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This filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933 and relates to the Registration Statement
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already been paid, were offset against future registration fees that would otherwise be payable under Registration Statement
No. 333-152562 filed by the Registrant on July 28, 2008. The $33,480 registration fee payable with respect to this offering is hereby
offset against the $158,149 of unused registration fees available for offset and, accordingly, no filing fee is paid herewith.

3)
Includes 45,715,286 shares of common stock issuable upon conversion of the convertible senior notes at the initial conversion price of
approximately $13.1250 per share of common stock. Pursuant to Rule 416 under the Securities Act of 1933, such number of shares of
common stock registered hereby shall include an indeterminate number of shares of common stock that may be issued in connection
with stock splits, stock dividends, recapitalizations or similar events.

4
Pursuant to Rule 457(i), there is no additional filing fee with respect to the shares of common stock issuable upon conversion of the
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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 28, 2008)

$540,000,000

TEXTRON INC.

4.50% Convertible Senior Notes due 2013

Interest payable May 1 and November 1
This is an offering by Textron Inc. of $540,000,000 principal amount of its 4.50% Convertible Senior Notes due 2013.

The notes will be convertible into shares of our common stock, cash or a combination of cash and shares of our
common stock, initially at a conversion rate of 76.1905 shares per $1,000 principal amount of notes (equivalent to an
initial conversion price of approximately $13.1250 per share), subject to adjustment as described in this prospectus
supplement, at any time on or prior to 5:00 p.m., New York City time, on the second scheduled trading day
immediately preceding the maturity date, at your option, under the following circumstances:

during any calendar quarter commencing at any time after June 30, 2009 and only during such calendar
quarter, if the last reported sale price of our common stock for at least 20 trading days in the 30 consecutive
trading-day period ending on the last trading day of the preceding calendar quarter is more than 130% of the
applicable conversion price per share of common stock on the last day of such preceding calendar quarter;

during the five business day period after any 10 consecutive trading-day period (the "measurement period") in
which the trading price per $1,000 principal amount of notes for each day in the measurement period was less
than 98% of the product of the last reported sale price of our common stock and the applicable conversion
rate;

if specified distributions to holders of our common stock are made or specified corporate transactions occur;
or

at any time on or after February 19, 2013.

The conversion rate and thus the conversion price will be subject to adjustment in some events. In addition, following
certain corporate transactions, we will increase the conversion rate by a number of additional shares under certain
circumstances for a holder that elects to convert its notes in connection with such corporate transactions.

Upon conversion, we will have the right to deliver shares of our common stock, cash or a combination of cash and
shares of our common stock. The notes will bear interest at a rate of 4.50% per year. Interest on the notes will be
payable on May 1 and November 1 of each year, beginning on November 1, 2009. The notes will mature on May 1,
2013.
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We may not redeem the notes prior to their maturity.

You may require us to repurchase all or a portion of your notes upon a fundamental change at a cash repurchase price
equal to 100% of the principal amount plus accrued and unpaid interest.

The notes will be our unsecured senior obligations that rank equally in right of payment with our existing and future
senior unsecured indebtedness and senior in right of payment to our future subordinated debt, if any. The notes will be
effectively junior to any of our secured debt to the extent of the value of the assets securing such debt. The notes will
also be effectively subordinated to all existing and future debt and other liabilities (including trade payables) of our
subsidiaries.

Our common stock is listed on the New York Stock Exchange under the symbol "TXT." On April 29, 2009, the last
reported sale price of our common stock on the New York Stock Exchange was $10.81 per share.

Concurrently with this offering, we are offering 20,700,000 shares of our common stock (or a total of 23,805,000
shares if the underwriters in that offering exercise their option to purchase additional shares in full) in an underwritten
offering pursuant to a separate prospectus supplement. This offering is not contingent upon the common stock
offering, and the common stock offering is not contingent upon this offering.

We do not intend to apply for listing of the notes on any securities exchange or for inclusion of the notes in any
automated quotation system.

Investing in the notes involves risks. See ''Risk factors'' beginning on page S-13 of this prospectus supplement.

Per

Note Total
Public offering price(1) 100% $540,000,000
Underwriting discounts and commissions 3% $ 16,200,000
Proceeds, before expenses, to us 97% $523,800,000

(1)

Plus accrued interest, if any, from May 5, 2009, if settlement occurs after that date.

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

We have granted the underwriters an option to purchase, exercisable within the 30-day period from the date of this
prospectus supplement, up to an additional $60,000,000 principal amount of notes solely to cover over allotments. If
the underwriters exercise this option in full, the total underwriting discounts and commissions will be $18,000,000 and
total proceeds, before expenses, to us, will be $582,000,000.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust
Company on or about May 5, 2009.

Joint Book-Running Managers

Goldman, Sachs & Co. J.P.Morgan



April 29, 2009

Barclays Capital

HSBC
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In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus
supplement, the accompanying prospectus and any final term sheet. We and the underwriters have not authorized anyone to provide
you with any other information. If you receive any other information, you should not rely on it.

We and the underwriters are offering to sell the notes only in places where offers and sales are permitted.

You should not assume that the information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus is accurate as of any date other than the date of such information and in no case as of any date subsequent to the date on the
front cover of this prospectus supplement.
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About this prospectus supplement

This prospectus supplement supplements the accompanying prospectus. The accompanying prospectus is part of a registration statement that we
filed with the Securities and Exchange Commission, or the SEC, using a "shelf" registration process. Under this shelf registration process, we
may, from time to time, issue and sell any combination of the securities, including the notes, described in the accompanying prospectus. The
accompanying prospectus provides you with a general description of these securities, and this prospectus supplement contains specific
information about the terms of this offering of notes.

