFerm Incentive Plan
(Item 2 on the proxy card).
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ADVISORY VOTE TO APPROVE TEXTRON'S EXECUTIVE COMPEN SATION

The Board has adopted a policy providing for anuaht'say-on-pay’advisory vote. In accordance with this policy amdti®n 14A of the
Securities Exchange Act of 1934, as amended, aadwter of good corporate governance, we aredingvour shareholders with an advis
(non-binding) vote to approve the compensationusfrmmed executive officers as disclosed in thispistatement. This vote is advisory only,
and it is not binding on Textron or on our Boardifectors. Although the vote is non-binding, theg@nization and Compensation Committee
(the “Committee”) and the Board will carefully casesr the outcome of the vote when making future pensation decisions.

Textron’s compensation philosophy is to establéshet total pay with reference to a talent peeugrand to tie a substantial portion of
our executivestompensation to performance against objective kgsigoals and stock price performance. This approlps us to recruit a
retain talented executives, incentivizes our exeestto achieve desired business goals and aligrisinterests with the interests of our
shareholders. For a full discussion of our exeeutiompensation programs and 2014 compensationalecimade by the Committee, see
“Compensation Discussion and Analysis” beginningpage 19.

Textron’s Board of Directors believes that the Camgs executive compensation program is workinglign management’s interests
with those of our shareholders to support long-teamae creation. Accordingly, Textron shareholdmes being asked to vote “FOR” the
following advisory resolution at the annual meeting

“RESOLVED, that the shareholders approve, on aisady basis, the Company’s compensation of its mhexecutive officers, as
disclosed in the Proxy Statement for the 2015 AhMeseting of Shareholders pursuant to the compé@nsdisclosure rules of the Securities
and Exchange Commission, including the Compens&isaussion and Analysis and the compensation sakigarding named executive
officer compensation, together with the accompagyiarrative disclosure.”

Unless the Board modifies its policy on the frequyeaf future say-on-pay advisory votes, the neyt@apay advisory vote will be held
at the 2016 Annual Meeting of Shareholders.

The Board of Directors recommends a vote “FOR” theesolution approving the Companys executive compensation (Item 3 on ti
proxy card).

53



Table of Contents

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

The Audit Committee has appointed the firm of E&stoung LLP to audit Textrors consolidated financial statements for 2015, b
matter of good corporate governance the Boardkim@shareholders to ratify the appointment of E&a¥ oung LLP as independent registe
public accounting firm for 2015. If shareholdersrdu ratify the appointment, the Audit Committedl wéconsider its selection. A
representative or representatives of Ernst & Yaulog will be present at the annual meeting and kalve the opportunity to make a statement
and be available to respond to appropriate question

Fees to Independent Auditors

The following table presents fees billed for praiesal services rendered by Ernst & Young LLP fer &udit of Textron’s annual
financial statements, the reviews of the finanstatements in Textron’s Forms 10-Q, and other sesvin connection with statutory and
regulatory filings and engagements for 2013 andi2431d fees billed for audit-related services, &ises and all other services rendered by
Ernst & Young LLP in 2013 and 2014.

2013 2014
Audit Fees $8,292,00! $ 9,274,001
Audit-Related Fees(] 483,00( 904,00(
Tax Fees(2 128,00( 112,00(
All Other Fees 0 0
Total Fees $8,903,00! $10,290,00

(1) Auditrelated fees include fees for employee benefit pladits, attest services not required by statutegulation, and consultations concerning finanatounting and reporting matt
not classified as aud

(2) Tax fees include fees for tax services relatingaosultations and complianc

Under the Audit and Non-Audit Services Pre-Appravalicy adopted by the Audit Committee, all auditlanon-audit services to be
performed by the independent auditor for Textrajune pre-approval by the Audit Committee. The A@@bdmmittee may delegate pre-
approval authority to one or more of its membensy fire-approvals pursuant to delegated authoréyl ble reported to the Audit Committee at
its next scheduled meeting. The Audit Committeencanelegate pre-approval authority to management.

All audit-related services, tax services and otievices for 2014 were pepproved by the Audit Committee, which determirteat suct
services would not impair the independence of thitar and are consistent with the Securities axchBnge Commission’s rules on auditor
independence.

The Board of Directors recommends a vote “FOR'tatification of the appointment by the Audit Committee of Ernst & Young LLP
(Item 4 on the proxy card).
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SHAREHOLDER PROPOSAL REGARDING INDEPENDENT BOARD CH AIRMAN

Mr. Raymond M. Cieslak of 340 Sleepy Hollow FarmadpWarwick, Rhode Island 02886, has notified as ke intends to introduce t
following resolution at the annual meeting. Asloé tate that he submitted his proposal, Mr. Cielstdét 29,891 shares of our common stock.
The shareholder proposal and supporting statenpgataa as received by us. Following the sharehgdgyosal is our response.

Proposal — Separate Board Chairman and CEO Positian

RESOLVED: Shareholders request that our board wire@dopt a policy that separates the chairmarC&@ positions and, whenever
possible, the chairman shall be an independenttdireThis policy shall be implemented as soonrastjral but no later than the next
shareholders’ meeting.

Supporting statements:

» Board’s response to continue the practice of compithese positions will not be compelling, mokely boilerplate and essentially
verbatim to proxies with similar shareholder pragdesas well as required SEC discussion on Leage&hicture

» 25% of S&P 500 companies in 2013 have an indepératheirman, up from 10% in 2006. Another 20% hagegarate non-independent
chairman. Proxy advisory companies generally recentrseparate chairman and CEO positi

* A separate and independent chairman is bettertaloleersee senior management, set a pro-sharetegjdada and make shareholder
interests a higher priority, without the conflickinterest that CEOs fac

» Textron’s businesses need greater attention, péatlg its core companies. A separate chairmandelininate time constraints that the
CEO has with doing two jobs and provide the CEOanrtone to deal with operation

» Textron paid its CEO at or above target for laclduperformance in each of the last three yearsluging pension and deferred
compensation, Textron’s CEO'’s total compensati@ngased 11% in 2012 and 19% in 2011. Then the Biberiiled to increase target
compensation by 10% for 2013. Over the long teraxtn’'s CEO stands to benefit significantly froestricted shares and new stock
options issued at low share prices. A separatératependent chairman could ensure that executirgeasation is not excessive and that
performance targets are challengi

» Despite lackluster performance versus targets,rdei financial health has continued to improve #mBoard has not taken positive
dividend action. Yet the Board approved spending2daillion for over five years of stock option coersation by purchasing shares in
2012 and $302 million for share purchases in ttg¢ fiine months of 2014. A separate and indeperateitman could ensure that Textron
shareholders are treated fait

» Textron operates in primarily four businesses —egahaviation, helicopters, defense products andnaotive products. In the last several
years, there has been a big push to break up coegites. Typically, a spinoff is done when one orercorporate divisions d't fit
strategically or operationally with others and ngaraent thinks the firm’'s market value doesn't fulbflect all of its businesses. These
breakups generally result in a more efficient altam of capital and a higher combined market vaduseparate and independent chairman
would not have the conflict of interest to purshis strategy and would have time to devote to tivestment community to raise Textron’s
valuation.

Based on the above, it is clearly in the best @stsr of Textron shareholders to support this pralpos
Our Response to the Shareholder Proposal
The Board of Directors recommends a vote “AGAINST"this shareholder proposal.

This proposal requests that Textron's Board of @oes adopt a policy that separates the chairmdrC&O positions and “whenever
possible” the chairman shall be an independentuireThe proposal states that the policy shalhiggemented “no later than the next
shareholders’ meeting”. Textranshareholders have previously considered, anéheéddo provide majority support to, a similar posgl, with
approximately 23% of shareholders voting in favbthat proposal at the Company’s 2013 Annual Megtithe Board continues to oppose the
independent chair proposal because it believesttisin the best interests of Textron and itsrehalders for the Board to retain the flexibility
to determine the most appropriate leadership stredor the Board at any given time. For the reastiscussed below, the Board recommend:
that shareholders vote AGAINST the proposal.
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Regular Review of Leadership Structure/Current Stricture is Extremely Effective. Textron’s Corporate Governance Guidelines anc
Policies currently provide that, at least once g¥eo years, the Board reviews whether having t&tpns of Chairman and CEO combined
best serves the interests of Textron and its sbadefs. The Board diligently undertakes this regtgaiew and continues to conclude that
combining the positions of Chairman and CEO isntust effective leadership structure for Textron@BI and best serves the interests of the
Company and its shareholders. As described undex Board of Directors —teadership Structuréabove, this is because the Board believes
that the CEO, with his extensive knowledge of tleen@any’s businesses and full time focus on thenlassi affairs of the Company, makes a
more effective Chairman than an independent direespecially given the size and multi-industryunatof the Compang’ business. Moreove
the Board believes that our current Chairman an@® @Eextremely effective in both of his roles ahdttseparating these roles within the next
year, as requested by the proposal, is contrattyetdest interests of the Company and its sharehm

All Directors Other than CEO are Independent. The Board believes that the Compangbrporate governance structure, with its st
emphasis on Board independence, ensures effestérsight of the company’s management by independiesttors regardless of whether
there is an independent chairman. Specificallypfallextron’s directors other than the CEO are petelent under the listing standards of the
New York Stock Exchange and the criteria set fartfiextror's Corporate Governance Guidelines and Policieaditition, each of the Audit,
Nominating and Corporate Governance, and Organizaiind Compensation Committees is comprised sofelydependent director

Lead Director with Expansive Duties. Moreover, Textrors independent directors annually designate a diréotserve as Lead Direc
from among the chairs of the Board’s committee® Lhad Director is assigned clearly defined andaasgjve duties, including (i) presiding at
all meetings of the Board at which the Chairmanaspresent, including all executive sessions efRBbard, (ii) serving, when needed, as
liaison between the CEO and the independent dirgcfiil) identifying, together with the CEO, kefrategic direction and operational issues
upon which the Board’s annual core agenda is bgsgdliscussing agenda items and time allocatedd@enda items with the CEO prior to
each Board meeting, including the authority to metk@nges and approve the agenda for the meetinde{@rmining the type of information to
be provided to the directors for each scheduleddoeeeting, (vi) convening additional executivessass of the Board, (vii) determining to
meet with Textron shareholders, as appropriater afinsultation with the CEO and General Counsel,(giii) such other functions as the
Board may direct. The Nominating and Corporate Guaece Committee reassesses on an annual basistireuing effectiveness of the role
of Lead Director and continues to conclude thatthe serves Textron well.

