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SECURITIES AND 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

November 19, 2001
Date of Report

TEXTRON INC.

(Exact name of registrant as specified in its @rart

Delaware 1-5480 05-0315468
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

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

(401) 4212800

(Registrant's telephone number including area code)

N/A
(Former name or former address, if changed sirstadgport)
Item 5. Other Events

This Current Report on Form 8-K files certain extsilbo the Registration Statement on Form S-3 @83-84599) filed by Textron Inc.,
Textron Capital Il and Textron Capital 11l with ti&=curities and Exchange Commission under the Biesuhct of 1933, as amended, on
August 5, 1999.

Iltem 7. Financial Statements, Pro Forma Financialhformation and Exhibits.

(c) Exhibits:
Exhibit
No. Exhibit

1.2(a) Underwriting Agreement, dated November 15
2001, among Textron Inc. and J.P. Morgan
Securities Inc., Banc of America Securiti es
LLC, Credit Suisse First Boston
Corporation, Banc One Capital Markets,
Inc., Barclays Capital Inc., Fleet
Securities, Inc. and Merrill Lynch, Pierc e,
Fenner & Smith Incorporated, as
underwriters, relating to the offer and

sale of Textron's 6.375% Notes due Novemb er
15, 2008.
1.2(b) Form of Underwriting Agreement, Standard Provisions

(Debt), dated September 15, 1999.

4.7(a) Form of note for Textron's 6.375% Notes d ue
November 15, 2008.

5.2(a) Opinion of Michael D. Cahn, Associate Gen eral
Counsel and Assistant Secretary of Textro n Inc.



23.3(a) Consent of Michael D. Cahn, Associate Gen
Counsel and Assistant Secretary of Textro
(included in Exhibit 5.2(a)).
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Pursuant to the requirements of the Securities &xgé

Act of 1934, the registrant has duly caused thp®reto be signed on its behalf by the undersigm@unto duly authorized.

TEXTRON INC.
(Registrant)

Date: Novenber 19, 2001

/sl  Mary F. Lovejoy

By: Mary F. Lovej oy
Vi ce President and Treasurer
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EXHIBIT 1.2(a)
UNDERWRITING AGREEMENT
November 15, 2001

Textron Inc.
40 Westminster Street
Providence, Rhode Island 02903

Dear Sirs:

We (the "Managers") understand that Textron In@ekaware corporation (the "Company"), proposesgoe and sell $ 300,000,000
aggregate principal amount of its 6.375% Notes2i@8 (the "Offered Securities"). Subject to thenteland conditions set forth herein or
incorporated by reference herein, the Company lyeagbees to sell and the Managers agree to purcbaserally and not jointly, the
principal amounts of the Offered Securities settfapposite their names below at 97.974% of thergpal amount, together with accrued
interest from November 20, 2001 to the date of paynand delivery.

Name Principal Amou nt of Offered Securities
J.P. Morgan Securities Inc. 1 68,000,000
Banc of America Securities LLC Credit 36,000,000
Suisse First Boston 36,000,000
Corporation
Banc One Capital Markets, Inc. 15,000,000
Barclays Capital Inc. 15,000,000
Fleet Securities, Inc. 15,000,000
Merrill Lynch, Pierce, Fenner & 15,000,000

Smith Incorporated

Total: $300,000,000

Upon delivery of the Offered Securities, the Undéevs will make payment therefor at the officesSifnpson Thacher & Bartlett, at 10:00
A.M. (New York time) on November 20, 2001 or atlswther time on November 20, 2001 as shall be daségl by the Managers.

The Offered Securities shall have the followingrter

Maturity: November 15, 2008

Interest Rate: 6.375%

Interest Payment Dates: May 15 and November 15 commencing May 15,
2002

Redemption Provisions: The Company may red eem the Offered
Securities at its o ption, in whole or in

part at any time.

Initial Price to Public: 98.599%, plus accru ed interest, if any,
from November 20, 2 001.

All the provisions contained in the document eetitTextron Inc. Underwriting Agreement Standardvigions (Debt) dated September 15,
1999 (the "Standard Provisions"), a copy of whighttached hereto, are herein incorporated byaederin their entirety and shall be deemed
to be a part of this Agreement to the same extiftauch provisions had been set forth in fulldier except that (i) the definition of
"Significant Subsidiaries" set forth in paragragh ¢f Section VIl and clause (b) of Exhibit A atted thereto, is amended to add Textron

Fastening Systems Inc and (ii) the Prospectus 8uppit shall be filed with the Securities and Exgga@ommission no later than November
16, 2001.

Very truly yours,

J.P. MORGAN SECURITIES INC.
BANC OF AMERICA SECURITIES LLC
CREDIT SUISSE FIRST BOSTON
CORPORATION

BANC ONE CAPITAL MARKETS, INC.
BARCLAYS CAPITAL INC.



Accepted:

TEXTRON INC.

FLEET SECURITIES, INC.
MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED
Acting severally on behalf of
themselves and the several
Underwriters named herein

By: J.P. Morgan Securities Inc.

By: /sl Maria Sramek

Title: Vi ce President

By: /sl Mary F. Lovejoy



EXHIBIT 1.2(b)
TEXTRON INC.

UNDERWRITING AGREEMENT
STANDARD PROVISIONS (DEBT)

Dated: September 15, 1999

From time to time, Textron Inc., a Delaware corpiora(the "Company"), may enter into one or mordemvriting agreements that provide
for the sale of designated securities to the séuederwriters named therein. The standard prongsiet forth herein may be incorporated by
reference in any such underwriting agreement (ard8@dwriting Agreement"). The Underwriting Agreemeantluding the provisions
incorporated therein by reference, is herein reféto as this Agreement. Unless otherwise defiredih, terms defined in the Underwriting
Agreement are used herein as therein defined.

The Company proposes to issue from time to timeg(ijior debt securities (the "Senior Securitiez'he issued pursuant to the provisions of
the Indenture, dated as of September 10, 1999 deetthe Company and The Bank of New York, as Teygtee "Trustee") as the same may
be from time to time amended or supplemented (idehture"); (ii) subordinated debt securities (tBaebordinated Securities") to be issued
pursuant to the provisions of the Indenture, aiidjinior subordinated securities (the "Junior Subnated Securities") to be issued pursuant
to the provisions of the Indenture. The term "Siies" means the Senior Securities, the Subordih@tzurities and the Junior Subordinated
Securities. The Securities will have varying deaitggms, maturities, rates and times of paymennigfest, selling prices and redemption
terms.

The Company has filed with the Securities and ErgeaCommission (the "Commission”) a registrati@eshent including a prospectus
relating to the Securities on Form S-3 (No. 33398)%nd has filed with, or mailed for filing to,etfCommission a prospectus supplement
specifically relating to the Securities offered guant to Rule 424 (the "Offered Securities") urtderSecurities Act of 1933, as amended (the
"Securities Act"). The term "Registration Statenianeans the registration statement as amendee toate of the Underwriting Agreement.
The term "Basic Prospectus” means the prospectlgdied in the Registration Statement. The termspeotus” means the Basic Prospectus
together with the prospectus supplement specificalating to the Offered Securities, as filed wibh mailed for filing to, the Commission
pursuant to Rule 424. The term "preliminary prospgtcmeans any preliminary form of the Prospedciled fwith the Commission pursuant to
Rule 424. As used herein, the terms "Registratiatefhent”, "Basic Prospectus”, "Prospectus” andlifpinary prospectus" shall include in
each case the material, if any, incorporated bsregice therein.