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

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

non non non
>

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

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

Textron Inc.

General

Textron Inc. is a multi-industry company that leverages its global network of aircraft, defense, industrial and finance businesses to provide
customers around the world with innovative solutions and services. We operate in five business segments Cessna, Bell, Textron Systems,
Industrial and Finance. Our business segments include operations that are unincorporated divisions of Textron Inc. and others that are separately
incorporated subsidiaries.

Cessna segment

Based on unit sales, Cessna Aircraft Company is the world's largest manufacturer of general aviation aircraft. Cessna currently has four major
product lines: Citation business jets, Caravan single engine turboprops, Cessna single engine piston aircraft and aftermarket services. Cessna's
revenues accounted for approximately 40%, 40% and 38% of our total revenues in 2008, 2007 and 2006, respectively.

Cessna markets its products worldwide primarily through its own sales force, as well as through a network of authorized independent sales
representatives, depending upon the product line. Cessna has several competitors in various market segments. Cessna's aircraft compete with
other aircraft that vary in size, speed, range, capacity, handling characteristics and price. Cessna operates a business jet fractional ownership
business through a joint venture called CitationShares. Cessna's current ownership interest in CitationShares is approximately 90%. This
business offers shares of Citation aircraft for operation throughout the contiguous United States and in Canada, Mexico, Central America, the
Caribbean and Bermuda. CitationShares also has an advance purchase jet aircraft charter product called the Vector Jetcard.

Bell segment

Bell Helicopter is one of the leading suppliers of helicopters, tiltrotor aircraft and helicopter-related spare parts and services in the world. Bell
manufactures for both military and commercial applications. Bell's revenues accounted for approximately 20%, 20% and 21% of our total
revenues in 2008, 2007 and 2006, respectively.

Bell supplies advanced military helicopters and support to the U.S. Government and to military customers outside the United States. Bell is one
of the leading suppliers of helicopters to the U.S. Government and, in association with The Boeing Company, the only supplier of military

tiltrotor aircraft.

S-1
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Bell also is a leading supplier of commercially certified helicopters and support to corporate, offshore petroleum exploration and development,
utility, charter, police, fire, rescue and emergency medical helicopter operators. Bell produces a variety of commercial aircraft types, including
light single and twin engine helicopters and medium twin engine helicopters, along with other related products.

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

Textron Systems segment

Textron Systems is a primary supplier to the defense, aerospace and general aviation markets, providing approximately 15%, 11% and 10% of
our total revenues in 2008, 2007 and 2006, respectively. This segment's principal strategy is to address the U.S. Department of Defense's
emphasis on precision engagement and network-centric warfare by leveraging advances in information technology in the development and
production of networked sensors, weapons and the associated algorithms and software.

Textron Systems manufactures unmanned systems, precision weapons, airborne and ground-based surveillance systems, sophisticated
intelligence and situational awareness software, armored vehicles and turrets and reciprocating piston aircraft engines. While the Textron
Systems segment sells most of its products to U.S. customers, it also sells certain products to customers outside the United States through sales
representatives and distributors located in various global locations.

Textron Systems includes six operating units: AAI Corporation, Lycoming Engines, Overwatch Geospatial Operations, Overwatch Tactical
Operations, Textron Defense Systems and Textron Marine & Land Systems.

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

On April 3, 2009, we sold HR Textron, which will be classified as a discontinued operation in our financial statements for the quarter ended
April 4, 2009.

Industrial segment
The Industrial segment includes our Kautex, Greenlee, E-Z-GO and Jacobsen businesses.
Kautex

Kautex, headquartered in Bonn, Germany, is a leading developer and manufacturer of blow-molded fuel systems for cars, light trucks, all-terrain
vehicles and watercraft, and windshield and head lamp washer systems, as well as selective catalytic reduction systems used to reduce emissions
from diesel engines.

Revenues of Kautex accounted for approximately 12%, 14% and 14% of our total revenues in 2008, 2007 and 2006, respectively. In North
America, Kautex also produces metal fuel fillers and

S-2
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engine camshafts for the automotive market. To a lesser extent, Kautex serves other industrial customers with bottles and plastic containers for
food, household, laboratory and industrial uses. These products are developed and produced in Germany.

Kautex has a limited number of competitors worldwide, some of which are affiliated with the original equipment manufacturers that comprise
Kautex's targeted customer base. Competition typically is based on a number of factors, including price, product quality and reliability, prior
experience and available manufacturing capacity.

Greenlee

Greenlee designs and manufactures powered equipment, electrical test and measurement instruments, hand and hydraulic powered tools and
electrical and fiber optic connectors under the Greenlee, Fairmont, Klauke, Paladin Tools, Progressive and Tempo brand names. The products
principally are used in the electrical construction and maintenance, telecommunications, data communications, wiring and plumbing industries.
Greenlee distributes its products through a global network of sales representatives and distributors and sells its products directly to home
improvement retailers and original equipment manufacturers. Through a joint venture, Greenlee also sells hand and powered tools for the
plumbing and mechanical industries in North America. The Greenlee businesses face competition from numerous manufacturers based primarily
on price and product quality and reliability.

E-Z-GO

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

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

Jacobsen

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

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

Finance segment

Our Finance segment consists of Textron Financial Corporation along with the entities consolidated into it, or TFC, a diversified commercial
finance company with operations in six
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major divisions: Asset-Based Lending, Aviation Finance, Distribution Finance, Golf Finance, Resort Finance and Structured Capital.

