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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

February 6, 1996
(Date of earliest event reported)

TEXTRON INC.

(Exact name of Registrant as specified in its @nart

DELAVWARE 1- 5480 05- 0315468
(State of (Conmmi ssion File No.) (I RS Enpl oyer
I ncor poration) Identification No.)

40 Westminster Street, Providence, Rhode Islan@®29
(Address of principal executive offices, includinigp code)

(401) 4212800

(Registrant's telephone number, including area)ode

N/A

(Former name or former address, if changed sirstadgort)



ITEM 5. OTHER EVENTS.

On October 5, 1995, the Registrant, Textron CapitBéxtron Capital I, Textron Capital Il and Tean Finance L.P. filed a Registration
Statement on Form S-3 (No. 33-63227)(the "Regismabtatement™) under the Securities Act of 1933amended, for the registration and
offering from time to time of, among other secestitrust preferred securities of Textron Capi(@hé "Trust Preferred Securities"). In
connec- tion with the Trust Preferred Securitibe, Wnderwrit- ing Agreement, dated February 6, 189®rm of which is listed as Exhibit 1
(b) to the Registration Statement is filed herewashExhibit 1 and incorporated herein by reference.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS.

(c) Exhibits.
Exhi bit No. Exhi bi t
1 Underwriting Agreenent, dated February 6,
1996, anobng Textron Capital |, Textron

Inc. and the Underwriters



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

TEXTRON INC.
(Registrant)

By /s/ Arnold M Friedman

Name: Arnold M Friedman
Title: Vice President and
Deputy General Counsel

Dated: February 8, 1996
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Exhi bit No. Exhi bi t
1 Underwriting Agreenent, dated February 6,
1996, anong Textron Capital |, Textron

Inc. and the Underwriters
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20,000,000
TEXTRON CAPITAL |
7.92% Trust Preferred Securities

UNDERWRITING AGREEMENT
February 6, 1996

Smith Barney Inc.

Dean Witter Reynolds Inc.

Merrill Lynch, Pierce, Fenner

& Smith Incorporated
PaineWebber Incorporated
Prudential Securities Incorporated,

As Representatives of the Several Underwriters

c/o Smth Barney Inc.
388 Geenwi ch Street
New Yor k, New York 10013

Dear Sirs:

Textron Capital |, a Delaware business trust (ffreist"), proposes, upon the terms and conditiohfosth herein, to issue and sell 20,000,
of its 7.92% Trust Preferred Securities (the "Rrefd Securities") to the several Underwriters nainegichedule | hereto (the "Underwriter:
The Preferred Securities will be guaranteed by rbexinc., a Delaware corporation ("Textron"), asa#ed in the Prospectus (as defined
below). The Trust will use the proceeds from the sathe Preferred Securities to purchase fromroex$500,000,000 aggregate principal
amount of its 7.92% Junior Subordinated Deferrdtierest Debentures due March 31, 2045 (the "Juidnordinated Debentures") to be
issued under the Junior Subordinated Indenture'Bhee Indenture") dated as of February 6, 199&de Textron and The Chase Manhe
Bank, N.A., as Trustee (the "Indenture Trustees)s@pplemented by the First Supplemental Indemtated as of February 6, 1996 (the
"Supplemental Indenture" and together with the Badenture, the "Indenture").

Each of the Trust and Textron wish to confirm dkfes their agreement with you (the "Representatlyand the several Underwriters on
whose behalf you are acting in connection withseeral purchases of the Preferred Securitiesdytiderwriters.

1. REGISTRATION STATEMENT AND PROSPECTUS. The Trasid Textron have prepared and filed with the Sgesrand



Exchange Commission (the "Commission") in accordamith the provisions of the Securities Act of 1988 amended, and the rules and
regulations of the Commission thereunder (colletyivthe "Act"), a registration statement on Fors8 8nder the Act (the "registration
statement"), including a prospectus relating toRheferred Securities, the Junior Subordinated Btelpes and the guarantee (the "Guaran

of the Preferred Securities by Textron. The terragBtration Statement" as used in this Agreememtns¢he registration statement (incluc
all financial schedules and exhibits), as supplgetor amended prior to the execution of this Agreet. The term "Base Prospectus” as
used in this Agreement means the prospectus indlurdihe Registration Statement. The term "Prog@aneans the Base Prospectus
together with the prospectus supplement or suppiesrspecifically relating to the Preferred Secesiths filed with or promptly hereafter fil
with the Commission pursuant to Rule 424(b) unterAct. The term "Prepricing Prospectus” as usehignAgreement means the prospet
supplement subject to completion specifically iatato the Preferred Securities together with tiasdProspectus as such prospectus shall
have been amended from time to time prior to the dasuch prospectus supplement and filed withdbmmission pursuant to Rule 424(b)
under the Act. Any reference in this Agreementi® tegistration statement, the Registration Staténamy Prepricing Prospectus or the
Prospectus shall be deemed to refer to and in¢ch&ldocuments incorporated by reference thereisyaunt to Item 12 of Form S-3 under the
Act, as of the date of the registration statemietRegistration Statement, such Prepricing Pragpex the Prospectus, as the case may be,
and any reference to any amendment or suppleméin¢ teegistration statement, the Registration State, any Prepricing Prospectus or the
Prospectus shall be deemed to refer to and in@aglelocuments filed after such date under the 8&s=uExchange Act of 1934, as amended
(the "Exchange Act") which, upon filing, are incorpted by reference therein, as required by papaga) of Item 12 of Form S-3. As used
herein, the term "Incorporated Documents" meansltioements which at the time are incorporated fgreace in the registration statement,
the Registration Statement, any Prepricing Prosgetite Prospectus, or any amendment or suppleheneto.

2. AGREEMENTS TO SELL AND PURCHASE. The Trust heyelgrees, subject to all the terms and conditieb$osth herein, to issue and
sell to each Underwriter and, upon the basis ofépeesentations, warranties and agreements dfrtigt and Textron herein contained and
subject to all the terms and conditions set fodten, each Underwriter agrees, severally andaiotly, to purchase from the Trust, at a
purchase price of $25 per Preferred Security (fheChase Price"), the number of Preferred Secsisi¢ forth opposite the name of such
Underwriter in Schedule | hereto (or such numbePrafferred Securities increased as set forth itic®et0 hereof).

In consideration of such purchases on the Closiag Dhe proceeds of which will be used to purclasgor Subordinate



Debentures, Textron shall pay to the Underwriters@npensation, on the Closing Date $.7875 peeResf Security, provided, however, t
such compensation shall be $.50 per Preferred Beéureach sale of 10,000 or more Preferred S#earto a single purchaser. The
Underwriters shall inform Textron in writing on tiosing Date of the number of Preferred Securiesold.

Each of the Trust and Textron hereby agree, duhiagperiod beginning on the date of this Agreenaat continuing to and including the d
that is 60 days after the Closing Date, not torp8ell, contract to sell or otherwise disposerof preferred securities, any preferred stock or
any other securities (including any backup undémtgkfor such preferred stock or other securitigsextron or preferred securities of the
Trust, in each case that are substantially sirtildhe Preferred Securities, or any securities edibte into or exchangeable for the Preferred
Securities or such substantially similar securitiesither the Trust or Textron, without the pnwritten consent of Smith Barney Inc.

3. TERMS OF PUBLIC OFFERING. The Trust and Texthmve been advised by you that the Underwritersqe®po make a public offerit
of their respective portions of the Preferred Siieisras soon after this Agreement has becometeféeas in your judgment is advisable and
initially to offer the Preferred Securities upo tierms set forth in the Prospectus.

4. DELIVERY OF THE PREFERRED SECURITIES AND PAYMENITHEREFOR. Delivery to the Underwriters of and pa&yrfor the
Preferred Securities shall be made at the offickafdden, Arps, Slate, Meagher & Flom, One Beadme§ Boston, Massachusetts at 10:00
A.M., New York City time, on February 9, 1996 (th@osing Date"). The place of closing for the Preded Securities and the Closing Date
may be varied by agreement among you, the TrusTamntfon.