Independent Directors Meet Without Management and @ersee CEQ’s Performance The Board also does not believe that the
company’s current leadership structure hinderBiberd’s ability to oversee management’s performaogetrary to what the proponent
suggests. As noted above, all of Textron’s directither than the CEO are independent, and the Boaeds in executive session without
management present at each regularly scheduledi Boeeting. Additional executive sessions may berepad at any time at the request of a
director, and, in such event, the Lead Directosioles. The Corporate Governance Guidelines andiBoliequire a formal annual evaluatiol
the CEO’s performance by all non-management direciithis evaluation is used by the Organization @athpensation Committee as a basis
to recommend the CEO’s compensation. The indepentiectors have ample opportunity to, and regyldd, both formally and informally
monitor and assess the performance of the CEO.

Board Should Retain Flexibility . The Board believes that the decision of whetherrbles of chairman and CEO should be combined |
an ongoing responsibility of the Board, and it ddaetain the flexibility to regularly reevaluateet most appropriate structure. If and when the
Board deems it to be in the best interests of th@@@ny and its shareholders, the Board has thi¢yatbilchange its leadership structure.
Adopting a policy which prescribes a particuladesship structure deprives the Board of the abititgxercise its fiduciary duty to determine
the appropriate leadership structure from timen@t based upon prevailing circumstances.

Accordingly, the Board of Directors recommends a vie@ “AGAINST” this proposal (Item 5 on the proxy card).
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SHAREHOLDER PROPOSAL REGARDING INCENTIVE PAY RECOUP MENT POLICY

Mr. Kenneth Steiner of 14 Stoner Ave., 2M, Greatlyé&New York 11021, owner of at least 500 sharesunfcommon stock, has given
notice of his designation of John Chevedden apruisy to introduce the following resolution at #wenual meeting. The shareholder proposal
and supporting statement appear as received Byollewing the shareholder proposal is our response.

Proposal 6 — Recovery of Unearned Management Bonusse

RESOLVED, that shareholders request the Compems&ionmittee of our Board of Directors to adopt@rentive pay recoupment
policy to provide that the Committee will (a) rewieand determine whether to seek recoupment ohinacompensation paid, granted or
awarded to a senior executive if, in the Committgedgment, (i) there has been misconduct resuitiregviolation of law or company policy,
that causes significant financial or reputatiorainh to the company and (ii) the senior executitteeeicommitted the misconduct or failed in
his or her responsibility to manage or monitor agtcr risks; and (b) disclosure to shareholdegscitcumstances of any recoupment, and of
any Committee decision not to pursue recoupmeintsitances that meet criteria (i) and (ii). The &okhould mandate that the above
recoupment provisions be included in all futureeimive plans and award agreements and that theydmi posted on the company website.

Recoupment includes (a) recovery of compensati@ady paid and (b) forfeiture, recapture, reductionancellation of amounts
awarded or granted to an executive over which ¢mepany retains control. The Policy should operatsectively, so as not to affect any
compensation paid, awarded or granted before éstaffect.

Former General Electric General Counsel Ben Heimednasaid that recoupment policies with businetsted misconduct triggers are “a
powerful mechanism for holding senior leadershipoaatable to the fundamental mission of the copmmaproper risk taking balanced with
proper risk management and the robust fusion df peyformance with high
integrity.” ( http://blogs.law.harvard.edu/corpg®910/08/13/makingenseout-of-clawbacks)

Please vote to protect shareholder value:
Recovery of Unearned Management Bonuses — Propo$al

Our Response to the Shareholder Proposal
The Board of Directors recommends a vote “AGAINST"this shareholder proposal.

The Board Has Already Approved a Clawback Provisiorfor the 2015 LTIP . The Board believes that an incentive compensation
recoupment provision is a good governance prathi@ewould be beneficial for our Company. Therefaneconnection with the preparation of
the proposed 2015 Long-Term Incentive Plan (thel 20TIP”) which is being submitted to shareholdfnstheir approval at the 2015 Annual
Meeting (See “APPROVAL OF THE TEXTRON INC. 2015 L@GNTERM INCENTIVE PLAN" herein), the Organization @d€ompensation
Committee (the “Committee”) recommended and ther@approved the inclusion of a recoupment or “clagkj provision in the 2015 LTIP.
The clawback included in the 2015 LTIP (the “ComyarClawback Policy”) provides that the Committéml$ require reimbursement of any
annual incentive payment or long-term incentiverpagt under any award to an executive officer where:

(1) the payment was predicated upon achieving iodfiteancial results that were subsequently thgesilof a substantial restatement of
Company financial statements,

(2) the Committee determines the executive engagidentional misconduct that caused or substiytaused the need for the
restatement, and

(3) a lower payment would have been made to theutixe based upon the restated financial results.

The proposal being presented for shareholder ceratidn (the “Proposal”) requests adoption of aditazhal incentive pay recoupment
policy, the specifics of which are imprecise, diffit to interpret and inappropriate. The
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Board believes that the Company’s Clawback Polagtares the intent of the Proposal, but is a pablerpolicy as the Company’s Clawback
Policy design is unambiguous with weléfined provisions, appropriate to the our spedificumstances, and that it is not practical oreseary
to adopt the additional clawback provisions corediim the Proposal. Therefore, the Board does el@h\e that the Proposal is in the best
interests of the Company or its shareholders atomenends that shareholders vote against the Prioposa

The Scope of the Proposal is Vague and Inappropriat The Company’s Clawback Policy applies to exeeutfficers, as designated
by the Board, whereas the Proposal would applhgémibr executives” of the Company. The Board bebethat, given size and breadth of
Textron’s operations, as a global, multi-industoynpany with a variety of operating businesses,liaythat would apply to “senior
executives” is inappropriately imprecise and expansThis term could encompass any number of manageemployees as there are many
individuals serving in senior executive capacitiethe Company’s operating businesses who areieetiof incentive compensation, but have
no responsibility for the enterprise as a wholee Board believes that attempting to apply a pdicyidely across the Company would be
unwieldy and entirely unnecessary. The Company'sifiiss Conduct Guidelines, enterprise and busiaeskpolicies, the employee
performance review process and other ethics anglimmee mechanisms in place at Textron adequatilyeas issues of proper business
conduct and provide appropriate consequences fomoiper conduct or violations of policy by such axae employees. The Board believes
that the Company’s Clawback Policy, which appleethie same individuals who will be covered by claalbrules that the SEC will adopt
under the Dodd-Frank Act and holds the executifiears designated by the Board accountable anchpally subject to recoupment of
incentive compensation, is sufficient and apprdpria

The Additional Triggering Events Addressed in the Poposal are Vague and Unworkable The Company’s Clawback Policy applies
in the event that an incentive payment is madedapen financial results that are subsequenthsthiect of a substantial restatement of the
Company’s financial statements. Recoupment of itieempayments would occur where the restated firgintformation would have resulted
in a lower payment to the executive. The Boarddvels that this clearly defines the circumstancaswiould be likely to have an adverse
impact on shareholders and that this objectivedstahof when a recoupment can occur provides cgytéo the executives and appropriately
focuses them on the importance of accurate finbeéements. In contrast, the Proposal does pinea financial restatement to trigger the
potential recoupment of incentive compensation dppies where there has been “significant findrariaeputational harm.” These terms are
ambiguous and are undefined in the Proposal anthiny cases it would be impossible to measure fieetedf such events on the amount of
incentive compensation paid. Moreover, the Boatibes that the use of these standards would lieudtfif not impossible to enforce. The
Board believes that a policy that requires a subje@nalysis of events to determine whether thasbeen significant financial or reputational
harm, and whether such purported harm has hadhapgct on incentive compensation and how such impaatd be measured, is simply
unworkable.

Likewise, the Proposal would have the Committeespeirecoupment of incentive compensation when isex@eal or perceived failure
by a senior executive to “manage or monitor conduetsks.” The Proposal does not explain the maanf “manage” or “monitor” or what
“conduct” or “risks” the Committee must review amoles not specify whose “conduct” and “risks” areirded to be covered. Additionally,
while the language of the Proposal provides tharédtoupment decision is at the Committee’s digorethe Committee appears obligated to
conduct a recoupment review any time the languagaplicated. The Board believes that attemptinggply the indefinite and ambiguous
standards in the Proposal would be burdensomest@dmmittee and an inappropriate use of Comparouress.

Finally, as noted above, Section 954 of the DodzhKkrAct mandates that the SEC adopt rules relatéietrecoupment of executive
compensation. The SEC has not yet adopted theregtjcliawback rulemaking. In the meantime, the Bdeasldetermined that a clearly defit
clawback provision, like the Company’s Clawbackwsion contained in the 2015 LTIP, is appropriatd & the best interests of Textron and
our shareholders. Once these SEC rules have besdizéid, the Board will reexamine the Company’swilack Policy and adopt any changes
that may be needed to comply with the new rules.

Accordingly, the Board of Directors recommends a vie@ “AGAINST” this proposal (Item 6 on the proxy card).
58



Table of Contents

OTHER MATTERS TO COME BEFORE THE MEETING

The Board of Directors does not know of any mategnech will be brought before the meeting othemtiaose specifically set forth in t
notice thereof. If any other matter properly corbefore the meeting, it is intended that the pers@msed in and acting under the enclosed
of proxy or their substitutes will vote thereonaiccordance with their best judgment.

SHAREHOLDER PROPOSALS AND OTHER MATTERS FOR 2016 ANNUAL MEETING

Shareholder proposals to be considered for inatuisidhe proxy statement and form of proxy relatioghe 2016 annual meeting of
shareholders under Rule 14a-8 under the Secuiikiesange Act of 1934, as amended, must be receivdaxtron, at 40 Westminster Street,
Providence, Rhode Island 02903, Attention: Exeeutiice President, General Counsel and Secretargr bafore November 6, 2015.

If shareholders instead wish to bring other busirefore a shareholder meeting, timely notice rhaseceived by Textron in advance of
the meeting. Under Textron’s Amended and Restatetdvs, such notice must be received not less @tamor more than 150 days before the
anniversary date of the immediately preceding anmegting of shareholders or, between NovembeP@B5 and January 22, 2016, for the
2016 annual meeting (but if the annual meetingliked for a date that is more than 30 days beforaare than 60 days after the anniversary
date, then the notice must be received no later i close of business on the 90th day beforddle of the annual meeting or 10 days after
public disclosure of the meeting is first made, atlgiver occurs later). The notice must include tifi@mation required by our By-Laws. These
requirements are separate from the requiremeritaratsolder must meet to have a proposal includdeéxtron’s proxy statement under
Rule 14a-8. These time limits also apply to nonioret submitted by shareholders under our By-Lavesiamletermining whether notice is
timely for purposes of rules adopted by the Seiesriand Exchange Commission relating to the exeigliscretionary voting authority by
Textron.