In the fourth quarter of 2008, we announced a plan to exit all of the commercial finance business of our Finance segment, other than that portion
of the business supporting customer purchases of products that we manufacture. We made the decision to exit this business due to continued
weakness in the economy and in order to address our long-term liquidity position in light of continuing disruption and instability in the capital
markets. The exit plan will be effected through a combination of orderly liquidation and selected sales and is expected to be substantially
complete over the next two to four years.

Our Finance segment continues to originate new customer relationships and receivables in the Aviation Finance division, which provides
financing for new and used Cessna business jets, single engine turboprops, piston-engine airplanes and Bell helicopters, and the Golf Finance
division, which provides term financing for E-Z-GO golf cars and Jacobsen turf-care equipment. Our Finance segment's services are offered
primarily in North America. However, our Finance segment finances certain Textron products worldwide, principally Bell helicopters and
Cessna aircraft.

In 2008, 2007 and 2006, our Finance segment paid our manufacturing segments $1.0 billion, $1.2 billion and $1.0 billion, respectively, related to
the sale of Textron-manufactured products that it financed. Our Cessna and Industrial segments also received proceeds in those years of

$18 million, $27 million and $63 million, respectively, from the sale of equipment from their manufacturing operations to our Finance segment
for use under operating lease agreements.

The commercial finance environment in which our Finance segment continues to operate is highly fragmented and has traditionally been
extremely competitive. Our Finance segment is subject to competition from various types of financing institutions, including banks, leasing
companies, commercial finance companies and finance operations of equipment vendors. Competition within the commercial finance industry is
primarily focused on price, term, structure and service.

Our Finance segment's largest business risks are continued access to financing through the capital markets and the collectibility of its finance
receivable portfolio.

Recent financial information

On April 28, 2009, we reported first quarter 2009 earnings of $0.35 per share. Revenues in the quarter were $2.5 billion, down 24% from the
first quarter of 2008. We ended the quarter with $1.7 billion in cash and cash equivalents. For further information on our financial results for the
quarterly period ended April 4, 2009, please see our Quarterly Report on Form 10-Q, which has been incorporated by reference in the
accompanying prospectus.

Recent actions by rating agencies

The major rating agencies regularly evaluate us, including TFC. Both our long- and short-term credit ratings have recently been subject to
significant downgrades by the rating agencies. On April 28, 2009, Moody's Investors Service downgraded our long-term credit rating to Baa3
and our short-term credit rating to Prime-3, in each case with "negative" outlook, and Fitch Ratings downgraded our long-term credit rating to
BB+ and our short-term credit rating to B, in each

S-4
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case with "negative" outlook. There is no assurance that these rating agencies, including Standard & Poor's Ratings Service, will not further
downgrade our credit ratings in the near future, and we cannot predict the substance or timing thereof.

In connection with these rating actions, the rating agencies have cited concerns about the Finance group, including execution risks associated
with our decision to exit portions of our finance businesses and the need for Textron Inc. to make capital contributions to TFC, as well as
lower-than-expected business and financial outlook for 2009, including Cessna's lower earnings and cash flow, the increase in outstanding debt
resulting from the drawdown on our credit facilities, weak economic conditions and continued liquidity and funding constraints.

Investors are cautioned that a security rating is not a recommendation to buy, sell or hold securities, that it is subject to revision or withdrawal at
any time by the assigning rating organization, and that each credit rating should be evaluated independently of any other credit rating.

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

S-5
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The offering

Certain of the terms and conditions described below are subject to important limitations and exceptions. The "Description of notes" section of
this prospectus supplement contains a more detailed description of the terms and conditions of the notes. As used in this section, references to

"Textron," "we," "our," "us" and "the company" are to Textron Inc. and not its subsidiaries. When we refer to the "notes" in this prospectus
supplement, we mean the notes being offered by this prospectus supplement, unless we state otherwise.

Issuer Textron Inc., a Delaware corporation.

Securities $540,000,000 principal amount of 4.50% Convertible Senior Notes due
2013, which we refer to herein as the notes. We have also granted the
underwriters a 30-day option to purchase up to an additional
$60,000,000 principal amount of the notes solely to cover over
allotments.

Offering Price Each note will be issued at a price of 100% of its principal amount plus
accrued interest, if any, from May 5, 2009.

Maturity May 1, 2013, unless earlier converted or repurchased by us at your
option upon a fundamental change.

Interest Rate 4.50% per year. Interest will be payable in cash on May 1 and
November 1 of each year, beginning on November 1, 2009.

All references to interest in this summary of the offering and the
"Description of notes" section of this prospectus supplement are
deemed to include additional interest, if any, that accrues in connection
with our failure to comply with our reporting obligations under the
indenture governing the notes, if applicable (as described under
"Description of notes Events of default; notice and waiver").

Ranking The notes will rank equally in right of payment with our existing and
future senior unsecured debt and senior in right of payment to all of our
future subordinated debt, if any.

As of April 4, 2009, we had approximately $10.8 billion of outstanding
indebtedness on a consolidated basis, of which an aggregate of

$8.1 billion was indebtedness of our subsidiaries (including $8.0 billion
of indebtedness of TFC). In addition, our subsidiaries had an aggregate
of $4.5 billion of other obligations.

The notes will be effectively junior to our future secured debt, if any, to
the extent of the value of the assets securing such debt, and effectively
subordinated in right of payment to all debt and other liabilities
(including trade payables) of our subsidiaries.