The Preferred Securities shall be delivered tofgotihe accounts of the several Underwriters aggiagment of the Purchase Price therefor
by certified or official bank check or checks palgain New York Clearing House (next day) fundstte brder of the Trust and registered in
the name of CEDE & Co., as hominee for The Depositaust Company. The Preferred Securities to Biweled to the Underwriters shall
made available to you in New York City for inspectiand packaging not later than 9:30 A.M., New Y®Gity time, on the business day next
preceding the Closing Date.

5. AGREEMENTS OF THE TRUST AND TEXTRON. Each of theust and Textron jointly and severally agree vtita several
Underwriters as follows:

(a) The Trust and Textron will advise you prompthd, if requested by you, will confirm such adviicevriting: (i) of any request by the
Commission for amendment of or a supplement to
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the Registration Statement, any Prepricing Prosigemt the Prospectus or for additional informati@ii;of the issuance by the Commissior
any stop order suspending the effectiveness dR#dwstration Statement or of the suspension ofifigation of the Preferred Securities and
the Guarantee for offering or sale in any jurisdictor the initiation of any proceeding for suchymse; and (iii) within the period of time
referred to in paragraph (e) below, of any changé condition (financial or other), business,gmects, properties, net worth or results of
operations of the Trust or of Textron and Textra@ulbsidiaries taken as a whole, or of the happeofirgny event, which makes any statement
of a material fact made in the Registration Statgrethe Prospectus (as then amended or suppled)amnttrue or which requires the mak
of any additions to or changes in the Registrafitatement or the Prospectus (as then amended glesugnted) in order to state a material
fact required by the Act or the regulations thedarrto be stated therein or necessary in orderakerthe statements therein not misleading,
or of the necessity to amend or supplement thepeatss (as then amended or supplemented) to comifhithe Act or any other law. If at
any time the Commission shall issue any stop adspending the effectiveness of the Registratiate8tent, the Trust and Textron will
make every reasonable effort to obtain the withddax such order at the earliest possible time.

(b) The Trust and Textron will make available feview by each Representative a signed copy ofabistration statement as originally filed
with the Commission and of each amendment theirttyding financial statements and all exhibitdhe registration statement, and a cop
the exhibits to the Incorporated Documents andigbrto you, without charge (i) such number of confed copies of the registration
statement as originally filed and of each amendrttereto, including exhibits, as you may reasonaddpuest and (ii) such number of copies
of the Declaration (as hereinafter defined), tha@ntee, the Indenture and the Incorporated Doctaneithout exhibits, as you may
reasonably request.

(c) Neither the Trust nor Textron will file any antenent to the Registration Statement or make argndment or supplement to the
Prospectus or, prior to the end of the periodroktreferred to in the first sentence in subsedgdelow, file any document which, upon
filing becomes an Incorporated Document, of whioli ghall not previously have been advised or tatafter you shall have received a
copy of the document proposed to be filed, youlskakonably object.

(d) Prior to the execution and delivery of this Agment, the Trust and Textron have delivered tg without charge, in such quantities as
you have requested, copies of each Prepricing Botisp. Each of the Trust and Textron consent tagieein accordance with the provisic

of the Act and with the securities or Blue Sky lavfishe jurisdictions in which the Preferred Setiesi and the Guarantee are offered by the
several
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Underwriters and by dealers prior to the date efRnospectus, of each Prepricing Prospectus sislfieth by the Trust and Textron.

(e) As soon after the execution and delivery of thjreement as possible and thereafter from tintiente for such period as in the judgment
of the Representatives a prospectus is requiradeéojict to be delivered in connection with salesahy Underwriter or dealer, the Trust and
Textron will expeditiously deliver to each Underigriand each dealer, without charge, as many copige Prospectus (and of any
amendment or supplement thereto) as you may rede@sh of the Trust and Textron consent to theofisee Prospectus (and of any
amendment or supplement thereto) in accordancethétiprovisions of the Act and with the securitie®lue Sky laws of the jurisdictions in
which the Preferred Securities and the Guaraneeféered by the several Underwriters and by adllels to whom Preferred Securities may
be sold, both in connection with the offering aatef the Preferred Securities and for such pesfddne thereafter as the Prospectus is
required by the Act to be delivered in connectiathwales by any Underwriter or dealer. If duringls period of time any event shall occur
that in the judgment of the Trust and Textron othi@ judgment of the Representatives is requirdzbteet forth in the Prospectus (as then
amended or supplemented) or should be set fortkitha order to make the statements therein, érligiht of the circumstances under which
they were made, not misleading, or if it is necastasupplement or amend the Prospectus (oreéaifider the Exchange Act any document
which, upon filing, becomes an Incorporated Docuthignorder to comply with the Act or any other latlve Trust and Textron will forthwith
prepare and, subject to the provisions of paragfepabove, file with the Commission an approprigipplement or amendment thereto (or to
such document), and will expeditiously furnishtie tUnderwriters and dealers a reasonable numhmpiés thereof.

(f) Each of the Trust and Textron will cooperatehajou and with counsel for the Underwriters inection with the registration or
qualification of the Preferred Securities and theantee for offering and sale by the several Umdiars and by dealers under the securities
or Blue Sky laws of such jurisdictions as you magidnate and will file such consents to servicprotess or other documents necessary or
appropriate in order to effect such registratioqualification; provided that in no event shall fheist or Textron be obligated to qualify to do
business in any jurisdiction where they are not sowgualified or to take any action which would jsgbthem to service of process in suits in
any jurisdiction where they are not now so subject.

(9) The Trust and Textron will make generally aabik to the Trust's security holders consolidatrdiags statements, which need not be
audited, covering a twelveonth period commencing after the effective datthefRegistration Statement and ending not lagar tb month
thereafter, as soon as practicable after the esddf period, which consolidated
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earnings statements shall satisfy the provisior3eation ll(a) of the Act.

(h) If this Agreement shall terminate or shall betinated after execution pursuant to any provisioereof (otherwise than pursuant to the
second paragraph of Section 10 hereof or by ngiien by you terminating this Agreement pursuarséation 10 or Section 11 hereof) or if
this Agreement shall be terminated by the Undeengibecause of any failure or refusal on the datteoTrust or Textron to comply with the
terms or fulfill any of the conditions of this Agmment, Textron agrees to reimburse the Represesddtir all reasonable out-of-pocket
expenses (including fees and expenses of counsedddJnderwriters) incurred by you in connecti@rdwith.

() The Trust will apply the net proceeds from #ade of the Preferred Securities, and Textronagply the net proceeds from the sale of the
Junior Subordinated Debentures, substantially comance with the description set forth in the Peasus.

()) The Trust and Textron will timely file the Poesctus pursuant to Rule 424(b) under the Act aficagvise you of the time and manner of
such filing.

6. REPRESENTATIONS AND WARRANTIES OF THE TRUST ANCEXTRON. Each of the Trust and Textron jointly eselerally
represent and warrant to each Underwriter that:

(a) The Trust and Textron and the transactionseroplated by this Agreement meet the requirememntssimg Form S-3 under the Act. The
registration statement in the form in which it bmegeffective and also in such form as it may bemdrgy post-effective amendment thereto
shall become effective and the Prospectus compliedll comply in all material respects with theopisions of the Act and will not at any
such times contain an untrue statement of a mafadbor omit to state a material fact required#stated therein or necessary to make the
statements therein not misleading (in the casheProspectus in light of the circumstances undgciwthey are made), except that this
representation and warranty does not apply torsatés in or omissions from the registration statenoe the Prospectus made in reliance
upon and in conformity with (i) information relagjino any Underwriter furnished to the Trust or Tertin writing by or on behalf of any
Underwriter through you expressly for use therem(ii) the Indenture Trustee's, the Institutiomalistee's or the Guarantee Trustee's
Statement of Eligibility and Qualification (FormIlj-under the Trust Indenture Act of 1939, as amérftes "1939 Act"). The terms
"Institutional Trustee" and "Guarantee Trustee'lldieve the meanings given to them in the Prospectu

(b) The Incorporated Documents heretofore filedemthey were filed (or, if any amendment with respge any such
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document was filed, when such amendment was fitgdjformed in all material respects with the reguients of the Exchange Act and the
rules and regulations thereunder, any further jpo@ted Documents so filed will, when they aredfjileonform in all material respects with
the requirements of the Exchange Act and the mnesregulations thereunder; no such document wheasi filed (or, if an amendment with
respect to any such document was filed, when soEndment was filed), contained an untrue statewfesnimaterial fact or omitted to state a
material fact required to be stated therein or ss&ey in order to make the statements thereimgrnight of the circumstances under which
they were made, not misleading; and no such fudbeument, when it is filed, will contain an untrstatement of a material fact or will omit
to state a material fact required to be statedethar necessary in order to make the statemeaetsith in the light of the circumstances under
which they were made, not misleading.