DELIVERY OF DOCUMENTS TO SHAREHOLDERS SHARING AN AD DRESS

The broker, bank or other nominee for any sharettoldho is a beneficial owner, but not the recoridiéig of the Company’s shares may
deliver only one copy of the Company’s proxy stadatrand annual report to multiple shareholders siare the same address, unless that
broker, bank or other nominee has received contrastyuctions from one or more of the sharehold&ne Company will deliver promptly,
upon written or oral request, a separate copy@ptioxy statement and annual report to a sharehatdeshared address to which a single cor
of the documents was delivered. A shareholder wisheg to receive a separate copy of the proxymtaieand annual report, now or in the
future, should submit their request to the Compganielephone at (401) 452353 or by submitting a written request to the 8exy at Textrol
Inc., 40 Westminster Street, Providence, Rhodads@2903. Beneficial owners sharing an addressaroeceiving multiple copies of proxy
materials and annual reports and wish to recesiagle copy of such materials in the future wileddo contact their broker, bank or other
nominee to request that only a single copy of eitument be mailed to all shareholders at the dredress in the future.

By order of the Board of Directors,

é«-»—?)/—

E. Robert Lupone
Executive Vice President, General Counsel and
Secretary

March 6, 2015

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

TEXTRON INC.
2015 LONG-TERM INCENTIVE PLAN

1. Purposes of the Plan

The purposes of the Plan are to (a) promote thg-ierm success of the Company and its Subsidiaridgo increase shareholder value by
providing Eligible Individuals with incentives t@uotribute to the longerm growth and profitability of the Company andl &ssist the Compal
in attracting, retaining and motivating highly gfied individuals who are in a position to makersfgcant contributions to the Company anc
Subsidiaries.

Upon the Effective Date, no further Awards will p@nted under the Prior Plan.

2. Definitions and Rules of Construction
(@) Definitions.  For purposes of the Plan, the following cdjziéal words shall have the meanings set forth below

“ Affiliate " means any Parent or Subsidiary and any persdrditextly or indirectly through one or more intexdiaries, controls, is
controlled by, or is under common control with, Gempany.

“ Award” means an Option, Restricted Stock, RestrictedIStnit, Stock Appreciation Right, Performance &tdeerformance Share
Unit or Other Award granted by the Committee purdua the terms of the Plan.

“ Award Document’ means an agreement, certificate or other typgemmn of document or documentation approved by thm@ittee
that sets forth the terms and conditions of an AlwAn Award Document may be in paper, electroniotbeer media, may be limited to a
notation on the books and records of the Compady @amess the Committee requires otherwise, neebdesigned by a representative of
the Company or a Participant.

“ Beneficial Owner” and “ Beneficially Owned’ have the meaning set forth in Rule 13d-3 underBkchange Act.
“ Board” means the Board of Directors of the Company,@asstituted from time to time.

“ Cause’ shall have the meaning set forth in the appliealvard Document.

“ Change of Control’ means:

(i) Any “person” or “group” (within the meaningf Sections 13 (d) and 14 (d)(2) of the Exchangeadther than the Company,
any “person” who on the Effective Date was a dieadt officer of the Company, any trustee or officuciary holding Common
Stock under an employee benefit plan of the CompatraySubsidiary, or any corporation which is owrdicectly or indirectly, by
the shareholders of the Company in substantialysdime proportions as their ownership of CommonokSte or becomes the
“beneficial owner” (as defined in Rule 13d-3 unttex Act) of more than thirty percent (30%) of then outstanding voting stock of
the Company, or

(i)  during any period of two consecutive yeanslividuals who at the beginning of such periodstitute the Board and any
new director whose election by the Board or nonidmafior election by the Compars/shareholders was approved by a vote of at
two-thirds of the directors then still in office wieither were directors at the beginning of the-wear period (or whose election or
nomination was previously so approved) cease fpraason to constitute a majority of the Board, or

(i) the consummation of a merger or consdimaof the Company with any other corporation,estthan a merger or
consolidation which results in the voting secusitié the Company outstanding immediately priorebeicontinuing to represent
(either by remaining outstanding or by being coteeinto voting securities of the surviving entitypre than fifty percent (50%) of
the combined
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voting power of the voting securities of the Compan such surviving entity outstanding immediatafier such merger or
consolidation, or

(iv) the consummation of the complete liquidatdf the Company or the sale or disposition byGbenpany of all or
substantially all of the Company’s assets.

If an Award is subject to Section 409A of the Catie, payment or settlement of the Award shall asegd upon a Change of Cont
only if the event also constitutes a “change in esship,” “change in effective control,” or “changethe ownership of a substantial
portion of the Company’s assets” as defined unéeti@ 409A of the Code. Any adjustment to the Advwdwrat does not affect the
Award’s status under Section 409A (including acceleragsting or adjustment of the amount of the Awardyraccur upon a Change
Control as defined in the Plan, regardless of wdretihe event also constitutes a change in contr¢uSection 409A.

“ Code” means the Internal Revenue Code of 1986.

“ Committe€’ means the Organization and Compensation Comnuftéee Board, any successor committee theretamypiother
committee appointed from time to time by the Baarddminister the Plan, which committee shall ntiketrequirements of Section 162
(m)(4)(C) of the Code, Section 16(b) of the ExchaAgt and the applicable rules of the NY$Egvided, however, that, if any
Committee member is found not to have met the ficatlion requirements of Section 162(m)(4)(C) of thode and Section 16(b) of the
Exchange Act, any actions taken or Awards graniethé Committee shall not be invalidated by sudlufe to so qualify.

“ Common Stock means the common stock of the Company, par vBu&25 per share, or such other class of sharther o
securities as may be applicable under Section ii3eoPlan.

“ Company’ means Textron Inc., a Delaware corporation, gr successor to all or substantially all of the Camygs business that
adopts the Plan.

“ Effective Date” means the date on which the Plan is approvedhbghareholders of the Company.
“ Eligible Individuals " means the individuals described in Section 4{ahe Plan who are eligible for Awards under thar|
“ Exchange Act’ means the Securities Exchange Act of 1934.

“ Fair Market Value ” means, with respect to a share of Common Stdwekclosing selling price of a share of Common Starckhe
relevant date of determination as reported on ¢imeposite tape for securities listed on the NYSEumh national securities exchange as
may be designated by the Committee. If there wersates on the relevant date, the fair market vsthadl equal the closing share price
the most recent day preceding the relevant daieglurhich a sale occurred.

“ Incentive Stock Optiori means an Option that is intended to comply wlith tequirements of Section 422 of the Code.

“ Non-Employee Directof means any member of the Board who is not an effax employee of the Company or any Subsidiary.
“ Nonqualified Stock Optior means an Option that is not an Incentive Stockddp

“ NYSE” means the New York Stock Exchange or any succelsoeto.

“ Option” means an Incentive Stock Option or NonqualifiedcR Option granted pursuant to Section 7 of tlenPlI

“ Other Award” means any form of Award other than an Option,tReted Stock, Restricted Stock Unit, Performantmcis,
Performance Share Unit, or Stock Appreciation Righdnted pursuant to Section 11 of the Plan.

“ Parent” means a corporation which owns or beneficiallyngva majority of the outstanding voting stock otivg power of the
Company. Notwithstanding the above, with respeetridncentive Stock Option, Parent shall have #mesmeaning as “parent
corporation” set forth in Section 424(e) of the €od
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“ Participant” means an Eligible Individual who has been grarsed\ward under the Plan.

“ Performance Period means the period established by the Committeesahébrth in the applicable Award Document oveiclih
Performance Targets are measured.

“ Performance StocKk means an Award of Shares based on achievementfofifdance Targets, granted pursuant to Section) 10
the Plan.

“ Performance Target means the performance objectives establishethdyommittee, from among the performance criteria
provided in Section 6(g), and set forth in the aygtlile Award Document.

“ Performance Share Unit means an Award that grants a right to receiver&har cash in the future based on achievement of
Performance Targets, granted pursuant to Sectifr) ©0the Plan.

“ Plan " means this Textron Inc. 2015 Long-Term Incenflan, as set forth herein and amended or restaiedtime to time.

“ Plan Limit ” means the maximum aggregate number of Sharesntématbe issued for all purposes under the Plaetasigh in
Section 5(a) of the Plan.

“ Prior Plan " means the 2007 Long-Term Incentive Plan, asfiecéfamended and restated from time to time.
“ Restricted Stock means one or more Shares granted pursuant tm8eXb) of the Plan.

“ Restricted Stock Unit means a right to receive one or more Sharesgsin,af applicable) in the future granted pursuant
Section 8(c) of the Plan.

“ Shares’ means shares of Common Stock, as may be adjpstasdant to Section 13(b).

“ Stock Appreciation Right means a right to receive all or some portionhaf appreciation on Shares granted pursuant tooBegti
of the Plan.

“ Subsidiary” means (i) a corporation or other entity with respto which the Company, directly or indirectlgshithe power,
whether through the ownership of voting securitigscontract or otherwise, to elect at least a nitgjof the members of such
corporation’s board of directors or analogous gowey body, or (ii) any other corporation or othetity in which the Company, directly
or indirectly, has an equity or similar interestgter than 50% and which the Committee designatasabsidiary for purposes of the
Plan. For purposes of determining eligibility fhetgrant of Incentive Stock Options under the Plam term “Subsidiary$hall be define
in the manner required by Section 424(f) of the €od

“ Substitute Award means any Award granted upon assumption of, sulystitution or exchange for, outstanding emplmapety
awards previously granted by a company or othetyestquired by the Company or with which the Compaombines pursuant to the
terms of an equity compensation plan that was afggrby the shareholders of such company or othéyen

“ Target Number’ means, if applicable, the target number of Sharesash value established by the Committee anfbgétin the
applicable Award Document.