The indenture governing the notes does not limit the amount of
additional debt that we or our subsidiaries may incur in the future.
S-6
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No Redemption at Our
Option

Conversion Rights
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We may not redeem the notes prior to maturity.

You may convert your notes at any time prior to 5:00 p.m., New York
City time, on the second scheduled trading day immediately preceding
the maturity date, in multiples of at least $1,000 principal amount,
under the following circumstances:

during any calendar quarter commencing at any time after June 30,
2009 and only during such calendar quarter, if the last reported sale
price of our common stock for at least 20 trading days during the 30
consecutive trading days ending on the last trading day of the
preceding calendar quarter is more than 130% of the applicable
conversion price per share of common stock on the last trading day
of such preceding calendar quarter;

during the five business day period after any 10 consecutive
trading-day period (the "measurement period") in which the trading
price per $1,000 principal amount of notes for each day in the
measurement period was less than 98% of the product of the last
reported sale price of our common stock and the applicable
conversion rate;

if specified distributions to holders of our common stock are made
or specified corporate transactions occur; or

at any time on or after February 19, 2013.

The notes will be convertible based on an initial conversion rate of
76.1905 shares of our common stock per $1,000 principal amount of
notes (equivalent to an initial conversion price of approximately
$13.1250 per share). The conversion rate, and thus the conversion price,
may be adjusted under certain circumstances, as described under
"Description of notes Conversion rate adjustments."

We will have the right to deliver shares of our common stock, cash or a
combination of cash and shares of our common stock upon conversion,
in each case calculated as described under "Description of

notes Conversion procedures Settlement upon conversion." We will from
time to time make an election with respect to the method we choose to
satisfy our obligation upon conversion, which election shall be effective
until we provide notice of an election of a different method of
settlement. We may not elect a different method of settlement after the
51st scheduled trading day preceding the maturity date. We have a
policy of settling conversions of the notes using combination settlement
with a "fixed dollar amount" equal to $1,000 per $1,000 principal
amount of notes.

Upon conversion, subject to certain exceptions, you will not receive any
cash payment or shares representing accrued and unpaid interest, if any.
S-7
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Fundamental Change

Events of Default
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If and only to the extent you elect to convert your notes in connection
with a transaction or event that constitutes a "make-whole fundamental
change" as defined in "Description of notes Conversion rate
adjustments Adjustment to conversion rate upon conversion upon
make-whole fundamental changes," we will increase the conversion rate
by a number of additional shares. The number of additional shares will
be determined by reference to the table in "Description of

notes Conversion rate adjustments Adjustment to conversion rate upon
conversion upon make-whole fundamental changes," based on the
effective date and the price paid per share of our common stock in such
make-whole fundamental change.

If holders of our common stock receive only cash upon a make-whole
fundamental change, the price paid per share will be the cash amount
paid per share of our common stock. Otherwise, the price paid per share
will be the average of the last reported sale prices of our common stock
over the five trading-day period ending on the trading day preceding the
effective date of such make-whole fundamental change.

If we undergo a fundamental change (as defined under "Description of
notes Repurchase at the option of the holder upon a fundamental
change"), you will have the option to require us to repurchase all or any
portion of your notes. The fundamental change repurchase price will be
100% of the principal amount of the notes to be repurchased plus any
accrued and unpaid interest to, but not including, the fundamental
change repurchase date. We will pay cash for all notes so repurchased.

Except with respect to a failure to comply with our reporting obligations
as described under "Description of Notes Events of default; notice and
waiver," if an event of default with respect to the notes occurs, the
principal amount of the notes, plus accrued and unpaid interest
(including additional interest, if any), may be declared immediately due
and payable, subject to certain conditions set forth in the indenture
governing the notes. These amounts automatically become due and
payable in the case of certain types of bankruptcy or insolvency events
of default involving us.

S-8
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Absence of a Public
Market for the Notes

Trading

New York Stock
Exchange Symbol for
Our Common Stock

Use of Proceeds

The notes will be a new issue of securities. We cannot assure you that
any active or liquid market will develop for the notes. Certain of the
underwriters have advised us that they currently intend to make a
market in the notes.

However, they are not obligated to do so, and they may discontinue any
market-making with respect to the notes without notice. See
"Underwriting" in this prospectus supplement.

We do not intend to apply for listing of the notes on any securities
exchange or for inclusion of the notes in any automated quotation
system.

Our common stock is listed on the New York Stock Exchange under the
symbol "TXT."

We estimate that the net proceeds from this offering will be
approximately $523.8 million (or a total of approximately $582 million
if the underwriters' over-allotment option is exercised in full), after
deducting the underwriting discounts and commissions and before
estimated offering expenses. We intend to use the net proceeds from
this offering and the concurrent common stock offering to increase our
liquidity and for general corporate purposes, including the repayment of
consolidated debt. See "Use of proceeds" in this prospectus supplement.

We intend to use approximately $40,500,000 of the net proceeds from
the concurrent common stock offering for the cost of the convertible
note hedge transactions (after such cost is partially offset from the sale
of the warrant transactions).

One or more of the underwriters and/or their affiliates are counterparties
in the convertible note hedge and warrant transactions and will receive a
portion of the net proceeds from the concurrent common stock offering
used for those transactions. See "Underwriting Convertible note hedge
and warrant transactions" in this prospectus supplement.