(c) The execution and delivery of, and the perfarogaby the Trust of its obligations under, this égment have been duly authorized by the
Trust, and this Agreement has been duly executddlalivered by the Trust. The execution and dejiadr and the performance by Textron
of its obligations under this Agreement, the Teusimended and Restated Declaration of Trust (thexldbation"), the Guarantee, the
Indenture and the Junior Subordinated Debentures b@en duly authorized by Textron, and this Agresinhas been duly executed and
delivered by Textron.

(d) The Preferred Securities to be issued will bly duthorized by the Declaration and, when exatiteaccordance with the terms of the
Declaration and delivered to you against paymesnrietior in accordance with the terms hereof, willdhbeen validly issued and (subject ta
terms of the Declaration) will represent fully paidd nonassessable undivided beneficial interegtseiassets of the Trust, not subject to any
preemptive or similar rights and will conform teetHescription thereof in the Registration Staterasiatthe Prospectus. Holders of Preferred
Securities will be entitled to the same limitatiofiliability extended to stockholders of privaterporations for profit under the General
Corporation Law of the State of Delaware. The ComrBecurities (as defined in the Prospectus) teseed to Textron will be authorized by
the Declaration and, when executed in accordanttethé terms of the Declaration and delivered tetfba against payment therefor as
described in the Registration Statement and thepgexius, will represent validly issued undivideddfeial interests in the assets of the Tr

(e) Each of the Declaration and the Guarantee haea duly authorized by Textron and upon execwtimhdelivery thereof by Textron, and
assuming due authorization, execution and delitlegyeof by the trustees (the "Trustees") of thestiilhe Declaration will, as of the Closing
Date, be a valid and legally binding obligationi@xtron and the Regular Trustees, enforceable ag@@xtron and the Regular Trustees in
accordance with its terms, except as enforcemengdti may be limited by bankruptcy,
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insolvency or other similar laws affecting crediaights generally and by general principles afiggand will conform to the description
thereof in the Registration Statement and the Rx@sp. As of the Closing Date, the Guarantee vaMehbeen duly executed and delivered by
Textron and will be a valid and legally binding igiation of Textron, enforceable against Textromdaordance with its terms, except as
enforcement thereof may be limited by bankruptegplvency or other similar laws affecting creditoights and by general principles of
equity and will conform to the description therégothe Registration Statement and Prospectus.

(f) The Indenture has been duly authorized andnug@cution and delivery thereof by Textron, arsliasing due execution and delivery by
the Indenture Trustee, will be, as of the Closirsgel) a valid and legally binding agreement of Taxtienforceable against Textron in
accordance with its terms, except as enforcemengdii may be limited by bankruptcy, insolvency tires similar laws affecting creditors’
rights generally and by general principles of eguias been duly qualified under the 1939 Act afidoenform to the description thereof in
the Registration Statement and the Prospectus.

(9) The Junior Subordinated Debentures have belgradthorized and, when executed by Textron, adibeted by the Indenture Trustee and
issued in accordance with the Indenture and delt/és the Trust against payment therefor as desttiibthe Registration Statement and the
Prospectus, will constitute valid and legally bimgliobligations of Textron entitled to the benefiftgthe Indenture and enforceable against
Textron in accordance with their terms, exceptrdereement thereof may be limited by bankruptcgpimency or other similar laws affecti
the enforcement of creditors' rights generally Bypdjeneral principles of equity, and the Junior @dimated Debentures will conform to the
description thereof in the Registration Statemet the Prospectus.

(h) The Trust has been duly created and is vasdlgting in good standing as a business trust utmeDelaware Business Trust Act, is a
"grantor trust" for Federal income tax purposesauraxisting law in effect on the date hereof andhenClosing Date, has the business trust
power and authority to conduct its business aseptésconducted and as described in the Registr&tatement and the Prospectus, and i
required to be authorized to do business in angrgthisdiction.

(i) Textron is a corporation duly organized anddiglexisting in good standing under the laws af Btate of Delaware with full corporate
power and authority to own, lease and operateritpgrties and to conduct its business as desciibn@ Registration Statement and the
Prospectus, and is duly registered and qualifiezbtaluct its business and is in good standing ¢h @#&risdiction or place where the nature of
its properties or the conduct of its business megusuch registration or
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qualification, except where the failure so to regi®r qualify does not have a material adversecefin the condition (financial or other),
business, properties, net worth or results of djzers.of Textron and its subsidiaries taken as aleh

() Each of Avco Corporation, Bell Helicopter Teottr Inc., Textron Financial Corporation, Avco Finet&ervices Inc., The Cessna Aircraft
Company, Cessna Finance Corporation and The Pagr&€Eorporation (collectively, the "Significantt&idiaries") is a corporation duly
organized, validly existing and in good standinghie jurisdiction of its incorporation, with fulbeporate power and authority to own, lease
and operate its properties and to conduct its legsias described in the Registration Statemernthanérospectus, and is duly registered and
qualified to conduct its business and is in go@athding in each jurisdiction or place where the reatf its properties or the conduct of its
business requires such registration or qualificatexcept where the failure so to register or dudibes not have a material adverse effect on
the condition (financial or other), business, prtips, net worth or results of operations of Tertemd its subsidiaries taken as a whole.
Except as disclosed in the Registration Statenmeahtize Prospectus, Textron owns of record, diremtiyndirectly, all of the outstanding
shares of capital stock of each of the Significaubsidiaries free and clear of any lien, adveram;lsecurity interest, equity or other
encumbrance.

(k) The execution and delivery of this Agreementthoy Trust and Textron and the performance by tiistTand Textron of their obligations
hereunder, the execution and delivery by Textroranfl the performance by Textron of its obligatiander, the Declaration, the Guarantee
and the Indenture, the issuance and sale of ttierR¥d Securities by the Trust, the extension ef@uarantee, the issuance and sale of the
Junior Subordinated Debentures by Textron anddhsummation of the transactions contemplated lsyAgreement will not contravene a
provision of applicable law or the Declaration loé fTrust or the certificate of incorporation orlays of Textron or any other agreement or
instrument binding upon the Trust or Textron or ahifextron's Significant Subsidiaries or any judgm order or decree of any
governmental body, agency or court having jurisdicbver the Trust, Textron or such Significant Sdkaries, except such contraventions as
would not, individually or in the aggregate, havaaterial adverse effect on the condition (finaheiaother), business, properties, net worth
or results of operations of the Trust or of Textaml its subsidiaries taken as a whole and no otresgproval or authorization or order of, or
qualification with, any governmental body or ageixyequired for the performance by the Trust asgtion of their obligations under this
Agreement, the performance by Textron of its oliiagyes under the Declaration, the Guarantee orrideriture, the consummation of the
transactions contemplated hereby, the issuancealadf the Preferred Securities, the extensidghefGuarantee or the
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issuance and sale of the Junior Subordinated Dets=texcept such as are required pursuant tosstatgities or Blue Sky Laws.

() The statements under the caption "Legal Praogstlin Textron's Annual Report on Form 10-K iremoés they describe statements of law
or legal conclusions are accurate and preseny filue information required to be shown.

(m) Neither the Trust nor Textron is, or after giyieffect to the consummation of the transactiantemplated hereby, will be, and neither the
Trust nor Textron is directly or indirectly contied by, or acting on behalf of any person whichaisjnvestment company within the meaning
of the Investment Company Act of 1940, as amenttedd"1940 Act").

(n) Each of the Trust and Textron have compliedhalt provisions of Florida Statutes, Sec. 517.0@8&ting to issuers doing business with
Cuba.