(b) Rules of Construction. Whenever used in the Plan, (i) the masculioa@un shall be deemed to include the feminine prono
(ii) the singular form of a word shall be deemedhiude the plural form, unless the context reggiiotherwise; (iii) the word “include” shall
mean “including but not limited to”; (iv) refererx#o a statute or regulation or statutory or refgujaprovision shall include the provision (or a
successor provision of similar import) as curremntlgffect, as amended, or as reenacted, and toegyations and other formal guidance of
general applicability issued thereunder; (v) rafees to a law shall include any statute, regulatioie, court case, or other requirement
established by an exchange or an agency or othvergmental authority, and (vi) applicable law sladlude any tax law that imposes
requirements in order to avoid adverse tax consempse Unless the text indicates otherwise, ref@®he sections are to sections of the Plan.
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3. Administration

(&) Committee. The Plan shall be administénethe Committee, which shall have full power a@uthority, subject to the express
provisions hereof, to:

(i) select the Participants from the Eligibleiliduals;
(i) grant Awards in accordance with the Plan;
(i) determine the number of Shares subject tdhhe®award or the cash amount payable in connectidh am Award,;

(iv) determine the terms and conditions of each mlwancluding those related to term, permissibldghuds of exercise, vesting,
cancellation, payment, settlement, exercisabifgrformance Periods, Performance Targets, andfd, ef any, of a Participant’s
termination of employment with the Company or ahitoSubsidiaries or, subject to Section 6(d),le@@e of Control of the Company;

(v) subject to Sections 6 (Awards in General)(re8trictions on amendment and termination) aneé)l(&ection 409A of the Code),
amend the terms and conditions of an Award aftegtianting thereof;

(vi) specify and approve the provisions of the AdvBrocuments delivered to Participants in conneatigh their Awards;
(vii) construe and interpret any Award Documerivéeed under the Plan;

(viii) make factual determinations in connectiorttwihe administration or interpretation of the Plan

(ix) adopt, prescribe, amend, waive and rescdrdiaistrative regulations, rules and procedurestired to the Plan;

(x) employ such legal counsel, independent atgliind consultants as it deems desirable fordheréstration of the Plan and to
upon any advice, opinion or computation receiventafrom;

(xi) vary the terms of Awards to Participantsion-US jurisdictions to take account of local tax @ecurities law and other
regulatory requirements or to procure favorablettaatment for Participants;

(xii) correct any defects, supply any omissiomemoncile any ambiguity or inconsistency in any AdvBocument or the Plan; and

(xiif) make all other determinations and take attyeo action desirable or necessary to interpretsicoe or implement properly the
provisions of the Plan or any Award Document.

(b) Plan Construction and Interpretation. The Committee shall have full power and autigpsubject to the express provisions hereof
to construe and interpret the Plan.

(c) Determinations of Committee Final and BindingAll determinations by the Committee in carryimgt and administering the Plan
and in construing and interpreting the Plan shalifade in the Committee’s sole discretion and sfeafinal, binding and conclusive for all
purposes and upon all persons interested herein.

(d) Delegation of Authority. To the extent not prohibited by applicable lamdes and regulations, the Committee may, frametto
time, delegate some or all of its authority undher Plan to a subcommittee or subcommittees thevedd, one or more officers or employees o
the Company, as it deems necessary, appropria@gvisable under such conditions or limitationstasay set at the time of such delegation or
thereafterprovided, however, that the Committee may not delegate its auth@ijitto make Awards to employees (A) who are subjecthe
date of the Award to the reporting rules under iBact6(a) of the Exchange Act, (B) who are exeautificers whose compensation may be
subject to the limit on deductible compensatiorspant to Section 162(m) of the Code, or (C) whooffieers of the Company who are
delegated authority by the Committee hereundefij)gursuant to Section 16 of the Plan. For pugsosf the Plan, reference to the Committee
shall be deemed to refer to any subcommittee, subitiees, officer, officers, or employee or empley¢o whom the Committee delegates
authoritypursuant to this Section 3(d). In addition, notwitinding the foregoing, an independent CommitteébeBoard is required to appr¢
any grants under this plan to non-employee dirsctor
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(e) Liability of Committee. Subject to applicable laws, rules and regutetigi) no member of the Board or Committee (odigegates
shall be liable for any good faith action or deteration made in connection with the operation, adstiation or interpretation of the Plan and
(ii) the members of the Board or the Committee (@ndelegates) shall be entitled to indemnificattmd reimbursement in the manner
provided in the Company’s Restated Certificatengblporation as it may be amended from time to time¢he performance of its
responsibilities with respect to the Plan, the Catterm shall be entitled to rely upon informatiordéor advice furnished by the Company’s
officers or employees, the Company’s accountantsCiompany’s counsel and any other party the Coteeniteems necessary, and no memb
of the Committee shall be liable for any actionetalor not taken in reliance upon any such inforoma¢ind/or advice.

(f)  Action by the Board. Anything in the Plan to the contrary notwithetang, subject to applicable laws, rules and retgpra, any
authority or responsibility that, under the termishe Plan, may be exercised by the Committee ritaynatively be exercised by the Board.

4. Eligibility

() Eligible Individuals. Awards may be granted to employees and Non-&yepl Directors of the Company or any of its Sulasids;
provided, however, that only employees of the Company or a PareSudsidiary may be granted Incentive Stock Optidhe Committee
shall have the authority to select the personshtorwAwards may be granted and to determine the tyoaber and terms of Awards to be

granted to each such Participant. Under the Pédarances to “employment” or “employed” includevéeg of Participants who are Non-
Employee Directors, except for purposes of deteimgieligibility to be granted Incentive Stock Optfo

(b) Grants to Participants. The Committee shall have no obligation to geamt Eligible Individual an Award or to designate a
Eligible Individual as a Participant solely by reaof such Eligible Individual having received goprAward or having been previously
designated as a Participant. The Committee mayt grare than one Award to a Participant and maygikese an Eligible Individual as a
Participant for overlapping periods of time.

5. Shares Subject to the Plan

(@) PlanLimit. Subject to adjustment in accordance with Sec® of the Plan, the maximum aggregate numbehafes that may be
issued for all purposes under the Plan shall b@0D7000, plus any Shares that become availablisgoance upon cancellation, forfeiture, or
expiration of awards granted under the Prior Plahout having been exercised or settled. Sharée issued under the Plan may be authorize
and unissued shares, issued shares that havedssired by the Company (in the open-market griwate transactions) and that are being
held in treasury, or a combination thereof. No ntbien 17,000,000 Shares may be issued pursuamtéative Stock Options.

(b) Rules Applicable to Determining Shares Avadédol Issuance. The number of Shares remaining available fawasce will be
reduced by the number of Shares subject to outstardvards that are both denominated and intenddxtsettled in Shares and, for all other
awards, by the number of Shares actually delivepah settlement or payment of the Award. For puepasd determining the number of She
that remain available for issuance under the Riathe number of Shares that are tendered by ticiant or withheld by the Company to pay
the exercise price of an Award or to satisfy thaiBi@ant’s tax withholding obligations in connemi with the exercise or settlement of an
Award and (ii) all of the Shares covered by a steekled Stock Appreciation Right to the extentreiged, will not be added back to the Plan
Limit. In addition, for purposes of determining thember of Shares that remain available for isseamcier the Plan, the number of Shares
corresponding to Awards that are both denominatedrstended to be settled in Shares under thetR&rare forfeited or canceled or othen
expire for any reason without having been exerctgegkttled or that is settled through issuancepakideration other than Shares (including
cash) shall be added back to the Plan Limit anéhdgmavailable for the grant of Awargspvided, however, that this provision shall not be
applicable with respect to (i) the cancellatioradtock Appreciation Right granted in tandem withCgption upon the exercise of the Option ol
(ii) the cancellation of an Option granted in tamdeith a Stock Appreciation Right upon the exerciéhe Stock Appreciation Right.
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(c) Special Limits. Anything to the contrary in Section 5(a) abowtwithstanding, but subject to adjustment undetiSes 5(b) and
13 of the Plan, the following special limits shafiply to Shares available for Awards under the Plan

(i) the maximum number of Shares that may besidsuursuant to awards of Restricted Stock, ResttiStock Units, Performance
Stock, Performance Share Units and Other Awardsattigapayable in Shares granted under the Plaheshadl 4,250,000 Shares in the
aggregate.

(ii) the maximum number of Shares that may beersaject to Options and Stock Appreciation Rigjngsted to any Eligible
Individual in any calendar year shall equal 700,80@res, and if any Option or Stock AppreciatioghRis forfeited, canceled or
otherwise expires for any reason without havinghbeeercised, the Shares subject to such Optionazk3\ppreciation Right shall be
included in the determination of the aggregate remal Shares issued to such employee under the Plan

(i) the maximum amount of Awards (other thangh Awards set forth in Section 5(c)(ii)) that niey(1) awarded to any Eligible
Individual in any calendar year (with respect toakds settled in Shares) is 700,000 Shares meaasir@ftthe date of grant, or (2) paid to
any Eligible Individual in any calendar year (wittspect to Awards settled in cash) is $15 milliemd

(iv) A maximum of five percent (5%) of the aggatgy number of Shares available for issuance uhédgPtan may be covered by
Awards without the minimum vesting period otherwisquired by Sections 7(f) (minimum vesting for ©ps), 8(a) (Minimum vesting
for Restricted Stock and Restricted Stock Unit&}) éminimum vesting for Stock Appreciation Right&D(a) (minimum vesting for
Performance Stock and Performance Share Units] arfchinimum vesting for other Awards).

(d) Any Shares underlying Substitute Awards shatlbe counted against the number of Shares rémgdior issuance and shall not be
subject to Section 5(c).

6. Awards in General

(@) Types of Awards Awards under the Plan may consist of Opti®estricted Stock, Restricted Stock Units, Stock iépfation
Rights, Performance Stock, Performance Share dndsOther Awards. Any Award described in Sectiotisrgugh 11 of the Plan may be
granted singly or in combination or tandem with atlyer Award, as the Committee may determine. Agartler the Plan may be made in
combination with, in replacement of, or as alteinest to awards or rights under any other compemsati benefit plan of the Company,
including the plan of any acquired entity.

(b) Terms Set Forth in Award DocumentThe terms and conditions of each Award shakdt forth in an Award Document in a form
approved by the Committee for such Award, which AdvMBocument shall contain terms and conditions isteist with the Plan.
Notwithstanding the foregoing, and subject to aggiiie laws, the Committee may accelerate (i) ttstirg or payment of any Award, (ii) tl
lapse of restrictions on any Award or (iii) the &lan which any Award first becomes exercisable. Chmmittee shall exercise this discretion
only in the event of death, disability, Change oh@ol, retirement, or involuntary termination watlt Cause. The terms of Awards may vary
among Participants, and the Plan does not impose thig Committee any requirement to make Awardgestito uniform terms. Accordingly,
the terms of individual Award Documents may vary.

(c) Termination of Employment The Committee shall specify at or after tineetiof grant of an Award the provisions governing th
disposition of an Award in the event of a Particfmtermination of employment with the Companyaay of its Subsidiaries. Subject to
applicable laws, rules and regulations, in conoectvith a Participant’s termination of employmehg Committee shall have the discretion to
accelerate the vesting, exercisability or settlenogreliminate the restrictions and conditions laggble to, alter the form of payment, or extenc
the post-termination exercise period of an outstandward. Such provisions may be specified indpplicable Award Document or
determined at a subsequent time.