The term "Underwriters' Securities" means the @ffieébecurities to be purchased by the Underwritersiin. The term "Contract Securities"
means the Offered Securities, if any, to be purtigairsuant to the delayed delivery contracts redieto below.

If the Prospectus provides for sales of Offereduiies pursuant to delayed delivery contracts,Gbenpany hereby authorizes the
Underwriters to solicit offers to purchase Conti@eturities on the terms and subject to the caditset forth in the Prospectus pursuant to
delayed delivery contracts substantially in thexfaf Schedule | attached hereto ("Delayed Deliveoptracts") but with such changes the
as the Company may authorize or approve. Delaydigddg Contracts are to be with institutional int@s approved by the Company and of
the types set forth in the Prospectus. On the @jpBiate (as hereinafter defined), the Companypail the Managers as compensation, fo
accounts of the Underwriters, the fee set fortthenUnderwriting Agreement in respect of the ppatiamount of Contract Securities. The
Underwriters will not have any responsibility irspect of the validity or the performance of Delajplivery Contracts.

If the Company executes and delivers Delayed Dsfi@ontracts with institutional investors, the Qaigt Securities shall be deducted from
the Offered Securities to be purchased by the aklarderwriters and the aggregate principal amofififfered Securities to be purchasec
each Underwriter shall be reduced pro rata in prtigroto the principal amount of Offered Securitiet forth opposite each Underwriter's
name in the Underwriting Agreement, except to tkterg that the Managers determine that such reslustiall be otherwise and so advise
Company.

The Company is advised by the Managers that theskiriters propose to make a public offering of thiespective portions of the
Underwriters' Securities as soon after this Agredrigentered into as in the Managers' judgmeatligsable. The terms of the public offer
of the Underwriters' Securities are set forth ia Brospectus.

V.

Payment for the Underwriters' Securities shall laelenby wire transfer of immediately available futmsn account designated by



Company, upon delivery to the Managers for theeetpe accounts of the several Underwriters ofuhderwriters' Securities registered in
such names and in such denominations as the Manslgalt request in writing not less than two fulsmess days prior to the date of
delivery. The time and date of such payment an&sl with respect to the Underwriters' Securities herein referred to as the Closing C

V.
The several obligations of the Underwriters hereuradte subject to the following conditions:
(a) Subsequent to the execution and delivery ofiherwriting Agreement and prior to the Closing®a

(i) no stop order suspending the effectivenesti®Registration Statement shall be in effect, angneceedings for such purpose shall be
pending before or threatened by the Commissionttaer@ shall have been no material adverse chartpe icondition, financial or otherwise,
or in the earnings, business or operations of hm@any and its subsidiaries, taken as a whole, fhanset forth in the Prospectus; and the
Managers shall have received, on the Closing Retertificate, dated the Closing Date and signedrbgxecutive officer of the Company, to
the foregoing effect. Such certificate will als@pide that the representations and warrantieseo€Citimpany contained in this Agreement are
true and correct as of the Closing Date. The dffineking such certificate may rely upon the bediistknowledge as to proceedings pending
or threatened,;

(i) there shall not have occurred any downgradimay,shall any notice have been given of any intelnat potential downgrading or of any
review for a possible change that does not inditaealirection of the possible change, in the gaincorded any of the Company's securities
by any "nationally recognized statistical ratingamization," as such term is defined for purposdsute 436(g)(2) under the Securities Act;
and

(iii) there shall not have occurred any changéadondition, financial or otherwise, or in theréags, business or operations, of the
Company and its subsidiaries, taken as a whole) fhat set forth in the Prospectus, that, in tligjoent of the Managers, is material and
adverse and that makes it, in the judgment of theadders, impracticable to market the Offered Seesrdn the terms and in the manner
contemplated in the Prospectus.

(b) The Managers shall have received on the CloSatg an opinion of counsel for the Company idediin Exhibit A hereto, dated the
Closing Date, to the effect set forth in Exhibit A.

(c) The Managers shall have received on the CldSsig an opinion of counsel for the Underwritesnitified in Exhibit B hereto, dated the
Closing Date, to the effect set forth in Exhibit B.

(d) The Managers shall have received on the CldSetg a letter, dated the Closing Date, in form sulostance satisfactory to the Managers,
from Ernst & Young, independent public accountaotsitaining statements and information of the tyginarily included in accountants'
"comfort letters" to underwriters with respect e financial statements and certain financial imfation contained in or incorporated by
reference into the Registration Statement and thsgectus.

VL.
In further consideration of the agreements of tinelétwriters contained in this Agreement, the Comgmavenants as follows:

(a) To furnish the Managers, without charge, fagnad copies of the Registration Statement inclgdirhibits and materials, if any,
incorporated by reference therein and, during #véod mentioned in paragraph (c) below, as manyesopf the Prospectus, any documents
incorporated by reference therein and any suppl&sverd amendments thereto as the Managers mayhaeddgoequest. The terms
"supplement" and "amendment" or "amend" as usétisnAgreement shall include all documents filedtty Company with the Commission
subsequent to the date of the Basic Prospectus,igoirto the Securities Exchange Act of 1934, aanaled (the "Exchange Act"), which are
deemed to be incorporated by reference in the Bobsg.

(b) Before amending or supplementing the RegistnaBtatement or the Prospectus with respect t@ffezed Securities, to furnish the
Managers a copy of each such proposed amendmenpplement.

(c) If, during such period after the first datetloé public offering of the Offered Securities, aghe opinion of counsel for the Underwriters
the Prospectus is required by law to be delivesiegt,event shall occur as a result of which it isassary to amend or supplement the
Prospectus in order to make the statements thénedine light of the circumstances when the Prospeis delivered to a purchaser, not
misleading, or if it is necessary to amend or seim@nt the Prospectus to comply with law, forthwdthprepare and furnish, at its own
expense, to the Underwriters, either amendmengsplements to the Prospectus so that the statennetiie Prospectus as so amended or
supplemented will not, in the light of the circuarstes when the Prospectus is delivered to a plexhas misleading or so that the Prospe
will comply with law.

(d) To qualify the Offered Securities for offer asale under the securities or Blue Sky laws of gudhdictions as the Managers shall
reasonably request and to pay all expenses (imdueies and disbursements of counsel) in conneatitnsuch qualification and i



connection with the determination of the eligilyildf the Offered Securities for investment under ldws of such jurisdictions as the
Managers may designate.

(e) To make generally available to the Companycsisiy holders as soon as practicable an earnitagsnsent covering a twelweonth perioc
beginning after the date of the Underwriting Agreaim which shall satisfy the provisions of Sectidrfa) of the Securities Act and the
applicable rules and regulations thereunder.

() The Company will, whether or not any sale of thffered Securities is consummated, pay all exgeimident to the performance of its
obligations under this Agreement, including thesfaad disbursements of its accountants and couheetpst of printing and delivery of the
Registration Statement, any preliminary prospedhesProspectus, all amendments thereof and supplsrthereto, the Indenture, this
Agreement and all other documents relating to ffexiag, the cost of preparing, printing, packagargl delivering the Offered Securities, the
fees and disbursements, including fees of coumsrlfred in connection with the qualification ottffered Securities for sale and
determination of eligibility for investment of ti@ffered Securities under the securities or Blue I8kws of each such jurisdiction as the
Agents may reasonably designate, the fees andrdestnents of the Trustee and the fees of any agbatyates the Offered Securities, the
cost of providing any CUSIP or other identificatifam the notes, and the fees and expenses of grosiery for the Offered Securities.