7. INDEMNIFICATION AND CONTRIBUTION. (a) Each of th Trust and Textron jointly and severally agresmtiemnify and hold
harmless each of you and each other Underwriteleant person, if any, who controls any Underwiitghin the meaning of Section 15 of
the Act or

Section 20 of the Exchange Act from and againstaardyall losses, claims, damages, liabilities afperses (including reasonable costs of
investigation) arising out of or based upon anyumstatement or alleged untrue statement of arrabtact contained in any Prepricing
Prospectus or in the Registration Statement oPthspectus or in any amendment or supplement themeairising out of or based upon any
omission or alleged omission to state therein @nwtfact required to be stated therein or neecgssamake the statements therein not
misleading, except insofar as such losses, clalarpages, liabilities or expenses arise out of @based upon any untrue statement or
omission or alleged untrue statement or omissioictwhas been made therein or omitted therefrorelianice upon and in conformity with
information relating to such Underwriter furnishiadwriting to the Trust and Textron by or on behafliany Underwriter through you
expressly for use in connection therewith; providealvever, that the indemnification contained iis fraragraph (a) with respect to any
Prepricing Prospectus shall not inure to the béoéfny Underwriter (or to the benefit of any persontrolling such Underwriter) on
account of any such loss, claim, damage, liabiditgxpense arising from the sale of the Preferemmlifties by such Underwriter to any per
if a copy of the Prospectus shall not have beeivateld or sent to such person within the time negliby the Act and the regulations
thereunder, and the untrue statement or allegedeistatement or omission or alleged omissionrofiterial fact contained in such Prepric
Prospectus was corrected in the Prospectus, prebiide the Trust and Textron have delivered thesfrotus to the several Underwriters in
requisite quantity on a timely basis to permit sdelivery or sending. The foregoing indemnity agneet shall be
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in addition to any liability which the Trust andXteon may otherwise have.

(b) If any action, suit or proceeding shall be lglouagainst any Underwriter or any person contrgliny Underwriter in respect of which
indemnity may be sought against the Trust and dextsuch Underwriter or such controlling personigiramptly notify the Trust and
Textron and the Trust and Textron shall assumeléense thereof, including the employment of coliasd payment of all fees and
expenses. Such Underwriter or any such contropigrgon shall have the right to employ separatesmin any such action, suit or
proceeding and to participate in the defense tligheid the fees and expenses of such counsellsdall the expense of such Underwriter or
such controlling person unless (i) the Trust andtfb® have agreed in writing to pay such fees aqueses, (ii) either the Trust or Textron
have failed to assume the defense and employ chumg@i) the named parties to any such actiant er proceeding (including any
impleaded parties) include both such Underwritesuarth controlling person and the Trust or Textmod such Underwriter or such controlling
person shall have been advised by its counsetdpatsentation of such indemnified party and thesfTor Textron by the same counsel wc
be inappropriate under applicable standards ofegsidnal conduct (whether or not such representhtidche same counsel has been
proposed) due to actual or potential differing iegts between them (in which case the Trust antt@eshall not have the right to assume
defense of such action, suit or proceeding on lhefiguch Underwriter or such controlling persdh)s understood, however, that the Trust
and Textron shall, in connection with any one saiction, suit or proceeding or separate but suliathnsimilar or related actions, suits or
proceedings in the same jurisdiction arising ouhefsame general allegations or circumstanceglile for the reasonable fees and expenses
of only one separate firm of attorneys (in additiorany local counsel) at any time for all such Emditers and controlling persons not
having actual or potential differing interests wytbu or among themselves, which firm shall be desigd in writing by Smith Barney Inc.,
and that all such fees and expenses shall be resmtbas they are incurred. Neither the Trust natrde shall be liable for any settlement of
any such action, suit or proceeding effected wittibeir written consent, but if settled with suchitten consent, or if there be a final
judgment for the plaintiff in any such action, soiitproceeding, each of the Trust and Textron lpiand severally agree to indemnify &

hold harmless any Underwriter, to the extent predith the preceding paragraph, and any such ctinggerson from and against any loss,
claim, damage, liability or expense by reason chssettlement or judgment.

(c) Each Underwriter agrees, severally and notliito indemnify and hold harmless the Trust, Tmastees, Textron's directors, Textron's
officers who sign the Registration Statement, amderson who controls the Trust or Textron witthia meaning of
Section 15 of the Act or Section 20 of the ExchafAgg to the
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same extent as the foregoing indemnity from thesfTand Textron to each Underwriter, but only wigkpect to information relating to such
Underwriter furnished in writing by or on behalfsich Underwriter through you expressly for usthenRegistration Statement, the
Prospectus or any Prepricing Prospectus, or anpdment or supplement thereto. If any action, sufiroceeding shall be brought against
Trust or Textron, any of the Trustees, Textronfsators, any such officer of Textron, or any suchtmlling person, based on the Registra
Statement, the Prospectus or any Prepricing Praspear any amendment or supplement thereto, arespect of which indemnity may be
sought against any Underwriter pursuant to thisgeaph (c), such Underwriter shall have the rigimts duties given to the Trust and Textron
by paragraph (b) above (except that if the Trudt Bextron shall have assumed the defense therebfdnderwriter shall not be required to
do so, but may employ separate counsel thereirparittipate in the defense thereof, but the feelseaapenses of such counsel shall be at
Underwriter's expense), and the Trust, the TrusiB@dron, Textron's directors, any such officeiTektron, and any such controlling person,
shall have the rights and duties given to the Undears by paragraph (b) above. The foregoing indigyragreement shall be in addition to
any liability which the Underwriters may otherwisave.

(d) If the indemnification provided for in this S&m 7 is unavailable to an indemnified party ungaragraphs (a) or (c) hereof in respect of
any losses, claims, damages, liabilities or expensterred to therein, then an indemnifying partytieu of indemnifying such indemnified
party, shall contribute to the amount paid or pé&ydly such indemnified party as a result of sudsés, claims, damages, liabilities or
expenses (i) in such proportion as is appropratefiect the relative benefits received by thestiand Textron on the one hand and the
Underwriters on the other hand from the offeringhaf Preferred Securities, or (ii) if the allocatjprovided by clause (i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause (i) above but also
the relative fault of the Trust and Textron on gme hand and the Underwriters on the other in atfiorewith the statements or omissions
that resulted in such losses, claims, damagedljtiedor expenses, as well as any other releeguitable considerations. The relative ben
received by the Trust and Textron on the one haddfze Underwriters on the other shall be deeméxd tim the same proportion as the total
net proceeds from the offering (before deductingesses) received by the Trust bear to the totatmriting discounts and commissions
received by the Underwriters, in each case awsift in the table on the cover page of the Prosgedthe relative fault of the Trust and
Textron on the one hand and the Underwriters omther hand shall be determined by reference tongnother things, whether the untrue or
alleged untrue statement of a material fact oothéssion or alleged omission to state a mater@lriglates to information supplied by the
Trust and Textron on the one hand or by
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the Underwriters on the other hand and the parééstive intent, knowledge, access to informatod opportunity to correct or prevent such
statement or omission.

(e) The Trust, Textron and the Underwriters aghe¢ it would not be just and equitable if contribatpursuant to this Section 7 were
determined by a pro rata allocation (even if thelemwriters were treated as one entity for such ggepor by any other method of allocation
that does not take account of the equitable coresidas referred to in paragraph (d) above. Thewarhpaid or payable by an indemnified
party as a result of the losses, claims, damaigdsljities and expenses referred to in paragraplal§dve shall be deemed to include, subje
the limitations set forth above, any legal or otbgpenses reasonably incurred by such indemnifiety in connection with investigating any
claim or defending any such action, suit or proaagd\Notwithstanding the provisions of this Sectigmo Underwriter shall be required to
contribute any amount in excess of the amount biglwtine total price of the Preferred Securitiesamditten by it and distributed to the
public exceeds the amount of any damages which Saderwriter has otherwise been required to paselgon of such untrue or alleged
untrue statement or omission or alleged omissianp&tson guilty of fraudulent misrepresentatiortifimi the meaning of Section 11(f) of the
Act) shall be entitled to contribution from any pen who was not guilty of such fraudulent misrepnéation. The Underwriters' obligation:
contribute pursuant to this Section 7 are sevarptoportion to the number of Preferred Securgigtsforth opposite their names in Schedule |
hereto (or such number of Preferred Securitieeamed as set forth in Section 10 hereof) and indt jo

() No indemnifying party shall, without the priaritten consent of the indemnified party, effecy @ettlement of any pending or threatened
action, suit or proceeding in respect of which ardemnified party is or could have been a party iadémnity could have been sought
hereunder by such indemnified party, unless suttlesent includes an unconditional release of sndbmnified party from all liability on
claims that are the subject matter of such ac8ait,or proceeding.