(d) Change of Contral (i) The Committee shall have full authoritydetermine the effect, if any, of a Change of Calrdf the
Company or any Subsidiary on the vesting, exerdigglsettlement, payment or lapse of restricti@pplicable to an Award, which effect may
be specified in the applicable Award Document dedrined at a subsequent time. Subject to appkdalals, rules and regulations, the Board
or the Committee
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shall, at any time prior to, coincident with, oteafthe effective time of a Change of Control, takeh actions as it may consider appropriate,
including: (A) providing for the acceleration ofyamesting conditions relating to the exercise dtlesment of an Award or that an Award shall
terminate or expire unless exercised or settlddlion or before a date fixed by the Committee) (Baking such adjustments to the Awards
then outstanding as the Committee deems appropoiaetlect such Change of Control; (C) causingAlerds then outstanding to be assur
or new rights substituted therefor, by the sungviorporation in such Change of Control; or (D)migting or requiring Participants to
surrender outstanding Options and Stock Apprecidmhts in exchange for a cash payment equaledlifference, if any, between the higt
price paid for a Share in the Change of Contraideation and the exercise price of the Award. IAarard is subject to Section 409A of the
Code, the Committee shall have discretion to dfteterms of the Award only to the extent thatdtteration would not cause the Award to fail
to satisfy the requirements of Section 409A. Initold, except as otherwise specified in an Awarauent (or a Participant’s written
employment agreement with the Company or any Sigrgidf a Participant's employment with the Compamd Subsidiaries is terminated
involuntarily without Cause, within two years afeeChange of Control:

(1) any and all Options and Stock Appreciatiogt®s outstanding as of the effective date of th#iddaant’s termination shall
become immediately exercisable;

(2) any restrictions imposed on Restricted Stmo#t Restricted Stock Units outstanding as of tfectfe date of the
Participant’s termination shall lapse;

(3) the Performance Targets with respect to @ffd?mance Share Units, Performance Stock and péréormance-based
Awards granted pursuant to Sections 6(g) or 10tauntiéng as of the effective date of the Particijzatermination shall be deemed
to have been attained at the specified target l&vetrformance;

(4) all Awards denominated in Shares outstandmgf the effective date of the Participant’s teraion shall be immediately
vested; and

(5) any Award that became earned or vested asudt of the Participarg’'termination or the Change of Control shall bel jxa
full within 30 days after the vesting date (unléss payment would constitute an impermissible aregbn under Section 409A of
the Code, in which case the payment shall be madbkeooriginal distribution date).

To the extent provided under the applicable Awaottinent, resignation by a Participant for “goodsoed (as defined in the Award
Document) shall be treated as an involuntary teatron of the Participant’s employment without Cause

(i) Notwithstanding any other provision of th&aP or any Award Document, the provisions of thést®n 6(d) may not be
terminated, amended, or modified upon or after angk of Control in a manner that would adversefigcafa Participant’s rights with
respect to an outstanding Award without the priatten consent of the Participant. Subject to $ecii6 and the requirements of
Section 409A of the Code, the Board, upon recommign of the Committee, may terminate, amend orifpdlis Section 6(d) at any
time and from time to time prior to the approvalthg shareholders of the Company of a transactlinhamvould result in a Change of
Control (or, if earlier, the occurrence of a Chanfi€ontrol).

(e) Dividends and Dividend Equivalents The Committee may provide Participants with tight to receive dividends or payments
equivalent to dividends or interest with respeanautstanding Award, which payments can eithgrdie currently or deemed to have been
reinvested in Shares, and can be made in ShasFspca combination thereof, as the Committee sledéirmineprovided, however, that the
terms of any payment or reinvestment of dividendsl{ding the time and form in which reinvestedidands will be paid to the Participant)
must be specified in the Award Document when thelns granted and must comply with all applicdbies, rules and regulations.
Dividends or dividend equivalents that are paidentty with respect to any Award generally shallgaéd at the same time as dividends are
paid to the Company’s shareholders, and in no dagtthan 2t £ months after the end of the yeavhich the dividend record date falls.
Dividends or dividend equivalents that are reinedstith respect to any Award shall vest and be patct the same time and under the same
conditions as the underlying Award. Notwithstandihg foregoing, no dividends or dividend
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equivalents shall be paid with respect to (i) Omior Stock Appreciation Rights or (ii) Performai&teck or Performance Share Units prior to
payment of the Award

(f) Rights of a Shareholder A Participant shall have no rights as a shalder with respect to Shares covered by an Awardyding
voting rights) until the date the Participant o bi her nominee becomes the holder of recordaf Shares. No adjustment shall be made for
dividends or other rights for which the record datprior to such date, except as provided in $acti3.

(g) Performance-Based Awards (i) The Committee may determine whether anyafdyor portion of an Award) under the Plan is
intended to be “performance-based compensationugdction 162(m)(4)(C) of the Code. Any such Avggar portions of Awards)
designated to be “performance-based compensati@il’'lse conditioned on the achievement of one arenRerformance Targets to the extent
required by Section 162(m) of the Code and wilkbbject to all other conditions and requirementSedtion 162(m). The Performance Tar
will consist of specified levels of one or moretloé following performance criteria as the Commiteems appropriate: operating cash flows
from continuing operations; operating working cabifree cash flow; cash efficiency; revenues; seginprofit; corporate expenses; special
charges; gain (loss) on sale of business; incoom frontinuing operations; net income; EBITDA—eagsihefore interest, taxes, depreciation
and amortization; EBIT—earnings before interest xes; EPS—earnings per share, as adjusted EP&-R&urn on assets; ROS—return
on sales; ROE—return on equity; ROIC—return on gted capital; WACC—weighted average cost of capitahl shareholder return; stock
price appreciation; growth in managed assets; acgaowth; cost performance; net cost reductiongentory turns; selling and administrative
expense as a percentage of sales; days salesdingtaratio of income to fixed charges; segmenfipmargins; total profit margin; EVA—
economic value added; intrinsic value and effecitim®me tax rate. The Performance Targets may beritbed in terms of objectives that are
related to the individual Participant or objectitkeat are Company-wide or related to a Subsid@irsion, department, region, function or
business unit and may be measured on an absolateraative basis or on the basis of percentagmpifovement over time, and may be
measured in terms of Company performance (or padaoce of the applicable Subsidiary, division, dapant, region, function or business
unit) or measured relative to selected peer conggam a market index. In addition, for Awards ortjpms of Awards not intended to qualify as
“performance-based compensatiamider Section 162(m) of the Code, the Committee eségblish Performance Targets based on otheria
as it deems appropriate.

(i) The Participants will be designated, and dipplicable Performance Targets will be establisbgdhe Committee within ninety
(90) days following the commencement of the appliederformance Period (or such earlier or latée garmitted or required by
Section 162(m) of the Code). Any payment of an At is designated to be “performance-based cosgpen” under Section 162(m)
(4)(C) of the Code shall be conditioned on thetemitcertification of the Committee in each case the Performance Targets and any
other material conditions were satisfied. The Cotteaimay determine, at the time of Award granttanthe extent permitted by Code
Section 162(m), that if performance exceeds theiipé Performance Targets, the Award may be skttlith payment greater than the
Target Number, but in no event may such paymergezkthe limits set forth in Section 5(c). Similatlye Committee may establish a
payment that is below the Target Number but abo¥eeshold level of payment if performance is bekstablished Performance Targets.
The Committee retains the right to reduce any Awartivithstanding the attainment of the Performahaegets. The Committee does not,
however, retain any right to increase the amoumtretise determined under the provisions of an Aveargortion of an Award that is
intended to be “performance-based compensationgugdction 162(m)(4)(C) of the Code.

(h) Deferrals. No Option or Stock Appreciation Right shaktlude a right to defer gain upon exercise or ahgrodeferral feature.
Deferrals of other Awards shall be subject to psimns of the Award Document or another plan docurtieat satisfies the requirements of
Section 409A of the Code.

() Repricing of Options and Stock Appreciationi®&g Notwithstanding any other provision of therRlaxcept as may be specifically
authorized by the Company’s shareholders, at ang Wwhen the exercise price of an Option or Stocgrapiation Right is above the Fair
Market Value of a Share, the Company shall notecedhe exercise price of such Option or Stock Appt®n Right and shall not exchange
such Option or Stock
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Appreciation Right for a new Award with a lower (o) exercise price or for cash. The foregoinglaiat! (i) prevent adjustments pursuant to
Section 13 or (ii) apply to grants of Substitute ads.

()) Clawback Provision The Committee shall, in all appropriate circtamces, require reimbursement of any annual ineeptiymen
or long-term incentive payment under any Awardrieegecutive officer where: (1) the payment was jmagdd upon achieving certain financial
results that were subsequently the subject of atanbal restatement of Company financial statem&letd with the Securities and Exchange
Commission; (2) the Committee determines the exexgingaged in intentional misconduct that causeslibstantially caused the need for the
substantial restatement; and (3) a lower paymentdvoave been made to the executive based upaestated financial results. In each such
instance, the Company will, to the extent practieageek to recover from the individual executive amount by which the individual
executive’s incentive payments for the relevaniqueexceeded the lower payment that would have bese based on the restated financial
results. For purposes of this provision, the teexetutive officer” means any officer who has beesighated an executive officer by the
Board.

7. Options

(@) General The Committee, in its discretion, may granti@ps to Eligible Individuals and shall determinbether such Options sh
be Incentive Stock Options or Nonqualified Stocki@ms. Each Option shall be evidenced by an Awasduinent that shall expressly identify
the Option as an Incentive Stock Option or NondigaliStock Option, and be in such form and consaich provisions as the Committee shall
from time to time deem appropriate.

(b) Exercise Price The exercise price of an Option shall be fikgdhe Committee at the time of grant or shaltbtermined by a
method specified by the Committee at the time ahgrin no event shall the exercise price of aridddbe less than one hundred percent
(100%) of the Fair Market Value of a Share on tateaf grantprovided, howevetthat the exercise price of a Substitute Award grats an
Option shall be determined in accordance with $actiO9A of the Code and, with respect to Incen8t@ck Options, Section 424 of the Code
and may be less than one hundred percent (100%¢ dfair Market Value.

(c) Term. An Option shall be effective for such ternmsaall be determined by the Committee and as st iiothe Award Document
relating to such Option, and the Committee mayrextbe term of an Option after the time of gramgvided, however, that the term of an
Option may in no event extend beyond the tenthh(l@nniversary of the date of grant of such Option.