If the underwriters exercise their over-allotment option to purchase

additional notes, we expect to enter into additional warrant transactions

and expect to use an additional portion of the net proceeds from the

concurrent common stock offering and the additional warrant

transactions to enter into additional convertible note hedge transactions.
S-9
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Concurrent
Convertible Note
Hedge and Warrant
Transactions

In connection with this offering of notes, we entered into convertible
note hedge transactions (the "convertible note hedge transactions") with
one or more of the underwriters and/or their affiliates (the "hedge
counterparties") with an initial strike price equal to the conversion
price. The convertible note hedge transactions are expected to reduce
the potential dilution upon conversion of the notes.

We also entered into warrant transactions (the "warrant transactions")
with the hedge counterparties, with an initial strike price equivalent to
150% of the public offering price for the common stock in the
concurrent common stock offering. The warrant transactions could have
a dilutive effect on our earnings per share to the extent that the price of
our common stock exceeds the strike price of the warrant transactions.

If the underwriters exercise their option to purchase additional notes to
cover over allotments, we expect to enter into additional warrant
transactions and expect to use a portion of the net proceeds from the
sale of the additional notes and the additional warrant transactions to
enter into additional convertible note hedge transactions.

In connection with the hedge counterparties' establishment of their
initial hedge of the convertible note hedge and warrant transactions, the
hedge counterparties or their respective affiliates may enter into various
exchange-traded and over-the-counter cash-settled derivative
transactions with respect to our common stock, as well as purchase or
sell our common stock in privately negotiated transactions and/or
open-market transactions, concurrently with, or shortly following, the
pricing of the notes.

These hedging and hedge unwind activities could have the effect of
increasing or preventing a decline in the price of our common stock
concurrently with or shortly following the pricing of the notes. The
effect, including the direction or magnitude of the effect of these
activities, if any, on the market price of our common stock or the notes
will depend on several factors, including market conditions, and cannot
be ascertained at this time.
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U.S. Federal Income
Tax Consequences

Trustee, Paying Agent
and Conversion Agent

In addition, the hedge counterparties or their respective affiliates may
modify or unwind their hedge positions following the pricing of the
notes from time to time (including during any settlement period in
respect of any conversion of notes) by purchasing or selling our
common stock or the notes in privately negotiated transactions and/or
open-market transactions or by entering into and/or unwinding various
exchange-traded and over-the-counter derivative transactions with
respect to our common stock. The effect, if any, of these transactions
and activities on the market price of our common stock or the notes will
depend in part on market conditions and cannot be ascertained at this
time, but any of these activities could adversely affect the value of our
common stock and the value of the notes, and as a result, the value you
will receive upon the conversion of the notes and, under certain
circumstances, your ability to convert the notes.

The convertible note hedge transactions and the warrant transactions are
separate transactions, entered into by us with the hedge counterparties,
are not part of the terms of the notes and will not affect the holders'
rights under the notes. As a holder of the notes, you will not have any
rights with respect to the convertible note hedge transactions or the
warrant transactions.

For a discussion of the impact of any market or other activity by the
hedge counterparties, or their respective affiliates, in connection with
these convertible note hedge transactions and warrant transactions, see
"Risk factors Risks relating to the notes The convertible note hedge
transactions and the warrant transactions may affect the value of the
notes and our common stock," "Description of concurrent convertible
note hedge and warrant transactions" and "Underwriting Convertible
note hedge and warrant transactions" in this prospectus supplement.

For U.S. federal income tax consequences of the holding, disposition
and conversion of the notes, and the holding and disposition of shares of
our common stock, see "Certain United States federal income tax
consequences."

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

Risk factors

Investing in our securities involves risks. Potential investors are urged to read and consider the risk factors relating to an investment in us and the
notes as set forth under "Risk factors” in this prospectus supplement, as well as other information we include or incorporate by reference in this
prospectus supplement or the accompanying prospectus.
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Concurrent offering of common stock

Concurrently with this offering, we are offering 20,700,000 shares of our common stock (or a total of 23,805,000 shares of our common stock if
the underwriters exercise their option to purchase additional shares with respect to that offering in full) in an underwritten public offering
pursuant to a separate prospectus supplement (the "common stock offering"). See "Concurrent offering of common stock" in this prospectus
supplement.

We expect to raise approximately $690.9 million in net proceeds from this offering and the common stock offering, after deducting the
underwriting discounts and commissions and the estimated cost of the convertible note hedge transactions (after such cost is partially offset from
the proceeds of the warrant transactions) and before estimated offering expenses payable by us, assuming no exercise of the underwriters'
options to purchase additional securities with respect to either offering. However, amounts sold in each offering may increase or decrease based
on market conditions relating to the particular securities. See "Use of proceeds" in this prospectus supplement.

This prospectus supplement shall not be deemed an offer to sell or a solicitation of an offer to buy any of the common stock offered in the
common stock offering. This offering is not contingent upon the common stock offering, and the common stock offering is not contingent upon
this offering. We cannot assure you that we will complete the common stock offering.

Unless we specifically state otherwise, the information in this prospectus supplement assumes the completion of the common stock offering and
that the underwriters for the common stock offering do not exercise their option to purchase additional shares and that the underwriters for this
offering do not exercise their over-allotment option to purchase additional notes.
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Risk factors

You should carefully consider the risks described below and the other information we have included or incorporated by reference in this
prospectus supplement and the accompanying prospectus before making an investment decision. The risks and uncertainties described below are
not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair
our business operations. If any of the following risks actually occurs, our business, financial condition or results of operations could be
materially and adversely affected. These risk factors update and supersede the risk factors in the accompanying prospectus.

This prospectus supplement and the accompanying prospectus and the documents incorporated by reference also contain forward-looking
statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in the forward-looking
statements as a result of a number of factors, including the risks described below and elsewhere in this prospectus supplement and the
accompanying prospectus and the documents incorporated by reference.