(9) Any losses, claims, damages, liabilities orenges for which an indemnified party is entitlednemnification or contribution under this
Section 7 shall be paid by the indemnifying paotytte indemnified party as such losses, claims,adg®, liabilities or expenses are incurred.
The indemnity and contribution agreements containgbis Section 7 and the representations andantes of the Trust and Textron set fc

in this Agreement shall remain operative and ihffuice and effect, regardless of (i) any invedigamade by or on behalf of any
Underwriter or any person controlling any Underemjthe Trust, the Trustees, Textron, Textron'sdadars or officers or any person
controlling the Trust, (ii) acceptance of any Predd Securities and payment therefore hereunde(i@nany termination of this Agreement.
A successor to any Underwriter or
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any person controlling any Underwriter, or to thesk, the Trustees, Textron, Textron's directorsfficers, or any person controlling the
Trust, shall be entitled to the benefits of theeimahity, contribution and reimbursement agreememtsained in this Section 7.

8. CONDITIONS OF UNDERWRITERS' OBLIGATIONS. The sal obligations of the Underwriters to purchaseRieferred Securities
hereunder are subject to the following conditions:

() All filings, if any, required by Rule 424 undixe Act shall have been timely made; no stop osdepending the effectiveness of the
registration statement shall have been issued amaateeding for that purpose shall have beertinstl and not withdrawn or, to the
knowledge of the Trust, Textron or any Underwritareatened by the Commission, and any requesieoc€bmmission for additional
information (to be included in the registrationtstaent or the prospectus or otherwise) shall haes lzomplied with or withdrawn to your
satisfaction.

(b) Subsequent to the effective date of this Agerithere shall not have occurred any changenydavelopment involving a prospective
change, in or affecting the condition (financialadiner), business, properties, net worth, or resafloperations of the Trust, or of Textron and
its subsidiaries taken as a whole not contemplayettie Prospectus, which in your opinion, as Repriegives of the several Underwriters,
would materially adversely affect the market fog #referred Securities.

(c) You shall have received on the Closing Dategpinion of Skadden, Arps, Slate, Meagher & Flopgaal counsel for Textron and the
Trust, dated the Closing Date and addressed toamRgpresentatives of the several Underwritethea@ffect that:

(i) The Trust has been duly created and is vakdigting in good standing as a business trust uthdeDelaware Business Trust Act and has
the business trust power and authority to condadiusiness as presently conducted and as desamibieel Registration Statement and the
Prospectus and is not required to be authorizeid tausiness in New York;

(i) This Agreement has been duly authorized, etextand delivered by Textron and the Trust;

(iii) Assuming due authorization, execution andwdsly of the Declaration by the Regular Trustebe,Declaration and the Guarantee have
each been duly authorized, executed and deliveréicektron and the Declaration is a valid and lgghlhding agreement of Textron and the
Trustees, and the Guarantee is a valid and biretingement of Textron, in each case enforceabl@stgiéxtron and, in the case of the
Declaration, the Trustees, in accordance witreiisis, except as enforcement
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thereof may be limited by bankruptcy, insolvencytrer similar laws affecting creditors' rights geadly and by general principles of equity
(regardless of whether enforceability is considenea proceeding at law or in equity);

(iv) The Common Securities have been duly authdrfee issuance and when issued, delivered andfpaik set forth in the Registration
Statement, will represent validly issued, undividkedieficial interests in the assets of the Trulse iEsuance of the Common Securities is not
subject to preemptive or other similar rights unither Delaware Business Trust Act or the Declaration

(v) The Preferred Securities have been duly autkdrfor issuance and, subject to the qualificasieforth below, when issued, executed,
delivered and paid for in accordance with this Agnent, will represent validly issued, fully paiddamonassessable undivided beneficial
interests in the assets of the Trust; the holdetiseoPreferred Securities will be entitled to Haene limitation of personal liability extended to
stockholders of private corporations for profit @ngzed under the General Corporation Law of théeSthDelaware. Such counsel may state,
however, that the holders of Preferred Securitiag e obligated, pursuant to the Declaration, to

(i) provide indemnity and/or security in connectiwith and pay taxes or governmental charges arfsorg transfers of Preferred Securities
and the issuance of replacement Preferred Seay@tnl (ii) provide security and indemnity in coctiien with requests of or directions to the
Property Trustee to exercise its rights and powader the Declaration. The issuance of the Prafe3ezurities is not subject to preemptivi
other similar rights under the Delaware Act or Beclaration.

(vi) The execution and delivery of this Agreemewntiie Trust and the performance by the Trust oblitggations hereunder, the issuance and
sale of the Preferred Securities by the Trust arccbonsummation of the other transactions contertplay this Agreement will not violate
any provision of Applicable Law or the Declaration to the knowledge of such counsel, any agreemreinstrument binding upon the Trust
as set forth in a schedule to the opinion or adgionent, order or decree of any governmental baglsney or court having jurisdiction over
the Trust as set forth in a schedule to the opireanept such contraventions as would not, indidigwor in the aggregate, have a material
adverse effect on the condition (financial and gtHeusiness, properties, net worth or resultspafrations of the Trust and no Governmental
Approval is required for the performance by thestmf its obligations under this Agreement, thestonmation of the transactions
contemplated hereby or the issuance of the Pref&eeurities, except such as are required pursoatate securities or Blue Sky laws;

(vii) To the knowledge of such counsel based owiitygof responsible officers of the Trust and revief letters
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of counsel to the Trust obtained in connection \pithparation of financial statements, there arkegal or governmental proceedings pending
or threatened against the Trust or to which thesfTou any of its property is subject, that are neglito be described in the Registration
Statement or the Prospectus that are not desaibeehjuired and there are no agreements, contirsaésitures, leases or other instruments of
the Trust that are required to be described irRibgistration Statement or the Prospectus or tddubds an exhibit to the Registration
Statement that are not described or filed as reduy the Act;

(viii) The statements in the Registration Statensert Prospectus under the captions "Textron CapjtRisk Factors," "Description of
Preferred Securities”, "Description of Trust PreddrSecurities", "Description of Junior SubordinbBebentures"”, "Effect of Obligations
Under the Junior Subordinated Debentures and tlaeaBtees”, "Description of Debt Securities" ands&ption of Trust Guarantees" insc
as they describe legal documents or refer to stiesof law or legal conclusions, are accuratepaadent fairly the information required to
be shown;

(ix) Neither the Trust nor Textron is required ®fegistered under the Investment Company Act 4018s amended.

(x) No Governmental Approval is required in conm@ttwith the performance by Textron of its obligais under this Agreement, the
consummation of the transactions contemplated frevethe issuance and sale of the Junior Subortinaebt Securities, or the Guarantees,
except that such counsel need not express anyoopimithis paragraph with respect to state seesritblue sky) laws.

(xi) The Registration Statement, as of its effeztilate, and the Prospectus, as of its date, agpearheir face to be appropriately responsive
in all material respects to the requirements ofAbeand the Rules and Regulations, except thaagh case we express no opinion as to the
financial statements, schedules and other finaacidlstatistical data included therein or excluidhedefrom or the exhibits to the Registration
Statement, including the Form T-1, and we do nstia® any responsibility for the accuracy, complketsror fairness of the statements
contained in the Registration Statement and theg@ius except for those made under the captistes! lin paragraph (viii) above and
paragraph (d)(3) below in the Prospectus insofdhe relate to provisions of documents thereircdesd.

Such counsel has been orally advised by the Corionisisat the Indenture has been qualified undeiTtlist Indenture Act and the
Registration Statement was declared effective utideAct and, such counsel has been advised b§dh@mission that no stop order
suspending the effectiveness of the Registratiate8tent has been issued and, to the best of suciselts knowledge, no
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proceedings for that purpose have been institutedeopending or threatened by the Commission. $aohsel shall also state the date on
which the Prospectus was filed pursuant to Rulél)2dnder the Act.