(d) Exercise; Payment of Exercise Price Options shall be exercised by delivery of dagoof exercise in a form approved by the
Company. Subject to the provisions of the applieabivard Document, the exercise price of an Optiay ive paid (i) in cash or cash
equivalents, (ii) by actual delivery or attestattorownership of freely transferable Shares alreagyed by the person exercising the Option,
(iii) by a combination of cash and Shares equakine to the exercise price, (iv) through net slsatdement or similar procedure involving
withholding of Shares subject to the Option withadue equal to the exercise price or (v) by sutieomeans as the Committee may authorize
In accordance with the rules and procedures authadiy the Committee for this purpose, the Optiay miso be exercised through a “cashles
exercise” procedure authorized by the Committemftisne to time that permits Participants to exerc@ptions by delivering irrevocable
instructions to a broker to deliver promptly to thempany the amount necessary to pay the exendisegnd the amount of any required ta:
other withholding obligations or such other proaedudetermined by the Company from time to time.

(e) Incentive Stock Options The exercise price per Share of an Incentteek3Option shall be fixed by the Committee attihee of
grant or shall be determined by a method specifiethe Committee at the time of grant, but in nere\shall the exercise price of an Incentive
Stock Option be less than one hundred percent (1@0%e Fair Market Value of a Share on the ddtgrant. No Incentive Stock Option may
be issued pursuant to the Plan to any individuad,velh the time the Incentive Stock Option is grdntevns stock possessing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any oSitbsidiaries, unless (i) the exercise price
determined as of the date of grant is at leasthomelred ten percent (110%) of the Fair Market Valnehe date of grant of the Shares subject
to such Incentive
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Stock Option and (i) the Incentive Stock Optiom exercisable more than five (5) years fromdate of grant thereof. No Participant shall
be granted any Incentive Stock Option which woelslilt in such Participant receiving a grant of iaee Stock Options that would have an
aggregate Fair Market Value in excess of one huhthreusand dollars ($100,000), determined as ofitie of grant, that would be exercisa
for the first time by such Participant during amyendar year. The terms of any Incentive Stock@ypgranted under the Plan shall comply in
all respects with the provisions of Section 422hef Code.

()  Minimum Vesting Provisions Except as otherwise permitted by Section B(cif the Plan, Options shall have a minimum vegti
period of one (1) year from the date of grant. @mishall not be deemed to lack a minimum vestergg solely because they vest before the
end of the period in the event of the Participad&ath, disability or retirement, or upon or aée€Change of Control.

8. Restricted Stock and Restricted Stock Units

(&) Minimum Vesting Provisions Except as otherwise permitted by Section B(cyf the Plan, Restricted Stock or Restrictedc8to
Units settled in Shares that are granted withoytather performance-based qualification criteriaeotthan the Participant’s continued service
shall have a minimum period of restriction of th(8gyears. Performance-based grants shall featammimum period of restriction of one
(1) year. Awards of Restricted Stock or Restricsaock Units shall not be deemed to lack a minimemogl of restriction solely because they
vest before the end of the period in the evenhefRarticipant’s death, disability or retirememtupon or after a Change of Control.

(b) Restricted Stock The Committee, in its discretion, may granstReted Stock to Eligible Individuals. An Award Bestricted
Stock shall consist of one or more Shares grawtanh Eligible Individual, and shall be subjecthe terms, conditions and restrictions set fortt
in the Plan and established by the Committee imeotion with the Award and specified in the apglieaAward Document. Restricted Stock
may, among other things, be subject to restrictamgfransferability, vesting requirements or othecified circumstances under which it may
be canceled.

(c) Restricted Stock Units. The Committee, in its discretion, may granttReted Stock Units to Eligible Individuals. A Rested
Stock Unit shall entitle a Participant to receisebject to the terms, conditions and restrictiaidarth in the Plan and the applicable Award
Document, one or more Shares or cash in the anoduhe Fair Market Value of the Shares. Restri@&atk Units may, among other things.
subject to restrictions on transferability, vestieguirements or other specified circumstances uwtiech they may be canceled. If and when
the cancellation provisions lapse, the RestrictediSUnits shall become Shares owned by the aggédaarticipant or, if provided in the
Award Document or at the sole discretion of the @uttee, cash, or a combination of cash and Shesiéisa value equal to the Fair Market
Value of the Shares on the vesting date.

9. Stock Appreciation Rights

(@) General. The Committee, in its discretion, may grantcBtéppreciation Rights to Eligible Individuals. Adgk Appreciation Rigt
shall entitle a Participant to receive, upon satigbn of the conditions to payment specified i& épplicable Award Document, an amount
equal to the excess, if any, of the Fair Marketugabn the exercise date of the number of Sharestimh the Stock Appreciation Right is
exercised over the grant price for such Stock Agipt®n Right specified in the applicable Award Dotent. The grant price per share of
Shares covered by a Stock Appreciation Right diefixed by the Committee at the time of grantadternatively, shall be determined by a
method specified by the Committee at the time ahgrbut in no event shall the grant price of ackt#@ppreciation Right be less than one
hundred percent (100%) of the Fair Market Valua &hare on the date of graptovided, however, that the grant price of a Substitute Award
granted as a Stock Appreciation Rights shall kecordance with Section 409A of the Code and mdgdsethan one hundred percent
(100%) of the Fair Market Value. Payments to aiBigent upon exercise of a Stock Appreciation Rigiatly be made in cash or Shares, or a
combination of cash and Shares having an aggrégatélarket Value as of the date of exercise etu#the excess, if any, of the Fair Market
Value on the exercise date of the number of SHareshich the Stock Appreciation Right is exercisear the grant price for such Stock
Appreciation Right. The term of a Stock AppreciatRight settled in Shares shall not exceed tenyéajs.
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(b) Stock Appreciation Rights in Tandem with Otion A Stock Appreciation Right granted in tandenthwen Option may be granted
either at the same time as such Option or subsétheneto. If granted in tandem with an Optiontac® Appreciation Right shall cover the
same number of Shares as covered by the Opticgufdrlesser number of Shares as the Committee etaynuine) and shall be exercisable
only at such time or times and to the extent tieted Option shall be exercisable, and shall hhgesame term as the related Option. The gral
price of a Stock Appreciation Right granted in tamdwith an Option shall equal the per-share exengiike of the Option to which it relates.
Upon exercise of a Stock Appreciation Right grantethndem with an Option, the related Option shalcanceled automatically to the extent
of the number of Shares covered by such exeraise/ersely, if the related Option is exercised asaime or all of the Shares covered by the
tandem grant, the tandem Stock Appreciation Rightl e canceled automatically to the extent ofrthmber of Shares covered by the Option
exercise.

(c) Minimum Vesting Provisions Except as otherwise permitted by Section B(cyf the Plan, Stock Appreciation Rights shalvéa
minimum vesting period of one (1) year from theedaft grant. Stock Appreciation Rights shall nodeemed to lack a minimum vesting pet
solely because they vest before the end of thegdémithe event of the Participant’s death, disghdr retirement, or upon or after a Change of
Control.

10. Performance Stock and Performance Share Units

(@) Minimum Vesting Provisions Except as otherwise permitted by Section B(cif the Plan, Performance Stock or Performance
Share Units shall feature a minimum period of fetstn of one (1) year. Awards of Performance Stockerformance Share Units shall not be
deemed to lack a minimum period of restriction solEcause they vest before the end of the peridde event of the Participant’s death,
disability or retirement, or upon or after a Chanfi€ontrol.

(b) Performance Stock. The Committee may grant Performance Stock igiti¢ Individuals. An Award of Performance Stodiali
consist of a Target Number of Shares granted tligible Individual based on the achievement off®f@nance Targets over the applicable
Performance Period, and shall be subject to tmesteconditions and restrictions set forth in thenPdnd established by the Committee in
connection with the Award and specified in the agalile Award Document.

(c) Performance Share Units. The Committee, in its discretion, may grantf®@nance Share Units to Eligible Individuals. A
Performance Share Unit shall entitle a Participameceive, subject to the terms, conditions asttictions set forth in the Plan and establishe
by the Committee in connection with the Award apddified in the applicable Award Document, a Tafgember of Shares or cash based
upon the achievement of Performance Targets oeeapplicable Performance Period. At the sole diaref the Committee, Performance
Share Units shall be settled through the delivérghares or cash, or a combination of Shares astu ca

11. Other Awards

The Committee shall have the authority to spedifyterms and provisions of other forms of equityeash-based Awards not described
above that the Committee determines to be consigiéinthe purpose of the Plan and the interesta®Company, which Awards may provide
for cash payments or settlement in Shares. Exaeptheerwise permitted by Section 5(c)(iv) of tharRl(a) to the extent that any such other
Awards are to be settled in Shares and are perfareabased, the minimum period of restriction shalbne (1) year, and (b) to the extent that
such other Awards are to be settled in Shareshthat no performance-based criteria other than &ncipant’s continued service, the
minimum period of restriction shall be three (3as& provided that, in each case, Awards shalbeateemed to lack a minimum period of
restriction solely because they vest before theadride period in the event of the Participant’aitie disability or retirement, or upon or after a
Change of Control.

12. Certain Restrictions
(a) Transfers. No Award shall be transferable other than pamsto a beneficiary designation under Section)]®{clast will and
testament or by the laws of descent and distributiop except in the case of an
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Incentive Stock Option, pursuant to a domesticti@la orderprovided, however, that the Committee may, subject to applicableslaw

rules and regulations and such terms and conditisrisshall specify, permit the transfer of an Agdvabther than an Incentive Stock Option, for
no consideration, to a member of the Participdaftisily or household or to a trust, partnership pooation, or similar vehicle the parties in
interest in which are limited to the Participantianembers of the Participant’s family or househmidach case, with respect to whom such
Award or the exercise thereof (as applicable) iseced by an effective registration statement uitkeiSecurities Act of 1933 (collectively, the
“Permitted Transferees”). Any Award transferrecatBermitted Transferee shall be further transferahly by last will and testament or the
laws of descent and distribution or, for no consatien, to another Permitted Transferee of theiépaint.

(b) Award Exercisable Only by Participant. During the lifetime of a Participant, an Awaaigall be exercisable only by the Participant
or by a Permitted Transferee to whom such Awarddeas transferred in accordance with Section ldtfaye. The grant of an Award shall
impose no obligation on a Participant to exercissettle the Award.

(c) Beneficiary Designation. Subject to restrictions and procedures estaddl by the Company, a Participant may, from tionnte,
name a beneficiary or beneficiaries to receivelaamnefit under the Plan in case of his or her dbatbre he or she receives any or all of such
benefit. Each such designation shall revoke afirpiesignations by the same Participant, includimg default designation, and will be effec
only when filed by the Participant (in such formmanner as may be prescribed by the Company) aedvesl by the Company. No benefici
designation shall be effective if received by tr@rpany after the Participant’s death. In the absefi@ valid designation by the Participant
under the Plan, the Participant’'s beneficiary shalhis beneficiary under the Company’s groupilisarance plan or, if none, the Participant’s
estate. If a beneficiary determined under this gragh does not survive the Participant, or sucigdased beneficiary is legally impaired or
prohibited from receiving the benefits under an Adydhe Participant’s beneficiary shall be detemis if such deceased or disqualified
beneficiary were never designated.