Risks relating to our business and to the financial services industry and financial markets

If the current economic uncertainty and capital market turbulence is prolonged, our planned liquidity actions may not be sufficient to meet
our liquidity needs.

We have a significant amount of term debt that matures in early 2010, and we are reliant upon our planned liquidity actions to repay these
obligations. If our plans to maximize cash flow in our manufacturing businesses through realignment of production levels, cost reduction
activities and reduction of working capital, and our plans to liquidate non-captive finance receivables in our Finance segment, are not successful,
we may not generate enough cash to repay our obligations without obtaining additional financing. We no longer have access to a back-up credit
facility, and we may not be successful in obtaining additional financing on acceptable rates and terms, if at all. In such event, we may need to
take additional cost-cutting or other measures that could adversely impact our business and results of operations.

Measures we are taking to enhance our liquidity position in our Finance segment, including our plan to exit portions of Textron Financial
Corporation's commercial finance business, may not work in the manner and within the timeframe that we anticipate or at all.

We have announced a plan to exit all of the commercial finance business of our Finance segment, other than that portion of the business
supporting the financing of customer purchases of Textron-manufactured products. The exit plan will be effected through a combination of
orderly liquidation and selected sales. We cannot be certain that we will be able to accomplish the orderly liquidation or selected sales on a
timely or successful basis or in a manner that will enhance our liquidity position. We may encounter delays and difficulties in effecting an
orderly liquidation of our various receivable portfolios as a result of many factors, including the inability of our customers to find alternative
financing, which could expose us to increased credit losses, as well as existing contractual limitations. We may not be able to accomplish sales
of the receivables that have been designated for sale or transfer at the pricing that we anticipate or in the timeframe that we anticipate. We may
be required to make
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additional mark-to-market or other adjustments against assets that we intend to sell or to take additional reserves against assets that we intend to
retain. We may change our current strategy based on either our performance and liquidity position or changes in external factors affecting the
value or marketability of our assets, which could result in changes in the classification of assets we intend to hold for investment and additional
mark-to-market adjustments. We may incur higher costs than anticipated as a result of this exit plan or be subject to claims made by third parties,
and the exit plan may result in exacerbated credit losses. Moreover, our withdrawal from these lines of business will reduce the income and cash
flow that our Finance segment generates in future years. Our failure to accomplish the exit plan successfully could result in continuing or
increased adverse effects on our financial condition and results of operations.

Current levels of credit market volatility are unprecedented, which may continue to disrupt our access (including our Finance group's
access) to the capital markets, and other sources of liquidity may not be available.

Due to unprecedented levels of volatility and disruption in the credit markets beginning in the second half of 2008, we have experienced
difficulty in accessing our historical sources of financing at favorable rates and terms. The continued deterioration of the credit markets has
adversely impacted our liquidity. This situation has been exacerbated by the recent downgrades of our credit ratings, including on April 28,

2009, as described under "Summary Textron Inc. Recent actions by rating agencies" above, which have adversely impacted our ability to access
the credit markets. Given the current economic environment and the risks associated with the capital markets in general, including the current
unavailability to us of public unsecured term debt and difficulty we had in accessing sufficient commercial paper on a daily basis, on February 3,
2009, we borrowed the entire available balance of the $3.0 billion committed bank credit lines available to Textron and TFC. However, the
additional liquidity provided by the bank line draw may not be sufficient to meet our needs, and we may need to obtain additional financing or
raise additional capital.

We are continuing to explore other potential avenues of liquidity, including funding sources in the capital markets, sales of other assets within
our Manufacturing group and new financing structures for the Finance group. However, we may not be able to raise sufficient capital as and
when required if the financial markets remain in turmoil, and any capital we raise may be on terms that are dilutive to existing shareholders or
otherwise unfavorable to us. Any sales of other assets that we may carry out may be completed on unfavorable terms or cause us to incur
charges, and we would lose the potential for market upside on those assets in a market recovery. New financing structures may not be available
on acceptable rates and terms. If our business continues to experience significant challenges, we may face other pressures, such as employee
retention issues and potential loss of suppliers or distributors for our products.

Payments required under our support agreement with TFC could restrict our use of capital.

As a result of the decision to downsize TFC and the resulting accounting charges and adjustments recorded in the fourth quarter of 2008, under
the terms of our support agreement with TFC, we made a cash payment of $625 million to TFC to maintain both the fixed charge coverage ratio
required by the support agreement and the leverage ratio required by TFC's credit facility. In April 2009, we made an additional cash payment of
$88 million to TFC to maintain compliance with the fixed charge coverage ratio. These cash payments were recorded
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as capital contributions to TFC. We expect to have to make additional capital contributions to TFC on a quarterly basis for the forseeable future
in order to maintain these ratios. While capital contributions to TFC may not increase the aggregate amount of outstanding consolidated
indebtedness of Textron and TFC, such contributions could restrict our allocation of available capital for other purposes. In addition, recently,
from time to time, TFC has borrowed from us to meet its liquidity needs, and it may require further borrowings from us for its liquidity needs in
the future, depending upon market conditions. TFC's need for borrowings from us could restrict our use of funds for other purposes.

Our lowered credit ratings limit our access to the capital markets and increases the cost of our funding from the capital markets.