In addition, such counsel shall state that it tersigipated in conferences with officers and repn¢atives of the Company and the Trust, and
representatives of the independent accountanteea€ompany at which the contents of the Registiéimtement and the Prospectus and
related matters were discussed and, although smafsel is not passing upon, and does not assumeegpgnsibility for, the accuracy,
completeness or fairness of the statements cout@inthe Registration Statement or the Prospectdshave made no independent check or
verification thereof except for those made underdhptions listed in paragraph (viii) above andageaph (d)(3) below in the Prospectus
insofar as they relate to provisions of documemsdin described, on the basis of the foregoindants have come to such counsel's atter
that have led such counsel to believe that thedRagion Statement, at the time it became effectivatained an untrue statement of a
material fact or omitted to state any material facjuired to be stated therein or necessary to Hakstatements therein not misleading or
the Prospectus, as of its date and as of the éagot) contained or contains an untrue statemeatoéterial fact or omitted or omits to state a
material fact necessary in order to make the setsitherein, in light of the circumstances undeictvthey were made, not misleading,
except that such counsel need not express anyoopimibelief with respect to the financial statetagachedules and other financial and
statistical data included therein or excluded tftera or the exhibits to the Registration Statemegmiuding the Form T-1.

For purposes of the foregoing opinion, such counsg} state that (a) "Applicable Law" shall meanydhk laws of the United States, the
Delaware Trust Act and those other laws of theeSthDelaware and the State of New York which, im @xperience, are normally applicable
to transactions of the type contemplated by theddmdting Agreement (but without our having madg apecial investigation as to the
applicability of any specific law, rule or regulati except as specified herein), and (b) "Governaiéiproval” shall mean any consent,
approval, license, authorization or validation@ffiling, recording or registration with, any ganenental authority pursuant to Applicable
Law.

(d) You shall have received on the Closing Datep@inion of Skadden, Arps, Slate, Meagher & Flopgedal tax counsel to the Company
the Trust, dated the Closing Date and addressgduoas Representatives of the several Underwriiethe effect that:

(1) The Trust will be classified as a grantor traistl not as an association taxable as a corpora@amordingly,
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for United States federal income tax purposes, batdter of Preferred Securities will generally lomsidered the owner of an undivided
interest in the Junior Subordinated Debt Securitiesl each holder will be required to include #ngtoss income any original issue discount
accrued with respect to its allocable share ofdtisbordinated Debt Securities.

(2) The Junior Subordinated Debt Securities wiltlassified for United States federal income tasppses as indebtedness of the Company.

(3) Although the discussion set forth in the Praspe under the heading "UNITED STATES TAXATION" doeot purport to discuss all
possible United States federal income tax consempseof the purchase, ownership and dispositionrefeRred Securities, in our opinion such
discussion constitutes, in all material respecfajraand accurate summary of the United Statesriddncome tax consequences of the
purchase, ownership and disposition of Preferredi®és under current law.

(e) You shall have received on the Closing Dategpnion of Michael D. Cahn, Assistant General Gsmir Corporate and Assistant
Secretary for Textron, dated the Closing Date altitessed to you, as Representatives of the sevadarwriters, to the effect that:

(i) Textron is a corporation duly incorporated amdidly existing in good standing under the lawgtef State of Delaware with full corporate
power and authority to own, lease and operateritpgrties and to conduct its business as desciibi@ Registration Statement and the
Prospectus (and any amendment or supplement theradds duly registered and qualified to condtgbusiness and is in good standing in
each jurisdiction or place where the nature oprtsperties or the conduct of its business req@ueh registration or qualification; except
where the failure so to register or qualify doeshmve a material adverse effect on the condifimaucial or other), business, properties, net
worth or results of operations of Textron and itbsidiaries taken as a whole;

(if) Each of the Significant Subsidiaries is a amgtion duly organized and validly existing in gastdnding under the laws of the jurisdiction
of its organization, with full corporate power aaathority to own, lease, and operate its propedrabsto conduct its business as described in
the Registration Statement and the Prospectusalapdmendment or supplement thereto) and is dgigtered and qualified to conduct its
business and is in good standing in each jurismiabir place where the nature of its propertiefierconduct of its business requires such
registration or qualification; except where thduié so to register or qualify does not have a neltadverse effect on the condition (financial
or other), business, properties, net worth or tesafloperations of Textron and its subsidiarié®teas a whole;
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(iii) The Indenture has been duly authorized, exedand delivered by Textron and is a valid andllgdinding agreement of Textron
enforceable against Textron in accordance witteitsis, except as enforcement thereof may be lintiyellankruptcy, insolvency or other
similar laws affecting creditors' rights generallyd by rights of acceleration and the availabiityemedies may be limited by equitable
principles of general applicability, and has bealy djualified under the 1939 Act;

(iv) The Junior Subordinated Debt Securities haaenbduly authorized by the Company and, when egdautd authenticated in accordance
with the provisions of the Indenture and delivetednd paid for by the purchasers thereof, will/akd and binding obligations of the
Company enforceable in accordance with their teantswill be entitled to the benefits of the Indertiexcept as (1) enforceability thereof
may be limited by bankruptcy, insolvency or simikavs affecting the enforcement of creditors' righenerally and (2) rights of acceleration
and the availability of equitable remedies mayibmtéd by equitable principles of general applidigi

(v) The execution, delivery and performance of thigeement, the Declaration, the Guarantee anthttenture and the performance by
Textron of its obligations hereunder and thereunidier extension of the Guarantee, the issuancsaadf the Junior Subordinated
Debentures by Textron and the consummation of therdransactions contemplated by this Agreemelhinat contravene any provision of
applicable law (except as rights to indemnity aodtdgbution under this Agreement may be limiteddpplicable law) or the certificate of
incorporation or by-laws of Textron or, to the kredge of such counsel after due inquiry, any agesgrar instrument binding upon Textron
or its Significant Subsidiaries or any judgementlen or decree of any governmental body, agen@port having jurisdiction over its
subsidiaries, except such contraventions as waatldmdividually or in the aggregate, have a maleatdverse effect on the condition
(financial and other), business, properties, natlwor results of operations of Textron and itssidiaries taken as a whole and (assuming
compliance with applicable state securities anceEBly laws) no consent, approval authorizationrdeoof, or qualification with, any
governmental body or agency is required for thégparance by Textron of its obligations under thigréement, except such as are specified
and have been obtained:;

(vi) The statements in Textron's Annual Report omi10-K under the caption "Legal Proceedings"fasas they describe legal documents
or refer to statements of law or legal conclusi@me,accurate and present fairly the informatiquired to be shown and, to the knowledge of
such counsel, there are no agreements, contradesjtures, leases or other instruments (otherttiase relating to the Trust) that are requ

to be described in the Registration Statement@Ptiospectus or to be filed as an exhibit to thgisketion
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Statement or any Incorporated Document that arelesdribed or filed as required by the Act or tielange Act;

(vii) The Registration Statement and the Prospeaalsany supplements or amendments thereto (efaepie financial statements and the
notes thereto and the schedules and other finamethétatistical data included therein, as to wkieth counsel need not express any opinion)
comply as to form in all material respects with tequirements of the Act; and each of the IncorgaF®ocuments (except for the financial
statements and the notes thereto and the schexhdasther financial and statistical data includeztein, as to which counsel need not exg
any opinion) complies as to form in all materiadpects with the Exchange Act and the rules anda#gos of the Commission thereunder;

(viii) Although counsel has not undertaken,excepbterwise indicated in his opinion, to determimependently, and does not assume any
responsibility for, the accuracy or completenesthefstatements in the Registration Statement, soighsel has participated in the prepare

of the Registration Statement and the Prospectakiding the contents of all Incorporated Documeasl including review and discussior
the contents thereof, and nothing has come totthatmn of such counsel that has caused themlievieehat the Registration Statement
(including the Incorporated Documents) at the tihreeRegistration Statement became effective, oPtlspectus, as of its date and as of the
Closing Date, contained an untrue statement oftenmahfact or omitted to state a material factuieed to be stated therein or necessary to
make the statements therein not misleading oraimaamendment or supplement to the Prospectus,itasdate and as of the Closing Date,
contained any untrue statement of a material faohutted to state a material fact necessary ieworol make the statements therein, in the
light of the circumstances under which they wereleaot misleading (it being understood that sumimeel need express no opinion with
respect to the financial statements and the nberetb and the schedules and other financial ati$tatal data included in the Registration
Statement or the Prospectus or any Incorporatedident).