13. Recapitalization or Reorganization

(&) Authority of the Company and ShareholdersThe existence of the Plan, the Award Documantsthe Awards granted hereunder
shall not affect or restrict in any way the rightpower of the Company or the shareholders of thia@any to make or authorize any
adjustment, recapitalization, reorganization oeotthange in the Company’s capital structure omass, any merger or consolidation of the
Company, any issue of stock or of options, warrantsghts to purchase stock or of bonds, debesfymeferred or prior preference stocks
whose rights are superior to or affect the Sharé¢seorights thereof or which are convertible intoexchangeable for Shares, or the dissolutior
or liquidation of the Company, or any sale or tfansf all or any part of its assets or businessny other corporate act or proceeding, whe
of a similar character or otherwise.

(b) Change in Capitalization. Notwithstanding any provision of the Plan oy #ward Document, the humber and kind of Shares
authorized for issuance under Section 5 of the,Rtatuding the maximum number of Shares availaloléer the special limits provided for in
Section 5(c), shall be equitably adjusted in tHe discretion of the Committee in the event ofacktsplit, reverse stock split, stock dividend,
recapitalization, reorganization, partial or conpliéquidation, reclassification, merger, consadiioa, separation, extraordinary cash dividend,
split-up, spin-off, combination, exchange of Sharearrants or rights offering to purchase Sharesice substantially below Fair Market
Value, or any other corporate event or distributidstock or property of the Company affecting 8teres in order to preserve, but not
increase, the benefits or potential benefits ingeini be made available under the Plan. In additipan the occurrence of any of the foregoinc
events, the number and kind of Shares subjectytmatstanding Award and the exercise price per&tmrthe grant price per Share, as the
case may be), if any, under any outstanding Awhadl be equitably adjusted (including by paymentadh to a Participant) in the sole
discretion of the Committee in order to presenestibnefits or potential benefits intended to be ereadiilable to Participants. Such adjustm
shall be made by the Committee. Unless otherwiseriskined by the Committee, such adjusted Awardl Baasubject to the same restrictions
and vesting or settlement schedule to which theedyicig Award is subject.
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14. Term of the Plan

Unless earlier terminated pursuant to SectionH&Pian shall terminate on the tenth ¥10 ) annargref the Effective Date, except with
respect to Awards then outstanding. No Awards neagranted under the Plan after the tentht(10 )vansary of the Effective Date, and no
Incentive Stock Option may be granted under the Bfter the tenth (10) anniversary of the date on which the Plan wapsatbby the Boart
To the extent (but only to the extent) requiredSegtion 162(m) of the Code, no Award that is inezhtb be “performance-based
compensation” under Section 162(m) shall be graatet the first shareholder meeting in 2020 untessmaterial terms of the performance
goal for the Award have been disclosed to and neseil by shareholders before that date.

15. Effective Date
The Plan shall become effective on the EffectivéeDa

16. Amendment and Termination

Subject to applicable laws, rules and regulatitims Board may at any time terminate or, from timérhe, amend, modify or suspend the
Plan;provided, however, that no termination, amendment, modificationuspension shall (a) be effective without the appto¥ the
shareholders of the Company if such approval isired under applicable laws, rules and regulatiordyding the rules of NYSE, or
(b) materially and adversely alter or impair thghts of a Participant in any Award previously madeer the Plan without the consent of the
holder thereof. Notwithstanding the foregoing, Beard shall have broad authority to amend the Btaany Award under the Plan without the
consent of a Participant to the extent it deemgssary or desirable (i) to comply with, take inte@unt changes in, or interpretations of,
applicable tax laws, securities laws, employmews|aaccounting rules and other applicable lawgsrahd regulations, (ii) to take into account
unusual or nonrecurring events or market condit{imduding the events described in Section 13())jii) to take into account significant
acquisitions or dispositions of assets or otheperty by the Company. To the extent permitted lpyliagble law, the Board may (I) make a
non-exclusive written delegation of its authorityamend the Plan to the Committee or to one or rofficers of the Company and
(I1) authorize the Committee or delegated offidersnake a further delegation of their authorityatoend the Plan.

17. Miscellaneous

(a) Tax Withholding. The Company or a Subsidiary, as appropriatg, iguire any individual entitled to receive a payrmof an
Award to remit to the Company, prior to paymentaamount sufficient to satisfy any applicable taxhhblding requirements. In the case of an
Award payable in Shares, the Company or a Subgiciarappropriate, may permit or require a Paditifio satisfy, in whole or in part, such
obligation to remit taxes by the Company withhotdBhares that would otherwise be received by sudiidual or repurchasing Shares that
were issued to the Participant to satisfy the {i))imum statutory withholding rates within the Undt&tates, or (ii) in accordance with local tax
jurisdictions outside the United States, as applesgfor any applicable tax withholding purposesaccordance with all applicable laws ¢
pursuant to such rules as the Committee may estafobm time to time. The Company or a Subsidiasyappropriate, shall also have the right
to deduct from all cash payments made to a Paatitifwhether or not such payment is made in coioreatith an Award) any applicable tax
required to be withheld with respect to such paysmen

(b) No Right to Awards or Employment.No person shall have any claim or right to neeédwards under the Plan. Neither the Plan
grant of Awards under the Plan nor any action takeomitted to be taken under the Plan shall ben@ekto create or confer on any Eligible
Individual any right to be retained in the empldyttee Company or any Subsidiary or other affilitereof, or to interfere with or to limit in
any way the right of the Company or any Subsidargther affiliate thereof to terminate the empl&mof such Eligible Individual at any
time. No Award shall constitute salary or contratitompensation for the year of grant, any later y& any other period of time. Payments
received by a Participant under any Award madeyauntsto the Plan shall not be included in, nor rewe effect on, the determination of
employment-related rights or benefits under ango#mployee benefit plan or similar arrangementiged by the Company and the
Subsidiaries, unless otherwise specifically progtitlr under the terms of such plan or arrangemehydhe Committee.
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(c) Securities Law Restrictions. An Award may not be exercised or settled, am&hares may be issued in connection with an Awarc
unless the issuance of such Shares (i) has bemsteregl under the Securities Act of 1933, (ii) baalified under applicable state “blue sky”
laws (or the Company has determined that an exemfitbm registration and from qualification undeck state “blue sky” laws is available)
and (iii) complies with all applicable foreign seities laws. All certificates for Shares deliverander the Plan shall be subject to such stock-
transfer orders and other restrictions as the Cdéteenmay deem advisable under the rules, regulatanmd other requirements of the Securitie:
and Exchange Commission, any exchange upon whéBllares are then listed, and any applicable siesuaw, and the Committee may
cause a legend or legends to be put on any sutifica¢es to make appropriate reference to suctiicésns.

(d) Section 162(m) of the Code.The Plan is intended to comply in all respe&dth Section 162(m) of the Codprovided, however,
that in the event the Committee determines thatptiamce with Section 162(m) of the Code is not debivith respect to a particular Award
portion of an Award), compliance with Section 162@hthe Code will not be required. In additionaify provision of this Plan would cause
Awards or portions of Awards that are intendeddnatitute “qualified performance-based compensatimder Section 162(m) of the Code, to
fail to so qualify, that provision shall be sevefaain, and shall be deemed not to be a part ofPtha, but the other provisions hereof shall
remain in full force and effect.

(e) Section 409A of the Code. The Plan is intended, and shall be interprdtegrovide compensation that is exempt from
Section 409A, or that complies with the applicatgiguirements of Section 409A. If any provision i Plan or an Award Document
contravenes any regulations or guidance promulgateédr Section 409A of the Code or would cause ward to be subject to additional tay
accelerated taxation, interest and/or penaltiegu8dction 409A of the Code, such provision ofRlen or Award Document may be modified
by the Committee without the consent of the Paéint in any manner the Committee deems reasonahbkecessary. In making such
modifications the Committee shall attempt, but khat be obligated, to maintain, to the maximumeektpracticable, the original intent of the
applicable provision without contravening the peiens of Section 409A of the Code. Moreover, amgditionary authority that the Commit
may have pursuant to the Plan shall not be appédaban Award that is subject to Section 409Ah&f Code to the extent such discretionary
authority would contravene Section 409A of the Codthe guidance promulgated thereunder.

() Awards to Individuals Subject to Laws of a ddiction Outside of the United StatesTo the extent that Awards under the Plan are
awarded to Eligible Individuals who are domiciledreside outside of the United States or to persdrsare domiciled or reside in the United
States but who are subject to the tax laws ofiadigtion outside of the United States, the Coneritnay adjust the terms of the Awards
granted hereunder to such person (i) to comply thighlaws, rules and regulations of such jurisdicnd (ii) to permit the grant of the Award
not to be a taxable event to the Participant. Thkaity granted under the previous sentence gialide the discretion for the Committee to
adopt, on behalf of the Company, one or more sahsphpplicable to separate classes of Eligibleviddals who are subject to the laws of
jurisdictions outside of the United Stat

(g) Satisfaction of Obligations. Subject to applicable law, the Company mayapply cash, Shares, securities or other considerati
received upon exercise or settlement of an Awamahioobligations a Participant owes to the Compard/the Subsidiaries in connection with
the Plan or otherwise, including any tax obligasi@m obligations under a currency facility estdi®id in connection with the Plan.

(h)  No Limitation on Corporate Actions. Nothing contained in the Plan shall be constitioeprevent the Company or any Subsidiary
from taking any corporate action, whether or nahsaction would have an adverse effect on any Asverdde under the Plan. No Participant,
beneficiary or other person shall have any claimireg} the Company or any Subsidiary as a reswhygfsuch action.

(i) Unfunded Plan. The Plan is intended to constitute an unfurgled for incentive compensation. Prior to the issaof Shares, ca
or other form of payment in connection with an Adjamothing contained herein shall give any Paréiotpany rights that are greater than those
of a general unsecured creditor of the Company.ddmmittee may, but is not obligated to, authotimecreation of trusts or other
arrangements to meet the obligations created uhdd?lan to deliver Shares with respect to awaetisunder.
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(7) Successors. All obligations of the Company under the Plathwespect to Awards granted hereunder shall bdibhg on any
successor to the Company, whether the existenseobf successor is the result of a direct or intlpacchase, merger, consolidation, or
otherwise, of all or substantially all of the biesss and/or assets of the Company.

(k)  Application of Funds. The proceeds received by the Company fromdheaf Shares pursuant to Awards will be used éoregal
corporate purposes.