(9) During the period beginning on the date ofltmelerwriting Agreement and continuing to and inahgdthe Closing Date, not to offer, s¢
contract to sell or otherwise dispose of any debtigties of the Company substantially similarite Offered Securities, without the prior
written consent of the Managers.

VII.
The Company represents and warrants to each Unitiertinat:

(a) As of the date hereof, when any amendmentadrégistration Statement becomes effective (inoithe filing of any document
incorporated by reference in the Registration $&tat#), when any supplement to the Prospectuseid filith the Commission and at the date
of delivery by the Company of the Offered Secusiseld hereunder (the "Closing Date"), (i) the Regtion Statement, as amended as of any
such time, and the Prospectus as supplementedaay sfich time, and the Indenture will comply inaditerial respects with the applicable
requirements of the Securities Act, the Trust IndenAct of 1939, as amended (the "Trust Indenfei) and the Exchange Act and the
respective rules thereunder and (ii) neither thgifation Statement, as amended as of any sueh tior the Prospectus as supplemented as
of any such time, will contain any untrue statenwfra material fact or omit to state any matergtfrequired to be stated therein or neces

in order to make the statements therein not migigagirovided that the Company makes no representabr warranties as to (i) that part of
the Registration Statement which shall constitbéeStatement of Eligibility and Qualification (Foifal) under the Trust Indenture Act of 1
Trustee or

(i) the information contained in or omitted frofmet Registration Statement or Prospectus in reliapoa and in conformity with information
furnished in writing to the Company by or on beladlSuch Manager specifically for use in connectioth the preparation of the Registrati
Statement and the Prospectus.

(b) There has not been any material adverse chiartbe condition, financial or otherwise, or in th@rnings, business or operations of the
Company and its subsidiaries, taken as a whole fhat set forth in the Prospectus.

(c) The execution and delivery of, and the perfarcgaby the Company of its obligations under, thiseg®ement have been duly authorized by
the Company, and this Agreement has been duly éa@eund delivered by the Company.

(d) The Indenture has been duly authorized, exdcane delivered by the Company and is a valid andilhg agreement of the Company
enforceable in accordance with its terms, excegnéercement thereof may be limited by bankrupitcgplvency or other similar laws
affecting the enforcement of creditors' rights gatlg and by general principles of equity.

(e) The Offered Securities have been duly authdraed, when executed by the Company, authentidstélde Trustee and issued in
accordance with the Indenture and delivered putsioathe provisions of this Agreement against payntieerefor as described in the
Registration Statement and the Prospectus, wiktitore valid and legally binding obligations oktCompany entitled to the benefits of the
Indenture and enforceable against the Companycdordance with their terms, except as enforceahieyeof may be limited by bankruptcy,
insolvency or other similar laws affecting the exfament of creditors' rights generally and by gehgrinciples of equity and except as rights
of acceleration and the availability of equitatdenedies may be limited by equitable principlesaiayal applicability and except further as
enforcement thereof may be limited by (x) requirateghat a claim with respect to any Offered Seimsridenominated other than in U.S.
dollars (or a foreign currency or currency unitgutent in respect of such claim) be converted int®. dollars at a rate of exchange preval
on a date determined pursuant to applicable lagy)agyovernmental authority to limit, delay or prbhithe making of payments outside the
United States.

(f) The Company is a corporation duly organized ealitlly existing in good standing under the lavishe State of Delaware with full
corporate power and authority to own, lease andatpéts properties and to conduct its businegieasribed in the Registration Statement
and the Prospectus, and is duly registered andfigdaio conduct its business and is in good stagdth each jurisdiction or place where the
nature of its properties or the conduct of its bass requires such registration or qualificatioeeet where the failure so to register or que
does not have a material adverse effect on theittmmdfinancial or other), business, propertiest worth or results of operations of the
Company and its subsidiaries taken as a wit



(9) Each of Bell Helicopter Textron Inc., Textrom&ncial Corporation, Textron Automotive Compang.land The Cessna Aircraft Compi
(collectively, the "Significant Subsidiaries") iarporation duly organized, validly existing amdgiood standing in the jurisdiction of its
incorporation, with full corporate power and authoto own, lease and operate its properties arambitmluct its business as described in the
Registration Statement and the Prospectus, andyisehistered and qualified to conduct its bussnasd is in good standing in each
jurisdiction or place where the nature of its pmigs or the conduct of its business requires sagistration or qualification, except where
failure so to register or qualify does not haveaarial adverse effect on the condition (finanoiabther), business, properties, net worth or
results of operations of the Company and its sudnséd taken as a whole. Except as disclosed iR#ggstration Statement and the
Prospectus, the Company owns of record, directindirectly, all of the outstanding shares of calstock of each of the Significant
Subsidiaries free and clear of any lien, adveramrglsecurity interest, equity or other encumbrance

(h) The execution and delivery of this Agreemert tre Indenture by the Company and the consummafitire transactions contemplated
herein and therein will not contravene any provisib applicable law or the certificate of incorptima or by-laws of the Company or any
other agreement or instrument binding upon the Gomr any of the Company's Significant Subsidg@adeany judgment, order or decres
any governmental body, agency or court having dlict®n over the Company or such Significant Suiasids, except such contraventions as
would not, individually or in the aggregate, havenaterial adverse effect on the condition (finaheieother), business, properties, net worth
or results of operations of the Company and itslidries taken as a whole and no consent, apposaithorization or order of, or
qualification with, any governmental body or agerxyequired for the performance by the Companiysabbligations under this Agreement
or the Indenture, and the consummation of the &etiens contemplated hereby, except such as angedgpursuant to state securities or E
Sky Laws.

() The statements under the captions "DescriptioRebt Securities”, Description of the Notes", ‘dénwriting” and "Plan of Distribution" in
the Prospectus insofar as they constitute a sumaofahys Agreement, the Indenture and the Notadyfaresent the information called for by
Form S-3 with respect to such documents.

() The statements included under the caption "L@gaceedings"” in the Company's Annual Report omFd0-K insofar as they describe
statements of law or legal conclusions are accanadiefairly present the information required toshewn therein as of the date of filing of
such report with the Commission.

VIII.

The Company agrees to indemnify and hold harmlask &nderwriter and each person, if any, who cé;soch Underwriter within the
meaning of either Section 15 of the Securities@cbection 20 of the Exchange Act, from and agangtand all losses, claims, damages and
liabilities caused by any untrue statement or alfegntrue statement of a material fact containgdeérRegistration Statement, any prelimir
prospectus or the Prospectus (if used within tigeset forth in paragraph (c) of Article VI hefemd as amended or supplemented if the
Company shall have furnished any amendments oleugnts thereto), or caused by any omission ogatlemission to state therein a
material fact required to be stated therein or seme/ to make the statements therein not misleadiwgept insofar as such losses, claims,
damages or liabilities are caused by any such ergtatement or omission or alleged untrue stateoramission based upon information
furnished in writing to the Company by any Undetesriexpressly for use therein.

Each Underwriter agrees to indemnify and hold hassithe Company, its directors, its officers wiym she Registration Statement and any
person controlling the Company to the same extethaforegoing indemnity from the Company to edolderwriter, but only with reference
to information relating to such Underwriter furnéghin writing by such Underwriter expressly for uis¢he Registration Statement, any
preliminary prospectus or the Prospectus.