In rendering the opinion as aforesaid, counsel mByupon an opinion or opinions, each dated thesi@h Date, of other counsel retained by
Textron as to laws of any jurisdiction other thaa tUnited States or the State of New York or thedsal Corporation Law of the State of
Delaware, provided that (1) each such local couissstceptable to the Representatives, (2) su@noa is expressly authorized by each
opinion so relied upon and a copy of each suchiopiis delivered to the Representatives and ifrim and substance satisfactory to them
and their counsel, and (3) counsel shall statkeir bpinion that they believe that they and thel€hwriters are justified in relying thereon. In
rendering the opinions, each counsel may alsoalp matters of
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fact on certificates of responsible officers of Ter and public officials.

(f) You shall have received on the Closing Date@pimion of counsel for the Underwriters, dated @esing Date and addressed to you with
respect to the matters referred to in clausesfid) (viii) (but only as to captions 3, 4, 5, 7 @&dnd "Underwriting" and "Plan of Distributior
of the foregoing paragraph (c), clauses (iii), (iv)

(vii) (but only as to the Registration Statemerd &nospectus) and

(viii) of the foregoing paragraph (e) and such ottedated matters as you may reasonably request.

(9) You shall have received letters addressed tp 8 Representatives of the several Underwrigeic dated the date hereof and the Closing
Date from Ernst & Young LLP, independent certiffeblic accountants, substantially in the forms tefoge approved by you.

(h) (i) There shall not have been any materialéase in the short-term or long-term debt of thesfTou of Textron and its consolidated
subsidiaries taken as a whole from that set farttootemplated in the Registration Statement oPttespectus (or any amendment or
supplement thereto); (ii) there shall not have bearte the respective dates as of which informasayiven in the Registration Statement and
the Prospectus (or any amendment or supplememttt)eexcept as may otherwise be stated in thesRaton Statement and Prospectus (or
any amendment or supplement thereto), any magedigdrse change in the condition (financial or gtHausiness, prospects, properties, net
worth or results of operations of the Trust or ek¥on and its subsidiaries taken as a wholenéijher the Trust nor Textron and its
subsidiaries shall have any liabilities or obligas, direct or contingent (whether or not in thairary course of business), that are material to
the Trust or to Textron and its subsidiaries, takem whole other than those reflected in the Ragjien Statement or the Prospectus (or any
amendment or supplement thereto); and (iv) alf¢ipeesentations and warranties of the Trust andrdmexontained in this Agreement shall
be true and correct on and as of the date herebdarand as of the Closing Date as if made on araf the Closing Date, and you shall have
received a certificate, dated the Closing Datesigded by the Regular Trustees of the Trust irctse of the Trust and by the Executive \
President and Chief Financial Officer and Executfiee President and Treasurer of Textron (or sutblerofficers as are acceptable to you
the case of Textron, to the effect set forth is Béction 8(g) and in Section 8(i) hereof.

() There shall not have been any announcemenhpyraationally recognized statistical rating orgaation", as defined for purposes of Rule
436(g) under the Act, that (i) it is downgrading iating assigned to the Preferred Securitieseofitiast or the rating assigned to the preferred
stock or long term
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debt of Textron, or (ii) it is reviewing any of ducatings with a view to possible downgrading, @hvwegative implications, or direction not
determined.

()) The Trust and Textron shall have, at or printhte Closing Date, performed or complied in altenal respects with any of their respective
agreements herein contained and required to berpsetl or complied with by them hereunder at orrmeahe Closing Date.

(k) Prior to the Closing Date, the Preferred Sdimsrishall have been approved for listing, suliiectotice of issuance, on the New York St
Exchange.

() Each of the Trust and Textron shall have fumai or caused to be furnished to you such furtedificates and documents customary for
transactions similar to those contemplated hergiyoa shall have reasonably requested.

All such opinions, certificates, letters and otecuments will be in compliance with the provisidweseof only if they are satisfactory in fo
and substance to you and your counsel.

Any certificate or document signed by any officéth® Trust or Textron and delivered to you, asrm@sentatives of the Underwriters, or to
counsel for the Underwriters, shall be deemed eesgmtation and warranty by the Trust and Textoogaeich Underwriter as to the statements
made therein.

The several obligations of the Underwriters to pase Additional Preferred Securities hereundesalpgect to the delivery to you on the
Option Closing Date of such documents as you magamably request with respect to the good stanafitige Trust and Textron, to due
authorization and issuance of the Additional Pref@iSecurities, the Guarantee and the Junior Siraded Debentures and other matters
related to the issuance of the Additional PrefeBedurities.

9. EXPENSES. Textron agrees to pay the followingie@and expenses and all other costs and expemsésnit to the performance by the
Trust and Textron of their obligations hereundgrthie preparation, printing (or reproduction), diitig with the Commission of the
registration statement (including financial statamsend exhibits thereto), each Prepricing Prospethe Prospectus, each amendment or
supplement to any of them, this Agreement, thernhde, the Guarantee and the Statement of Eligilalnd Qualification of the Indenture
Trustee, the Institutional Trustee and the Guaeaiiiteistee;

(i) the printing (or reproduction) and delivery¢iuding postage, air freight charges and chargesdunting and packaging) of such copie
the registration statement, each Prepricing Praspgethe Prospectus, the Incorporated Documentsathamendments or supplements to any
of them, as may be reasonably requested for use
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in connection with the offering and sale of thefémed Securities; (iii) the preparation, printifay reproduction), execution and delivery of
the Preferred Securities, the Indenture, the JuBidrordinated Debentures and the Guarantee amehparation, printing, authentication,
issuance and delivery of the Preferred Securitmesiding any stamp taxes in connection with thgioal issuance of the Preferred Securit
(iv) the printing (or reproduction) and deliverytbfs Agreement, the preliminary and supplementaéBky Memoranda and all other
agreements or documents printed (or reproducedylalidered in connection with the offering of theeferred Securities; (v) the registration
of the Preferred Securities under the ExchangeaAdtthe listing of the Preferred Securities onNlegv York Stock Exchange; (vi) the
registration or qualification of the Preferred Sedties and the Guarantee for offer and sale urfikeséecurities or Blue Sky laws of the several
states as provided in Section 5(g) hereof (inclgdive reasonable fees, expenses and disbursenieotsnsel for the Underwriters relating to
the preparation, printing (or reproduction), antiveey of the preliminary and supplemental Blue 3kgmoranda and such registration and
qualification); (vii) the fees and expenses of ittdenture Trustee, the Institutional Trustee, thu@ntee Trustee and the Trustees; (viii) the
fees and expenses associated with obtaining rafiimgke Preferred Securities from nationally raetiagd statistical rating organizations; (ix)
the transportation and other expenses incurred oy dehalf of representatives of the Trust andifbexin connection with presentations to
prospective purchasers of the Preferred Securdied;

(x) the fees and expenses of the accountants ameb(including local and special counsel) for Thest and Textron.