The major rating agencies regularly evaluate us, including TFC. Both our long- and short-term credit ratings have recently been subject to
significant downgrades. As described under "Summary Textron Inc. Recent actions by rating agencies" above, on April 28, 2009, Moody's
Investors Service downgraded our long-term credit rating to Baa3 and Fitch Ratings downgraded our long-term credit rating to a below
investment-grade rating of BB+, in each case with "negative" outlook. There is no assurance that these rating agencies, including Standard &
Poor's Ratings Service, will not further downgrade our ratings in the near future, and we cannot predict the substance or timing thereof. In
connection with these rating actions, the rating agencies have cited concerns about the Finance group, including execution risks associated with
our decision to exit the non-captive finance businesses and the need for Textron Inc. to make capital contributions to TFC, as well as
lower-than-expected business and financial outlook for 2009, the increase in outstanding debt resulting from the drawdown on our credit
facilities, weak economic conditions and continued liquidity and funding constraints. Failure to maintain investment grade credit ratings with the
other major credit agencies would prevent us from accessing the commercial paper markets, and may adversely affect the cost and other terms
upon which we are able to obtain other financing, as well as our access to the capital markets.

Difficult conditions in the financial markets have adversely affected the business and results of operations of our Finance segment, and we
do not expect these conditions to improve in the near future.

The financial performance of our Finance segment depends on the quality of loans, leases and other credit products in its finance asset portfolios.
Portfolio quality may be adversely affected by several factors, including finance receivable underwriting procedures, collateral quality, or
geographic or industry concentrations, the ability of our customers to obtain alternative financing as our Finance segment exits certain lines of
business, as well as the recent deterioration of the financial markets. Current financial market conditions have resulted in significant writedowns
of asset values by financial institutions, including government-sponsored entities and major commercial and investment banks. These
writedowns, initially of mortgage-backed securities but spreading to credit default swaps and other derivative securities, have caused many
financial institutions to seek additional capital, to merge with larger and stronger institutions, and, in some cases, to fail. Many lenders and
institutional investors have reduced and, in some cases, ceased to provide funding to borrowers, including other financial institutions. This
market turmoil and tightening of credit have led to an increased level of commercial and consumer delinquencies and defaults, lack of consumer
confidence, increased market volatility and widespread reduction of business activity. In addition, our credit risk may
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be exacerbated when our collateral cannot be realized or is liquidated at prices not sufficient to recover the full amount of our finance receivable
portfolio. Further deterioration of our Finance segment's ability to successfully collect its finance receivable portfolio and to resolve problem
accounts may adversely affect our cash flow, profitability and financial condition. As these current market conditions persist or worsen, we
could experience continuing or increased adverse effects on our financial condition and results of operations.

Our ability to fund our captive financing activities at economically competitive levels depends on our ability to borrow and the cost of
borrowing in the credit markets.

The long-term viability and profitability of our Finance group's business of the financing of customer purchases of Textron-manufactured
products are dependent, in part, on our (and our Finance group's) ability to borrow and the cost of borrowing in the credit markets. This ability
and cost, in turn, are dependent on our credit ratings and are subject to credit market volatility. With our recent lack of access to the credit
markets, our Finance group is currently funding our customer financing activity through a combination of cash generated from operations, cash
on hand from drawdown of our bank credit line, revolving securitization facilities and third-party funding arrangements. Our Finance group's
ability to continue to offer customer financing for the products which we manufacture is largely dependent on our ability to obtain funding at a
reasonable cost. If we are unable to continue to offer customer financing or if we are unable to offer competitive customer financing, especially
in the case of our competitors with affiliated banking institutions, it could negatively impact our Manufacturing group's ability to generate sales
which could adversely affect our results of operations and financial condition.

Delays in aircraft delivery schedules, cancellation of orders or decline in demand for our aircraft products may adversely affect our financial
results.

We generally make sales of our commercial aircraft under purchase orders that are subject to cancellation, modification or rescheduling. The
current weak economic environment has resulted in a substantial number of customer requests for delayed delivery of ordered aircraft and
cancellations of orders, as well as reduced demand for our aircraft and a tightening of credit availability for potential purchasers of our aircraft.
Aircraft customers, including sellers of fractional share interests, may continue to respond to weak economic conditions by delaying delivery of
orders or canceling orders. Weakness in the economy may result in fewer hours flown on existing aircraft and, consequently, lower demand for
spare parts and maintenance. Weak economic conditions also may continue to soften demand for new and used business jets and helicopters and
may impact our decision to continue the investment necessary to proceed with development of new products throughout their lengthy research
and development cycle. Suspension or cancellation of aircraft development programs may result in the writeoff of some or all of our investment
costs and the return of customer deposits. In addition, both U.S. and foreign governments and government agencies regulate the aviation
industry; may impose new regulations with additional regulatory, aircraft security or other requirements or restrictions that may adversely
impact demand for business jets or helicopters. Continued delivery delays, cancellations of orders or reduced demand for new and used aircraft,
spare parts and maintenance could significantly reduce our revenues, profitability and cash flows.
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The soundness of our suppliers, customers and business partners could affect our business and results of operations.

All of our segments are exposed to risks associated with the creditworthiness of our key suppliers, customers and business partners, including
automobile manufacturers and other industrial customers, customers of our Bell and Cessna products, home improvement retailers and original
equipment manufacturers, many of which may be adversely affected by the volatile conditions in the financial markets. These conditions could
result in financial instability or other adverse effects at any of our suppliers, customers or business partners. The consequences of such adverse
effects could include the interruption of production at the facilities of our customers or suppliers, the reduction, delay or cancellation of customer
orders, delays in or the inability of customers to obtain financing to purchase our products, and bankruptcy of customers or other creditors. Any
of these events may adversely affect our cash flow, profitability and financial condition.