In case any proceeding (including any governmentastigation) shall be instituted involving anyrgen in respect of which indemnity may
be sought pursuant to either of the two precedarggraphs, such person (the "indemnified partyd)l giromptly notify the person against
whom such indemnity may be sought (the "indemndyparty") in writing and the indemnifying party, aprequest of the indemnified party,
shall retain counsel reasonably satisfactory tantdlemnified party to represent the indemnifiedtypand any others the indemnifying party
may designate in such proceeding and shall pafett'eand disbursements of such counsel relatatttooceeding. In any such proceed
any indemnified party shall have the right to netiés own counsel, but the fees and expenses bf smansel shall be at the expense of such
indemnified party unless

(i) the indemnifying party and the indemnified gashall have mutually agreed to the retention ahstounsel or (ii) the named parties to any
such proceeding (including any impleaded partieslude both the indemnifying party and the indemedijparty and representation of both
parties by the same counsel would be inappropdiageto actual or potential differing interests bedw them. It is understood that the
indemnifying party shall not, in connection withygoroceeding or relating proceedings in the sanmisdiction, be liable for the reasonable
fees and expenses of more than one separate firaddition to any local counsel) for all such inaefied parties and that all such fees and
expenses shall be reimbursed as they are inc\8tagh firm shall be designated in writing by the lgers in the case of parties indemnified
pursuant to the second preceding paragraph anaeb@dampany in the case of parties indemnified @msto the first preceding paragraph.
The indemnifying party shall not be liable for essttlement of any proceeding effected without itgten consent but if settled with such
consent or if there be a final judgment for thamil#, the indemnifying party agrees to indemnifye indemnified party from and against any
loss or liability by reason of such settlementuatgment. No indemnifying party shall, without théop written consent of the indemnified
party, effect any settlement of any proceedingspect of which any indemnified party is a partieas such settlement includes an
unconditional release of such indemnified partyrfrall liability on claims that are the subject neastof such proceeding.

If the indemnification provided for in this ArticMlll is unavailable to an indemnified party undee second or third paragraphs herec



insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eauteimnifying party, in lieu of indemnifying

such indemnified party, shall contribute to the amt@aid or payable by such indemnified party assalt of such losses, claims, damages or
liabilities (i) in such proportion as is appropgdb reflect the relative benefits received by@uwenpany on the one hand and the Underwriters
on the other from the offering of the Offered Séoes or

(ii) if the allocation provided by clause (i) abogenot permitted by applicable law, in such prajoor as is appropriate to reflect not only the
relative benefits referred to in clause (i) aboueddso the relative fault of the Company on the band and of the Underwriters on the other
in connection with the statements or omissions twhisulted in such losses, claims, damages ofitiabj as well as any other relevant
equitable considerations. The relative benefiteikax by the Company on the one hand and the Unidersvon the other in connection with
the offering of the Offered Securities shall berded to be in the same proportion as the total reetgeds from the offering of such Offered
Securities (before deducting expenses) receivatidoompany bear to the total underwriting discewamd commissions received by the
Underwriters in respect thereof. The relative fadithe Company on the one hand and of the Und&msron the other shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fatth®womission or alleged omission to sta
material fact relates to information supplied bg @ompany or by the Underwriters and the partedative intent, knowledge, access to
information and opportunity to correct or prevemtis statement or omission.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Article VIII were determined
by pro rata allocation or by any other method tdcaltion which does not take account of the comatitens referred to in the immediately
preceding paragraph. The amount paid or payabnbgdemnified party as a result of the lossesmdadamages and liabilities referred t
the immediately preceding paragraph shall be dedameatiude, subject to the limitations set fortioae, any legal or other expenses
reasonably incurred by such indemnified party inreection with investigating or defending any sucticen or claim. Notwithstanding the
provisions of this Article VIII, no Underwriter shée required to contribute any amount in excdgh® amount by which the total price at
which the Offered Securities underwritten and distied to the public by such Underwriter were adfbto the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of such untrue ogatleintrue statement or omission or
alleged omission. No person guilty of fraudulensmapresentation (within the meaning of Section)ldf(the Securities Act) shall be entitled
to contribution from any person who was not gudfysuch fraudulent misrepresentation. The Undeensitobligations to contribute pursuant
to this Article VIII are several, in proportion the respective principal amounts of Offered Se@sgipurchased by each of such Underwriters,
and not joint.

The indemnity and contribution agreements containdhis Article VIII and the representations andrvanties of the Company in this
Agreement shall remain operative and in full foacel effect regardless of

(i) any termination of this Agreement, (ii) any éstigation made by any Underwriter or on behaHrmf Underwriter or any person
controlling any Underwriter or by or on behalf betCompany, its directors or officers or any persomtrolling the Company and (iii)
acceptance of and payment for any of the OfferexlStées.

IX.

This Agreement shall be subject to terminatiorhim @bsolute discretion of the Managers, by noticergto the Company, if (a) after the
execution and delivery of the Underwriting Agreernand prior to the Closing Date (i) trading genlgrahall have been suspended or
materially limited on or by, as the case may bg,@frthe New York Stock Exchange, the American 8tBgchange, the National Association
of Securities Dealers, Inc., the Chicago Board pfi@s Exchange, the Chicago Mercantile ExchangbeChicago Board of Trade, (ii)
trading of any securities of the Company shall Hasen suspended on any exchange or in any oveetingter market, (iii) a general
moratorium on commercial banking activities in N¥ark shall have been declared by either Federdlew York State authorities, or (iv)
there shall have occurred any outbreak or escalafitostilities or any change in financial marketsany calamity or crisis that, in the
judgment of the Managers, is material and advengg(a) in the case of any of the events specifieclause:

(a)(i) through (iv), such event, singly or togetkéth any other such event, makes it, in the judginoé the Managers, impracticable to market
the Offered Securities on the terms and in the maoontemplated in the Prospectus.

If, on the Closing Date, any one or more of the &mditers shall fail or refuse to purchase the €ffieSecurities which it or they have agreed
to purchase hereunder, and the aggregate prirapaiint of the Offered Securities which such deffiagilUnderwriter or Underwriters agreed
but failed or refused to purchase is not more thratenth of the aggregate principal amount ofQffered Securities, the other Underwriters
shall be obligated severally in the proportionsekhthe amounts of the Offered Securities set fopghosite their names in the Underwriting
Agreement bear to the aggregate principal amoutiteoDffered Securities set forth opposite the raaiall such non-defaulting
Underwriters, or in such other proportions as yay pecify, to purchase the Offered Securities wbigcch defaulting Underwriter or
Underwriters agreed but failed or refused to puseharovided that in no event shall the principabant of the Offered Securities which any
Underwriter has agreed to purchase hereunder beaised pursuant to this Article 1X by an amourdioess of one-ninth of such principal
amount of the Offered Securities without the write®nsent of such Underwriter. If, on the Closirat&) any Underwriter or Underwriters
shall fail or refuse to purchase the Offered Sdiesrivhich it or they agreed to purchase hereuaddrthe aggregate principal amount of the
Offered Securities which such defaulting UnderwrdeUnderwriters agreed but failed or refuseduochase is more than one-tenth of the
aggregate principal amount of the Offered Secwiged arrangements satisfactory to you and thep@oynfor the purchase of such Offered
Securities are not made within 36 hours after slefhult, this Agreement shall terminate withoubilidy on the part of any non-defaulting
Underwriter or of the Company. In any such cadeeeithe Managers or the Company shall have th¢ taghostpone the Closing Date, but in
no event for longer than seven days, in ordertti@tequired changes, if any, in the Registratitateé®nent and in the Prospectus or in any
other documents or arrangements may be effectegadtion taken under this paragraph or any suchitation shall not relieve any
defaulting Underwriter from liability in respect ahy default of such Underwriter under this Agreatne

X.