10. EFFECTIVE DATE OF AGREEMENT. This Agreement bti@come effective upon the execution and deliveyeof by the parties
hereto. Until such time as this Agreement shalleha@come effective, it may be terminated by thesfTamd Textron, by notifying you, or by
you, as Representatives of the several Underwritgraotifying the Trust and Textro

If any one or more of the Underwriters shall fairefuse to purchase Preferred Securities whiohtihey are obligated to purchase hereunder
on the Closing Date and the number of Preferredii8&xs which such defaulting Underwriter or Undeters are obligated but fail or refuse
to purchase is not more than one-tenth of the aggeenumber of the Preferred Securities then foupbehased, each non-defaulting
Underwriter shall be obligated, severally, in tmegortion which the number set forth opposite @sie in Schedule | hereto bears to the
aggregate number of Preferred Securities set fiptosite the names of all non-defaulting Underwsita in such other proportion as you
may specify in accordance with Section of the MaAtgreement Among Underwriters of Smith Barney |te.purchase the Preferred
Securities which such defaulting Underwriter or €nwriters are obligated, but failed or refusedptochase.
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If any Underwriter or Underwriters shall fail orfuse to purchase Preferred Securities and the gggr@umber of Preferred Securities with
respect to which such default occurs is more thramtenth of the aggregate number of the Prefereedi8ies then to be purchased and
arrangements satisfactory to you and to the TmudtTaextron for the purchase of such Preferred Steesiby one or more non-defaulting
Underwriters or other party or parties approveqgy and the Trust are not made within 36 hourg afieh default, this Agreement will
terminate without liability on the part of any ndefaulting Underwriter, the Trust or Textron. Iryauch case which does not result in
termination of this Agreement, either you or thestrand Textron shall have the right to postporeQltosing Date but in no event for longer
than seven days, in order that the required chaifgasy, in the Registration Statement and thespectus or any other documents or
arrangements may be effected. Any action takenruhiieparagraph shall not relieve any defaultingderwriter from liability in respect of
any such default of any such Underwriter under ffgseement. The term "Underwriter" as used in fgseement includes, for all purpose:
this Agreement, any party not listed in Scheduierieto who, with your approval and the approvahefTrust and Textron, purchases
Preferred Securities which a defaulting Underwiigesbligated, but fails or refuses, to purchase.

Any notice under this Section 10 may be given tggiem, telecopy or telephone but shall be subsgtyueonfirmed by letter.

11. TERMINATION OF AGREEMENT. This Agreement shib# subject to termination in your absolute disorgtwithout liability on the

part of any Underwriter to the Trust or Textronrmtice to the Trust and Textron, if prior to thev€§ihg Date: (i) trading in securities
generally on the New York Stock Exchange, the An@riStock Exchange or the Nasdaq National Marlkat Bhve been suspended or
materially limited, (ii) a general moratorium onnemercial banking activities in New York or Rhod&alsl shall have been declared by either
federal or state authorities, or (iii) there shmll/e occurred any outbreak or escalation of htiesilor other international or domestic calamity,
crisis or change in political, financial or econembnditions, the effect of which on the finanaizrkets of the United States is such as to
make it, in your judgment, impracticable or inadike to commence or continue the offering of thefétred Securities on the terms set forth
on the cover page of the Prospectus or to enfantracts for the resale of the Preferred Secutityethe Underwriters. Notice of such
termination may be given to the Trust and Textrgdbegram, telecopy or telephone and shall beesuntly confirmed by letter.

12. INFORMATION FURNISHED BY THE UNDERWRITERS. Trstatements set forth in the last paragraph ondlergage, the
stabilization legend on the inside cover page,thedtatements in the first and third paragrapliguthe caption "Underwriting"
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in any Prepricing Prospectus and in the Prospectunstitute the only information furnished by orlwehalf of the Underwriters through you
as such information is referred to in Sections &fix) 7 hereof.

13. MISCELLANEOUS. Except as otherwise providedirctions 5, 10 and 11 hereof, notice given pursigaany provision of this
Agreement shall be in writing and shall be delige{ig if to the Trust or Textron, at the office thie Trust and Textron at 40 Westminster
Street, Providence, Rhode Island 02903, Atteniotecutive Vice President and General Counsel;iif o you, as Representatives of the
several Underwriters, care of Smith Barney IncteAtion: Manager, Investment Banking Department.

This Agreement has been and is made solely fobé¢nefit of the several Underwriters, the Trust, Thastees, Textron, Textron's directors
and officers, and the other controlling personemref to in

Section 7 hereof and their respective successarassigns, to the extent provided herein, and hergterson shall acquire or have any right
under or by virtue of this Agreement. Neither then "successor" nor the term "successors and aSsgrused in this Agreement shall
include a purchaser from any Underwriter of anyhef Preferred Securities in his status as suchhpaes.

14. APPLICABLE LAW; COUNTERPARTS. This Agreementadhbe governed by and construed in accordancetithaws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

This Agreement may be signed in various countespahtich together constitute one and the same ims&tint1 If signed in counterparts, this
Agreement shall not become effective unless at lma@s counterpart hereof shall have been executgdi@livered on behalf of each party
hereto.
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Please confirm that the foregoing correctly setthfthe agreement among the Trust, Textron andeleral Underwriters.
Very truly yours,

TEXTRON CAPITAL |

By

Richard A. Watson, solely as Trustee and not irirfd&vzidual capacity

TEXTRON INC.

By

Name: Richard A. Watson Title: Senior Vice Prestdmrd Treasure

Confirmed as of the date first
above mentioned on behalf of
themselves and the other several
Underwriters named in Schedule |
hereto.

Smith Barney Inc.

Dean Witter Reynolds Inc.

Merrill Lynch, Pierce, Fenner

& Smith Incorporated
PaineWebber Incorporated
Prudential Securities Incorporated

As Representatives of the Several Underwriters

By Smith Barney Inc.

By
Name: Herbert K. Wreschn
Title: Managing Director
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SCHEDULE |

TEXTRON CAPI TAL

Underwriter

Smith Barney |nc.

Dean Wtter Reynolds Inc.

Merrill Lynch, Pierce, Fenner
& Smith Incorporated

Pai neWebber | ncor porat ed

Prudential Securities |ncorporated

Advest, Inc.

Bear, Stearns & Co. Inc.

J.C. Bradford & Co.

Al ex. Brown & Sons | ncorporated

CS First Boston Corporation

JW Charl es Securities, Inc.

Commer zbank Capital Markets Corporation

Cowen & Conpany

Crai gi e | ncorporated

Crowel I, Weedon & Co.

Dai n Bosworth | ncorporated

Davenport & Co. of Virginia, Inc.

Dillon, Read & Co. Inc.

Doft & Co., Inc.

Donal dson, Lufkin & Jenrette
Securities Corporation

A. G Edwards & Sons, Inc.

EVEREN Securities, Inc.

Fahnestock & Co. Inc.

Fi rst Al bany Corporation

First of M chigan Corporation

Furman Selz LLC

Gol dman, Sachs & Co.

Guntal & Co., Incorporated

J.J.B. Hlliard, WL. Lyons, Inc.

I nterstate/Johnson Lane Corporation

Janney Montgonery Scott |nc.

Josepht hal Lyon & Ross Incorporated

Kennedy, Cabot & Conpany Inc.

Legg Mason Wod Wl ker, | ncorporated

Lehman Brothers Inc.

McDonal d & Conpany Securities, Inc.

MG nn, Smth & Co, Inc.

Mor gan Keegan & Comnpany, Inc.

Morgan Stanley & Co. |ncorporated

The Chi o Conpany

A de Di scount Corporation
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2,670, 000
2, 650, 000

2, 650, 000
2, 650, 000
2, 650, 000
90, 000
200, 000
90, 000
200, 000
200, 000
90, 000
90, 000
90, 000
90, 000
90, 000
200, 000
90, 000
200, 000
90, 000

200, 000
200, 000
200, 000
90, 000
90, 000
90, 000
90, 000
200, 000
90, 000
90, 000
90, 000
90, 000
90, 000
90, 000
90, 000
200, 000
90, 000
90, 000
90, 000
200, 000
90, 000
90, 000



Underwriter

Pi per Jaffray Inc.
Princi pal Financial Securities, Inc.
Rauscher Pierce Refsnes, Inc.
Raynmond Janmes & Associates, Inc.
The Robi nson- Hunphrey Conpany, |nc.
Rodman & Renshaw, |nc.
Sal omon Brothers Inc
Scott & Stringfellow, Inc.
Miriel Siebert & Co., Inc.
St ephens | nc.
Stifel, N colaus & Conpany,

I ncor por at ed
Sutro & Co. Incorporated
Tucker Anthony I ncor porated
US d earing Corp.
Ut endahl Capital Partners, L.P.
Wheat, First Securities, Inc.

Yamai chi I nternational (Anmerica), Inc.

-28 -

of Preferred

Nunber

Securities

End of Filing

pmmﬂpl':laia'\[} -

© 2005 | EDGAR Online, Inc.