()  Award Document. In the event of any conflict or inconsisten@teen the Plan and any Award Document, the Plalh gbvern
and the Award Document shall be interpreted to miré or eliminate any such conflict or inconsistenc

(m) Headings. The headings of Sections herein are includélysfor convenience of reference and shall na¢etfthe meaning of ar
of the provisions of the Plan.

(n) Severability. If any provision of this Plan is held unenfabée, the remainder of the Plan shall continualinférce and effect
without regard to such unenforceable provision stmall be applied as though the unenforceable pgvisere not contained in the Plan.

(0) Expenses. The costs and expenses of administering the $hall be borne by the Company.

(p) Governing Law. Except as to matters of federal law, the Plathall actions taken thereunder shall be goveryeahbl construed in
accordance with the laws of the State of Delawaiout regard to any conflict of law provisionsthmight otherwise point to a different
jurisdiction.

(q) Compliance with Individual Tax Requiremerithe Company does not warrant that the Plan willggrwith Section 409A or any
other provision of the Code with respect to anytiBigant or with respect to any payment. In no éwdrall the Company; any Subsidiary; any
director, officer, or employee of the Company @ubsidiary; or any member of the Committee be didbt any additional tax, interest, or
penalty incurred by a Participant as a result efRkan’s failure to satisfy the requirements oft®ec409A of the Code or any other
requirements of applicable tax laws.
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ANNUAL MEETING OF SHAREHOLDERS OF
TEXTRON INC.

Wednesday, April 22, 2015, 11:00 a.m. EDT
Textron Inc.
40 Westminster Street
Providence, Rhode Island

TEXTRON INC.

Proxy Solicited on Behalf of the Board of Directordor Annual Meeting of
Shareholders, April 22, 2015

The undersigned hereby appoint(s) Scott C. DonnElignk T. Connor and E. Robert Lupone, or anyafrteem, attorneys with full power
of substitution and revocation to each, for antheaname of the undersigned with all the powersutigersigned would possess if
personally present, to vote the shares of the sigterd in Textron Inc. as indicated on the proposafierred to on the reverse side here
the annual meeting of its shareholders to be held/ednesday, April 22, 2015, and at any adjournmtrgreof, and in their or his
discretion upon any other matter which may propedme before said meeting.

This card also constitutes voting instructionghe trustees under the Textron savings plans tq irofeerson or by proxy, the proportionate
interest of the undersigned in the shares of Com&took of Textron Inc. held by the trustees unterglans, as described in the proxy
statement

(Continued and to be signed on the reverse side)

COMMENTS:

[ | 1.1 14475
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ANNUAL MEETING OF SHAREHOLDERS OF
TEXTRON INC.
Wednesday, April 22, 2015, 11:00 a.m. EDT
Textron Inc.
40 Westminster Street
Providence, Rhode Island
GO GREEN
e-Consent makes it easy to go paperless. V-Consent, you can quickly access y
proxy material, statements and other eligible doentsionline, while reducing costs,
clutter and paper waste. Enroll today via www.artisttom to enjoy online acce:

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE ANNUAL MEETING OF SHAREHOLDERS TO BE HELD O N APRIL 22, 2015
The Company’s Proxy Statement for the 2015 Annual Meting of Shareholders,
the Annual Report to Shareholders for the fiscal yar ended January 3, 2015
and the Company’s Annual Report on Form 10-K for tte fiscal year ended January 3, 2015

are available atwww.textron.com/Investor Relations—Annual ReportRroxy Materials.

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach along perforated line and maildretivelope provide(+

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE *“FOR” THE NOMINEES LISTED BELOW,
“FOR” PROPOSALS 2, 3 AND 4 AND “AGAINST” PROPOSALS 5 AND 6.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN

HERE: [X]
The Board of Directors recommends that you vot“ FOR” the following
proposals: FOFR AGAINST ABSTAIN
1. Election of Directors 09) Lord Powell of Bayswater KCM( O O O
FOFR AGAINST ABSTAIN 10) Lloyd G. Trotter O O O
01) Scott C. Donnelly O O O 11) James L. Ziemer O O O
02) Kathleen M. Bader O O O 2. Approval of the proposed Textron Inc. 2015 [] O O
03) R. Kerry Clark 0O 0 0 Long-Tern Incentive Plan.
04) James T. Conway | O O 3. Approval of the advisory (non-binding) O O O
resolution to approve executive compensation.
05) Ivor J. Evans O O O
. 4. Ratification of appointment of independent O O O
06) Lawrence K. Fish O O O registered public accounting firm.
07) Paul E. Gagné O O O The Board of Directors recommends that yot
) vote “AGAINST” the following shareholder
08) Dain M. Hancock O O O proposals:
5. Shareholder proposal regarding independent [ O O
board chairmar
6. Shareholder proposal regarding incentive O O O
compensation recoupment polit
This proxy, when properly signed, will be voted aslirected by the undersignec
shareholder(s). If no direction is made, this proxywill be voted FOR the
nominees listed herein, FOR proposals 2, 3 and 4 @AGAINST proposals 5
and 6 or if the card constitutes voting instructiors to a savings plan trustee, tr
trustee will vote as described in the proxy statenm.




TO INCLUDE ANY COMMENTS, USE THE COMMENTS BOXON TH E
REVERSE SIDE OF THIS CARD.

IMPORTANT NOTICE

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

To change the address on your account, please thedox at right

and indicate your new address in the address sjimne. Please note 0
that changes to the registered name(s) on the atomy not be

submitted via this metho

Signature of Shareholde | Date:| Signature of Sharehold | Date:|

Note: Please sign exactly as your name or names appehisqroxy. When shares are held jointly, eacliéoshould sign. When signing as exect
administrator, attorney, trustee or guardian, @eaee full title as such. If the signer is a coat®n, please sign full corporate name by duly
| authorized officer, giving full title as such. He signer is a partnership, please sign in patifereme by authorized pers¢ |
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ANNUAL MEETING OF SHAREHOLDERS OF
TEXTRON INC.
Wednesday, April 22, 2015, 11:00 a.m. EDT
Textron Inc.
40 Westminster Street
Providence, Rhode Island

| PROXY VOTING INSTRUCTIONS __|

GO GREEN
INTERNET - Access “‘www.voteproxy.com” and follow the on-screen E -r E e-Consent makes it easy to go paperless. V- _
instructions or scan the QR code with your smanmehiave your proxy m‘.}:‘-. Consent, you can quickly access your proxy material
card available when you access the web F statements and other eligible documents onlinelewhi
reducing costs, clutter and paper waste. Enrofiyod
TELEPHONE - Call toll-free 1-80(-PROXIES (1-80C-77€-9437) in the E E'-:.,.' via www.amstock.com to enjoy online access.

United States ot-718-921-850@rom foreign countries from any tou¢bne
telephone and follow the instructions. Have yourxgrcard available when
you call. COMPANY NUMBER

Vote online/phone until 11:59 p.m. EDT the day befthe meetinc
ACCOUNT NUMBER
MAIL - Sign, date and mail your proxy card in the envelomided a:

soon as possibli

IN PERSON - You may vote your shares in person by attendingitireual
Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF SHAREHOLDERS TO
BE HELD ON APRIL 22, 2015. The Company’s Proxy Stagment for the 2015 Annual Meeting of Shareholdershe Annual Report to Shareholders for
the fiscal year ended January 3, 2015 and the Compg's Annual Report on Form 10-K for the fiscal yearended January 3, 2015 are available at
www.textron.com/Investor Relations—Annual ReportRroxy Materials.

+ Please detach along perforated line and maileretivelope provided ffou are not voting via telephone or the Inter+3t.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE NOMINEES LISTED BELOW,
“FOR” PROPOSALS 2, 3 AND 4 AND “AGAINST” PROPOSALS 5 AND 6.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK
AS SHOWN HERE:

The Board of Directors recommends that you vote “F®” the following

proposals: FOF AGAINST ABSTAIN
1. Election of Directors 09) Lord Powell of Bayswater KCMG O O O
FOFR AGAINST ABSTAIN 10) Lloyd G. Trotter O O O
01) Scott C. Donnelly O O O 11) James L. Ziemer O O O
02) Kathleen M. Bade O | | 2. Approval of the proposed Textron Inc. 2C [ O O
Long-Tern Incentive Plan.
03) R. Kerry Clark O O O
3. Approval of the advisory (n«-binding) | O O
04) James T. Conway O O O resolution to approve executive
compensation.
05) Ivor J. Evans O O O
) 4. Ratification of appointment of independt O O O
06) Lawrence K. Fish O O O registered public accounting firm.
07) Paul E. Gagné O O O
. The Board of Directors recommends that yol
08) Dain M. Hancock O O O vote “ AGAINST” the following shareholder
proposals:
5. Shareholder proposal regarding indepen: ] O O
board chairmar
6. Shareholder proposal regarding incen O O O
compensation recoupment
policy.

This proxy, when properly signed, will be voted aslirected by the
undersigned shareholder(s). If no direction is madethis proxy will be votec
FOR the nominees listed herein, FOR proposals 2,éhd 4 and AGAINST
proposals 5 and 6 or if the card constitutes votingnstructions to a savings
plan trustee, the trustee will vote as described ithe proxy statement.

TO INCLUDE ANY COMMENTS, USE THE COMMENTS BOX ON
THE REVERSE SIDE OF THIS CARD.




ELECTRONIC ACCESS TO FUTURE DOCUMENTS

If you would like to receive future shareholder eoomications electronicall
exclusively, and no longer receive any materiaiajl please visit
http://www.amstock.com. Click on Shareholder Acaofiocess to enroll.
Please enter your account number and tax identditaumber to log in, then
selectReceive Company Mailings via E-Mailand

provide your e-mail address.

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

IMPORTANT NOTICE
To change the address on your account, please thedtlox a

right and indicate your new address in the addspase above. YOUR VOTE IS IMPORTANT. PLEASE SIGN, DATE AND RETUR N
Please note that changes to the registered naoretsg account O YOUR PROXY, OR SUBMIT YOUR VOTE BY INTERNET OR BY
may not be submitted via this method. TELEPHONE AS SOON AS POSSIBLE. BY DOING SO, YOU MAY
SAVE TEXTRON THE EXPENSE OF ADDITIONAL SOLICITATION
Signature of Shareholde | Date:| | Signature of Sharehold| | Date:| |
Note: Please sign exactly as your name or names appehisqroxy. When shares are held jointly, eacldéoshould sign. When signing as exect
administrator, attorney, trustee or guardian, @egsge full title as such. If the signer is a cai®n, please sign full corporate name by duly [ |

authorized officer, giving full title as such. He signer is a partnership, please sign in pattierame by authorized pers¢