If this Agreement shall be terminated by the Und@&ess or any of them, because of any failure fugal on the part of the Company to
comply with the terms or to fulfill any of the catidns of this Agreement, or if for any reason @empany shall be unable to perform its
obligations under this Agreement, the Company seilnburse the Underwriters or such Underwriterbase so terminated this Agreement,
with respect to themselves, severally, for all ofipocket expenses (including the fees and disburssnoétheir counsel) reasonably incur
by such Underwriters in connection with the OffeBaturities.

This Agreement may be signed in any number of cparts, each of which shall be an original, with same effect as if the signatures
thereto and hereto were upon the same instrument.

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New York
SCHEDULE |
DELAYED DELIVERY CONTRACT
[insert date]
Dear Sirs:

The undersigned hereby agrees to purchase fronmoreltc., a Delaware corporation (the "Companyti the Company agrees to sell to the
undersigned $ principal amount of the Companyatddtitie of issue] (the "Securities"), offeredthg Company's Prospectus dated

, and Prospectus Supplement dated , , receipt of copies of whiehteareby acknowledged, a
purchase price of of the principadam thereof plus accrued interest and on the éutttrms and conditions set forth in this
contract. The undersigned does not contemplateg&kecurities prior to making payment therefor.

The undersigned will purchase from the Company Bt&siin the principal amounts and on the delivéayes set forth below:

Delivery Date Principal Amount Plus Accrued Interest From:

@ H &~

Each such date on which Securities are to be psechaereunder is hereinafter referred to as avBmwiiDate".

Payment for the Securities which the undersignedalgaeed to purchase on each Delivery Date shatidsie to the Company by wire trans
of immediately available funds to an account destigd by the Company at 10:00 A.M. (New York tima)tbe Delivery Date, upon delivery
to the undersigned of the Securities to be purchbgehe undersigned on the Delivery Date, in sigtominations and registered in such
names as the undersigned may designate by writtelegraphic communication addressed to the Cognpanless than five full business
days prior to the Delivery Date.

The obligation of the undersigned to take deliveirand make payment for the Securities on the [@gfiDate shall be subject to the
conditions that (1) the purchase of Securitiesgtontade by the undersigned shall not at the tintelfery be prohibited under the laws of the
jurisdiction to which the undersigned is subjeal §2) the Company shall have sold, and deliveryl $laave taken place to the underwrit

(the "Underwriters") named in the Prospectus Suppl referred to above of, such part of the Sdesrits is to be sold to them. Promptly
after completion of sale and delivery to the Undéexs, the Company will mail or deliver to the emsigned at its address set forth below
notice to such effect, accompanied by a copy obgirion of counsel for the Company delivered t® tinderwriters in connection therewith.

Failure to take delivery of and make payment faruBities by any purchaser under any other Delayeli/Bry Contract shall not relieve the
undersigned of its obligations under this contract.

This contract will inure to the benefit of and iading upon the parties hereto and their respestimeessors, but will not be assignable by
either party hereto without the written consenthaf other.

If this contract is acceptable to the Companys feiquested that the Company sign the form of aanep below and mail or deliver one of the
counterparts hereof to the undersigned at its addset forth below. This will become a binding cadt, as of the date first above written,
between the Company and the undersigned when swctierpart is so mailed or delivered.

This contract shall be governed by and construettaordance with the laws of the State of New York.

Yours very truly,



(Purchaser)

By:
(Title)
(Address)
Accepted:
TEXTRON INC.
By:
Title:

PURCHASER -- PLEASE COMPLETE AT TIME OF SIGNING

The name and telephone and department of the myiatie of the Purchaser with whom details ofwaeli on the Delivery Date may be
discussed is as follows: (Please Print).

Name Telephone No. Department
(Including Area Code)

EXHIBIT A
OPINION OF ASSOCIATE GENERAL COUNSEL OF THE COMPANY

The opinion of Associate General Counsel of the gamy, to be delivered pursuant to Article V, pasadr (b) of the document entitled
Textron Inc. Underwriting Agreement Standard Priovis (Debt) shall be to the effect that:

(a) the Company is a corporation duly organizedalidly existing in good standing under the lavishe State of Delaware with full
corporate power and authority to own, lease andadpéts properties and to conduct its businesieasribed in the Registration Statement
and the Prospectus, and is duly registered andfigdaio conduct its business and is in good stagdth each jurisdiction or place where the
nature of its properties or the conduct of its bass requires such registration or qualificatioeeet where the failure so to register or que
does not have a material adverse effect on theittmmdfinancial or other), business, propertiest worth or results of operations of the
Company and its subsidiaries taken as a whole,

(b) Each of Bell Helicopter Textron Inc., Textrom&ncial Corporation, Textron Automotive Compang.land The Cessna Aircraft Comp:i
(the "Significant Subsidiaries") is a corporatianydorganized, validly existing and in good stamgin the jurisdiction of its incorporation,
with full corporate power and authority to own,deand operate its properties and to conduct gmbss as described in the Registration
Statement and the Prospectus, and is duly regissere qualified to conduct its business and isomdgstanding in each jurisdiction or place
where the nature of its properties or the conditsdusiness requires such registration or gigaliion, except where the failure so to regi
or qualify does not have a material adverse effadhe condition (financial or other), businesgparties, net worth or results of operation
the Company and its subsidiaries taken as a whole,

(c) the Indenture has been duly authorized, exdcane delivered by the Company and is a valid anditg agreement of the Company
enforceable against the Company in accordanceitsitarms, except as (1) the enforceability theraa§ be limited by bankruptcy,
insolvency or similar laws affecting the enforcemeicreditors' rights generally and (2) rightsagteleration and the availability of equitable
remedies may be limited by equitable principlege@feral applicability, and has been duly qualifieder the Trust Indenture Act,

(d) the Offered Securities have been duly authdrimethe Company and, when executed and authesdigataccordance with the provisions
of the Indenture and delivered to and paid forH®syWnderwriters in accordance with the Underwritkgyeement or by institutional investa
if any, pursuant to Delayed Delivery Contracts) adnstitute valid and legally binding obligatioosthe Company enforceable against the
Company in accordance with their terms and wilehétled to the benefits of the Indenture, exceptla enforceability thereof may be limit
by bankruptcy, insolvency or similar laws affectihg enforcement of creditors' rights generally @)dights of acceleration and the
availability of equitable remedies may be limitgddmuitable principles of general applicabili



(e) the execution and delivery of, and the perforoesby the Company of its obligations under, theéimriting Agreement have been duly
authorized by the Company and the Underwriting &grent has been duly executed and delivered by dngp@ny,

(f) the execution and delivery of, and the perfonggby the Company of its obligations under, th&aped Delivery Contracts, if any, have
been duly authorized by the Company and the Del®gery Contracts, if any, have been duly exedted delivered by the Company, i
are valid and binding agreements of the Compangreeéble in accordance with their respective tearsept as (1) enforceability thereof
may be limited by bankruptcy, insolvency or similawvs affecting the enforcement of creditors' righénerally and (2) rights of acceleration
and the availability of equitable remedies mayiibmtéd by equitable principles of general applidigpi