The soundness of financial institutions could adversely affect us.

We have relationships with many financial institutions, and, from time to time, we execute transactions with counterparties in the financial
services industry. As a result, defaults by, or even rumors or questions about, financial institutions or the financial services industry generally,
could result in losses or defaults by these institutions. In the event that the volatility of the financial markets adversely affects these financial
institutions or counterparties, we or other parties to the transactions with us may be unable to complete transactions as intended, including
divestitures that may be subject to funding requirements on the part of the buyer, which could adversely affect our business and results of
operations.

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

During 2008, we derived approximately 24% of our revenues from sales to a variety of U.S. Government entities. Our U.S. Government
revenues have continued to grow both organically and through acquisitions. Our ability to compete successfully for and retain U.S. Government
business is highly dependent on technical excellence, management proficiency, strategic alliances, cost-effective performance, and the ability to
recruit and retain key personnel. Our revenues from the U.S. Government largely result from contracts awarded to us under various U.S.
Government programs, primarily defense-related programs. The funding of these programs is subject to congressional appropriation decisions.
Although multiple-year contracts may be planned in connection with major procurements, Congress generally appropriates funds on a fiscal year
basis even though a program may continue for several years. Consequently, programs often are only partially funded initially, and additional
funds are committed only as Congress makes further appropriations. The reduction or termination of funding, or changes in the timing of
funding, for a U.S. Government program in which we provide products or services would result in a reduction or loss of anticipated future
revenues attributable to that program and could have a negative impact on our results of operations. While the overall level of U.S. defense
spending has increased in recent years for numerous reasons, including increases in funding of operations in Iraq and Afghanistan and the U.S.
Department of Defense's military transformation initiatives, we can give no assurance that such spending will continue to grow or not be
reduced. Significant changes in national and international priorities for defense spending could impact the funding, or the timing of funding, of
our programs, which could negatively impact our results of operations and financial condition.
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U.S. Government contracts may be terminated at any time and may contain other unfavorable provisions.

The U.S. Government typically can terminate or modify any of its contracts with us either for its convenience or if we default by failing to
perform under the terms of the applicable contract. A termination arising out of our default could expose us to liability and have an adverse
effect on our ability to compete for future contracts and orders. If any of our contracts are terminated by the U.S. Government, our backlog
would be reduced, in accordance with contract terms, by the expected value of the remaining work under such contracts. In addition, on those
contracts for which we are teamed with others and are not the prime contractor, the U.S. Government could terminate a prime contract under
which we are a subcontractor, irrespective of the quality of our products and services as a subcontractor. In any such event, our financial
condition and results of operations could be adversely affected.

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

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

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

Contract and program accounting require judgment relative to assessing risks, estimating contract revenues and costs, and making assumptions
for schedule and technical issues. Due to the size and nature of many of our contracts, the estimation of total revenues and cost at completion is
complicated and subject to many variables. Assumptions have to be made regarding the length of time to complete the contract because costs
include expected increases in wages and prices for materials. Incentives or penalties related to performance on contracts are considered in
estimating sales and profit rates and are recorded when there is sufficient information for us to assess anticipated performance. Estimates of
award fees also are used in estimating sales and profit rates based on actual and anticipated awards. Because of the significance of these
estimates, it is likely that different amounts could be recorded if we used different assumptions or if the underlying circumstances were to
change. Changes in underlying assumptions, circumstances or estimates may adversely affect our future financial results of operations.
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Under fixed-price contracts, we receive a fixed price irrespective of the actual costs we incur, and, consequently, any costs in excess of the fixed
price are absorbed by us. Under time and materials contracts, we are paid for labor at negotiated hourly billing rates and for certain expenses.
Under cost reimbursement contracts, which are subject to a contract-ceiling amount, we are reimbursed for allowable costs and paid a fee, which
may be fixed or performance based. However, if our costs exceed the contract ceiling or are not allowable under the provisions of the contract or
applicable regulations, we may not be able to obtain reimbursement for all such costs. Under each type of contract, if we are unable to control
costs we incur in performing under the contract, our financial condition and results of operations could be adversely affected. Cost overruns also
may adversely affect our ability to sustain existing programs and obtain future contract awards.

Failure to perform by our subcontractors or suppliers could adversely affect our performance.

We rely on other companies to provide raw materials, major components and subsystems for our products. Subcontractors also perform services
that we provide to our customers in certain circumstances. In addition, we outsource certain support functions, including certain global
information technology infrastructure services to third-party service providers. We depend on these vendors, subcontractors and service
providers to meet our contractual obligations to our customers and conduct our operations.

Our ability to meet our obligations to our customers may be adversely affected if suppliers do not provide the agreed-upon supplies or perform
the agreed-upon services in compliance with customer requirements and in a timely and cost-effective manner. The risk of these adverse effects
may be greater in circumstances where we rely on only one or two subcontractors or suppliers for a particular product or service. In particular, in
the aircraft industry, most vendor parts are certified by the regulatory agencies as part of the overall Type Certificate for the aircraft being
produced by the manufacturer. If a vendor does not or cannot supply its parts, then the manufacturer's production line may be stopped until the
manufacturer can design, manufacture and certify a similar part itself or identify and certify another similar vendor's part, resulting in significant
delays in the completion of aircraft.

Such events may adversely affect our financial results of operations or damage our reputation and relationships with our customers. Likewise,
any disruption of our information technology systems or other outsourced processes or functions could have a material adverse impact on our
operations and our financial results.

Developing new products and technologies entails significant risks and uncertainties.

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