(9) the execution and delivery of the Underwritihgreement and the Indenture by the Company anddahsummation of the transactions
contemplated therein will not contravene any prioviof applicable law (except as rights to indemiaitd contribution under the
Underwriting Agreement may be limited by applicalaie) or the certificate of incorporation or by-lawf the Company or to such counsel's
knowledge after due inquiry, any other agreemeimgtrument binding upon the Company or any of@epany's Significant Subsidiaries
or any judgment, order or decree of any governnidai@dy, agency or court having jurisdiction ovee thiompany or such Significant
Subsidiaries, except such contraventions as wantidmdividually or in the aggregate, have a maleatverse effect on the condition
(financial or other), business, properties, nettivor results of operations of the Company andiitssidiaries taken as a whole and no
consent, approval or authorization or order ofjwalification with, any governmental body or ageigyequired for the performance by the
Company of its obligations under the Underwritingréement or the Indenture, and the consummatitimeatransactions contemplated
thereby, except such as are required pursuanat® securities or Blue Sky Laws,

(h) the statements in the Prospectus under "Ddgoripf Debt Securities”, "Description of the Ndtg¥lan of Distribution" and
"Underwriting", insofar as such statements contitusummary of the Underwriting Agreement, theehtdre and the Offered Securities,
fairly present the information called for by ForrBSinder the Securities Act with respect to suotudeents,

(i) the statements included under the caption "LBgaceedings” in the Company's Annual Report omFb0-K, insofar as they describe
statements of law or legal conclusions are accanadiefairly present the information required toshewn, as of the date of filing of such
report with the Commission, and

(j) such counsel (1) is of the opinion that eachunent filed pursuant to the Exchange Act and ipoated by reference in the Prospectus
(except as to financial statements contained thenad the notes thereto and the schedules andhbefmancial and statistical data included
therein, as to which such counsel need not expmegs®pinion) complied when so filed as to form limaaterial respects with the Exchange
Act and the rules and regulations thereunder, §8)rto reason to believe that (except for the fiimstatements contained therein and the
notes thereto and the schedules and other finameibbtatistical data included therein, as to wkiath counsel need not express any belief)
any part of the registration statement (includimg documents incorporated by reference therelg} fiith the Commission pursuant to the
Securities Act relating to the Securities, wherhspart became effective, contained any untruersetée of a material fact or omitted to sta
material fact required to be stated therein or ssa®y to make the statements therein not mislea@hdés of the opinion that the Registration
Statement and Prospectus, as amended or supplemiéigplicable, (except as to (x) financial staémts contained therein and the notes
thereto and the schedules and other financial &tidtical data included therein, as to which scohnsel need not express any opinion and
(y) the information, if any, set forth in the Presgus under the caption "United States Income Tans{derations" as to which such counsel
need not express any opinion) comply as to foradlimaterial respects with the Securities Act dmelrules and regulations thereunder an
has no reason to believe that (except for (X) itentcial statements contained therein and the nbéreto and the schedules and other
financial and statistical data included thereinicawhich counsel need not express any belief ghthé information, if any, set forth in the
Prospectus under the caption "United States IncbameConsiderations" as to which such counsel ne¢éxpress any belief) the Registra
Statement and the Prospectus on the date of therlriting Agreement did not, and the Prospectugnasnded or supplemented, if
applicable, on the Closing Date does not, contajnuatrue statement of a material fact or omittidesa material fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not mislgadrovided that such counsel may
state that his opinion and belief is based upomaiticipation in the preparation of the RegistmatStatement and the Prospectus and any
amendment and supplements thereto (including thardents incorporated by reference therein) anevewind discussion of the contents
thereof (including the documents incorporated ligremce therein), but is without independent chackerification except as specified.

Terms capitalized herein and not otherwise defstel have the meanings assigned to them in thedreinc. Underwriting Agreement
Standard Provisions (Debt). In rendering such gpinsuch counsel may rely as to matters of fadheaextent he deems proper, on
certificates of responsible officers of the Compang public officials.

EXHIBIT B
FORM OF OPINION OF COUNSEL FOR THE UNDERWRITERS

The opinion of , counsel for the Wwdéers, to be delivered pursuant to Article Vragraph (c) of the document entitled
Textron Inc. Underwriting Agreement Standard Priovis (Debt) shall be to the effect that:

(a) the Indenture has been duly authorized, exdaitd delivered by the Company and is a valid anditg agreement of the Company
enforceable in accordance with its terms, except as

(1) the enforceability thereof may be limited byhkauptcy, insolvency or similar laws affecting theforcement of creditors' rights generally
and (2) rights of acceleration and the availabidtyquitable remedies may be limited by equitqdvieciples of general applicability, and t



been duly qualified under the Trust Indenture Act,

(b) the Offered Securities, when executed and atitteged in accordance with the provisions of thdehture and delivered to and paid for by
the Underwriters or by institutional investorsaify, pursuant to Delayed Delivery Contracts, wélMalid and binding obligations of the
Company enforceable in accordance with their teantswill be entitled to the benefits of the Indeatiexcept as (1) the enforceability
thereof may be limited by bankruptcy, insolvencysimilar laws affecting the enforcement of creditaights generally and (2) rights of
acceleration and the availability of equitable rdiee may be limited by equitable principles of gahapplicability,

(c) the Underwriting Agreement has been duly alteor, executed and delivered by the Company,

(d) the Delayed Delivery Contracts, if any, haverbduly authorized, executed and delivered by tvagany and are valid and binding
agreements of the Company enforceable in accordaiticgheir respective terms, except as (1) thewefability thereof may be limited by
bankruptcy, insolvency or similar laws affecting thnforcement of creditors' rights generally andi¢thts of acceleration and the availability
of equitable remedies may be limited by equitabieqiples of general applicability,

(e) the statements in the Prospectus under "Deiseripf Debt Securities", "Description of the Ndte$lan of Distribution" and
"Underwriting", insofar as such statements consitusummary of the Underwriting Agreement, theshitdre and the Offered Securities,
fairly present the information called for by ForrBSinder the Securities Act with respect to suatudeents, and

(f) such counsel (1) is of the opinion that the Regtion Statement and Prospectus, as amendegbplesnented, if applicable (except as to
financial statements contained therein, as to whigth counsel need not express any opinion), coagpty form in all material respects with
the Securities Act and the applicable rules andlegigns thereunder and (2) believes that (exaapthe financial statements contained
therein, as to which such counsel need not expmegsdelief) the Registration Statement and thepgatsis on the date of the Underwriting
Agreement did not, and the Prospectus, as amendagplemented, if applicable, on the Closing Rites not, contain any untrue statement
of a material fact or omit to state a material faetessary in order to make the statements thénetime light of the circumstances under wt
they were made, not misleading; provided that @umensel may state that their opinion and belidigised upon their participation in the
preparation of the Registration Statement and tbegectus and any amendments and supplementsotifettetr than the documents
incorporated by reference therein) and review d@ascudsion of the contents thereof (including thewtoents incorporated by reference
therein), but is without independent check or veaiion except as specified.

Terms capitalized herein and not otherwise defstel have the meanings assigned to them in thedreinc. Underwriting Agreement
Standard Provisions (Deb



EXHIBIT 4.7(a)

FORM OF NOTE
FOR TEXTRON'S 6.375% NOTES DUE NOVEMBER 15, 2008

(FACE OF SECURITY)

This Security is a Global Security within the memnof the Indenture hereinafter referred to angggstered in the name of a Depositary or a
nominee of a Depositary. This Global Security istengeable for securities registered in the nangeR#rson other than the Depositary or its
nominee only in the limited circumstances descrilpeithie Indenture and no transfer of this Secupther than a transfer of this Security as a
whole by the Depositary to a nominee of the Depogior by a nominee of the Depository to the Dejpogior another nominee of the
Depository) may be registered except in such lidniecumstances. Every Security delivered uporstegfion of transfer of, in exchange for,
or in lieu of, this Global Security shall be a GiblSecurity subject to the foregoing, except inlimited circumstances described above.

Unless this Certificate is presented by an autkdrizpresentative of The Depository Trust Comparyew York corporation, to the Issuer
its agent for registration of transfer, exchangpayment and any certificate issued is registarédeé name of Cede & Co. or such other n.
as is requested by an authorized representatiVe@bDepository Trust Company (and any payment etmade to Cede & Co. or to such
other entity as is requested by an authorized septative of DTC), ANY TRANSFER, PLEDGE OR OTHERBJEHEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasthuas the registered owner hereof, Cede & Co.ahasterest herein.

EXCEPT AS OTHERWISE PROVIDED HEREIN,

THIS GLOBAL SECURITY MAY BE TRANSFERRED, IN WHOLE B UT
NOT IN PART, ONLY TO ANOTHER NOMINEE OF THE DEPOSIT ORY OR
TO A SUCCESSOR DEPOSITORY OR TO A NOMINEE
OF SUCH SUCCESSOR DEPOSITORY

No. __ CUSIP: 883203BG5 $

TEXTRON INC.
6.375% NOTE DUE November 15, 2008

TEXTRON INC., a corporation duly organized and @&rig under the laws of the State of Delaware (mecailed "Textron," which term
includes any successor corporation under the Indeftereinafter referred to), for value receivesteby promises to pay Cede & Co., as
nominee for the Depository, or registered assitivesprincipal sum of adoll$ ) on November
15, 2008, and to pay interest thereon, accruing fkimvember 20, 2001 or the most recent date irectsy which interest has been paid or
duly provided for at the rate of 6.375% per annumtil the principal hereof is paid or duly provid&d, semiannually in arrears on May 15
and November 15 in each year (each an "InteresnPalyDate") commencing May 15, 2002; provided, hawehat if an Interest Payment
Date should fall on a day that is not a Businesg, Bach Interest Payment Date shall be the follgvday that is a Business Day. The interest
so payable and punctually paid or duly provideddiorany Interest Payment Date will, as providethanIndenture, be paid to the Person in
whose name this Global Security (or one or morel@essor Securities (as defined in the Indentisegistered at the close of business on
May 1 or November 1 (whether or not a Business Dax} preceding such Interest Payment Date (a "Refecord Date") and interest
payable at maturity will be payable to the Persowhom principal shall be payable. Any such intevdsich is payable, but is not punctually
paid or duly provided for on any Interest Paymeatedshall forthwith cease to be payable to the etoietreof on the relevant Regular Record
Date or the Person in whose name this Global Sgonds originally registered, as the case may hé,maay be paid to the Person in whose
name this Global Security (or one or more Predece3scurities) is registered at the close of bissirom a Special Record Date for the
payment of such defaulted interest to be fixed bxtfon or may be paid at any time in any other tdwfanner.

As used herein, the term "Depository" shall meaa Dlepository Trust Company, New York, New York, tew clearing agency or any
successor registered under the Securities Exchactgef 1934, as amended, or other applicable staiutegulation, which in each case, shall
be designated by Textron pursuant to the Indenture.

Payment of the principal and interest on this Gl&@wmcurity will be made at the principal corporafice or agency of the Trustee in the
Borough of Manhattan, The City of New York, New ¥adn such coin or currency of the United Statedoferica as at the time of paymen
legal tender for the payment of public and privdgets; provided that, at the option of Textron,mpawt of interest may be made by check
mailed to the address of the Person entitled thexesuch address shall appear in the Securitysteegi

Unless the certificate of authentication hereontesn executed by the Trustee, directly or thraugAuthenticating Agent by manual
signature of an authorized officer, this Global 8ég shall not be entitled to any benefit under thdenture or be valid or obligatory for any
purpose.

IN WITNESS WHEREOQOF, Textron Inc. has caused thitrimment to be duly executed under its corporaaé se

Dated: November , 2001 TEXTRO N INC.



By:

A ice President and Treasurer

By: Assistant Segreta

Signature Page to Global Security
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is a Global Security of the series design#tedein referred to in the within-mentioned Indeatu

THE BANK OF NEW YORK,
As Trustee

By:

Authorized Signatory
(REVERSE OF SECURITY)

TEXTRON INC.
6.375% NOTE DUE November 15, 2008

This Security is a Global Security evidencing ausig of the duly authorized series of securiti€J extron designated as its 6.375% Notes
due November 15, 2008 (the securities of suchsarie herein called the "Securities"), issued uaddndenture, dated as of September 10,
1999 (herein called the "Indenture"), between Taxtind The Bank of New York, as trustee (hereitedahe "Trustee", which term includes
any successor trustee under the Indenture). Thestef this Security include those stated in, or enpdrsuant to, the Indenture. The Secur
are subject to all such terms, and reference irt@the Indenture, all indentures supplementaktbeand all written instruments of Textron
establishing such terms for a statement of theax rights, limitations of rights, duties andnmnities thereunder of Textron, the Trustee
and the Holders of the Securities and of the tarpm which the Securities are, and are to be, atitated and delivered.

This Global Security is not subject to a mandatmrgptional sinking fund requirement.

The Securities shall be redeemable, at the opfidextron, in whole or in part on any date prioMaturity (the "Redemption Date") at the
Redemption Price (as defined herein), plus accamedunpaid interest on such Notes up to, but radtidting, the Redemption Date. For all
purposes hereof:

"Adjusted Treasury Rate" means, with respect tad¢kdemption of Securities on a Redemption Dateatimial rate equal to the semi-annual
equivalent yield to maturity of the Comparable By Issue, assuming a price for the Comparablastiy Issue (expressed as a percentage
of its principal amount) equal to the ComparableaBury Price for such Redemption Date.

"Comparable Treasury Issue" means, with respettiet@edemption of Securities on a Redemption Dh&elnited States Treasury security
selected by the Quotation Agent as having a mgtodmparable to the remaining term of the Securitiebe redeemed that would be used, at
the time of selection and in accordance with custgrfinancial practice, in pricing new issues ofprate debt securities of comparable
maturity to the remaining term of such Securities.

"Comparable Treasury Price" means, with respetttdaaedemption of Securities on a Redemption Date:

(a) the average of the Reference Treasury Dealetafans for such redemption date, after excludirghighest and lowest such Reference
Treasury Dealer Quotations, or

(b) if the Trustee obtains fewer than three sucteRace Treasury Dealer Quotations, the averagdl sfich Reference Treasury Dealer
Quotations.

"Primary Treasury Dealer" means a primary U.S. Gowent securities dealer in New York City.
"Quotation Agent" means the Reference Treasuryddegipointed by Textron as quotation agent.

"Redemption Price" means the greater of: (a) 100¥%eprincipal amount of Securities to be redeemretb) as determined by the Quotation
Agent, the sum of the present values of the remgiacheduled payments of principal of the Securlieing redeemed and interest on ¢



Securities that would be payable after the Redemiate but for such redemption (not including powtion of such payments of interest
accrued as of the Redemption Date), discounteldeté&kedemption Date on a semi-annual basis (asswarB6§-day year consisting of twelve
30 day months) at the Adjusted Treasury Rate phusasis points.

"Reference Treasury Dealer" means (a) each oMbRgan Securities Inc., Banc of America Securitie€, Credit Suisse First Boston
Corporation and their successors; provided, howehkat if any of the foregoing ceases to be a Pyriiaeasury Dealer, we shall substitute
another Primary Treasury Dealer and

(b) any other Primary Treasury Dealer selectedshy u

"Reference Treasury Dealer Quotations" means, mwipect to each Reference Treasury Dealer an@desenption of Securities on a
Redemption Date, the average, as determined bydrexdf the bid and asked prices for the Compar@®asury Issue (expressed in each
case as a percentage of its principal amount) wélich Reference Treasury Dealer quotes in writnipe trustee at 5:00

p.m., New York City time, on the third business t@jore such Redemption Date.

The notice of redemption of the Securities may sanime the method by which the redemption price kélldetermined rather than state the
actual dollar amount.

If an Event of Default with respect to Securitiéghis series shall occur and be continuing, thegipal of the Securities of this series may be
declared due and payable in the manner and witkftbet provided in the Indenture.

The Indenture permits, with certain exceptionshesdin provided, the amendment thereof and the fication of the rights and obligations
Textron and the rights of the Holders of the Sdimsriof each series to be affected under the lnderstt any time by Textron and the Trustee
with the consent of the Holders of a majority impipal amount of the Securities at the time Oundiiag of each series to be affected. The
Indenture also contains provisions permitting tldddrs of a majority in principal amount of the 8eties of each series at the time
Outstanding, on behalf of the Holders of all Se@siof such series, to waive compliance by Texwih certain provisions of the Indenture
and certain past defaults under the Indenture lagid tonsequences. Any such consent or waiverdytiider of this Global Security shall
conclusive and binding upon such Holder and upbfutare Holders of this Global Security and of ecurity issued upon the registration
of transfer hereof or in exchange hereof or in heveof, whether or not notation of such consenmtaiver is made upon this Global Security.

Without the consent of the Holder of any Securjtiesxtron and the Trustee may enter into one oenmuentures supplemental to the
Indenture to evidence the succession of anothg@ocation to Textron and the assumption by suchessmr of the covenants of Textron in
Indenture or this Global Security, to add to theesmnts of Textron for the benefit of the Holdefalbor any series of Securities, to add
additional Events of Default, to cure any ambiguitycorrect any defect or inconsistency or to makg other provisions with respect to
matters or questions arising under the Indenturietw$hall not adversely affect the interests oftloéders of Securities of any series in any
material respect or for the other purposes set farthe Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth and herein providé transfer of this Global Security is
registrable in the Security Register, upon surrendl¢his Global Security for registration of trédeisat the office or agency of Textron in any
place where the principal of, premium, if any, &merest on this Global Security are payable, @ugorsed by, or accompanied by a written
instrument of transfer in form satisfactory to Trextand the Security Registrar duly executed byHblkler hereof or his attorney duly
authorized in writing, and thereupon a new Globad8ity evidencing the Securities evidenced hereblike tenor and for the same
aggregate principal amount, will be issued to thgighated transfer or transferees; provided, howdvat for so long as any Securities are
evidenced by this Global Security, this Global S#gumay be transferred in whole but not in partlyato another nominee of the Depository
or to a successor Depository selected or approydcektron or to a nominee of such successor Deqrysit

There is no limit on the aggregate principal amafr$ecurities of this series that may be issuetdldxtron. Without notice to or consent of
any Holder of any Securities of this series, Taxtmay, from time to time and at any time, issue sgltladditional Securities of this series
with the same title and terms as this Securitygpkéor the payment of interest accruing priortte issue date of such additional Securities or
except for the first payment of interest followithge issue date of such additional Securities.

The Securities of this series are issuable ontjeimominations of $1,000 or any amount in excesetfievhich is an integral multiple of
$1,000 unless otherwise specified above. As pravidehe Indenture and subject to certain limitasidherein set forth, Securities of this
series are exchangeable for a like aggregate pahaimount of Securities of this series of a défgrauthorized denomination, as requeste
the Holder surrendering the same.

No service charge shall be made for any such ragjist of transfer or exchange of Securities, bation may require payment of a s
sufficient to cover any tax or other governmentearge payable in connection therewith.

Prior to due presentment of this Global Securityrégistration of transfer, Textron, the Trusted any agent of Textron or the Trustee may
treat the Person in whose name this Global Sedsriggistered as the owner hereof for all purposégther or not this Global Security is
overdue, and neither Textron, the Trustee nor anis agent shall be affected by notice to the contra

If at any time the Depository notifies Textron thtas unwilling or unable to continue as Deposjtéor the Securities evidenced hereby or
any time the Depository shall no longer be regéter in good standing under the Securities Exchaay of 1934, as amended, or ot



applicable statue or regulation and a successoosepy is not appointed by Textron within 90 dayter Textron receives such notice or
becomes aware of such condition, as the case mayekeon will execute, and the Trustee will autieate and deliver, Securities in
definitive registered form without coupons, in demieation of $1,000 or any amount in excess thendo€h is an integral multiple of $1,000
(such denominations referred to herein as "autedrégenominations"), of like tenor and in an aggtegaincipal amount equal to the princi
amount of this Global Security in exchange for tBlsebal Security. In addition, Textron may at aimye determine that the Securities
evidenced hereby shall no longer be represented®lpbal Security. In such event Textron will execand the Trustee, upon receipt of an
Officers' Certificate evidencing such determinatiynTextron, will authenticate and deliver Secestin definitive registered form without
coupons, in authorized denominations, and of et and in an aggregate principal amount equiile@rincipal amount of this Global
Security in exchange for this Global Security. Uploa exchange of this Global Security for such &#es in definitive registered form,
without coupons, in authorized denominations, @lisbal Security shall be cancelled by the TrusBssurities in definitive registered form
issued in exchange for this Global Security shalidgistered in such names and in such authorizedmdinations as the Depository, pursuant
to instructions from its direct or indirect parfients or otherwise, shall instruct the Trustee. Tiustee shall deliver such Securities to the
Persons in whose names such Securities are steregis

All terms used in this Global Security that areinled in the Indenture and not herein otherwisengefishall have the meanings assigned to
them in the Indenture.

FOR VALUE RECEIVED, the undersigned hereby seltsigns and transfers unto

(Please insert social security,
tax identification number or other
identifying number of assignee)

(Please print or type name and address, includistppzip code of assignee)

the within Global Security and all rights thereundeereby irrevocably constituting and appointitip@ney to transfer said Global Security on
the books of Textron, with full power of substitutiin the premises.

Dated:

Signature:

Signature guarantee:

NOTE: The signature to this assignment must cooregdgxactly with the name as written upon the fafdhe within Global Security in eve
particular without alteration or enlargement or ahgnge whatsoever and must be guaranteed by aemmirbank or trust company having
its principal office or correspondent in The CifyiNew York or by a member of the New York Stock Bange.



EXHIBIT 5.2(a)

TEXTRON INC.
40 Westminster Street
Providence, Rhode Island 02903

November 19, 2001

Textron Inc.
40 Westminster Street
Providence, Rhode Island 02903

Re: Textron Inc.
Offering of $300,000,000 6.375% Notes due Noveniser2008; Registration Statement on Form S-3 (Redgisn No. 333-84599)

Ladies and Gentlemen:

| am Associate General Counsel and Assistant Segref Textron Inc., a Delaware corporation ("Textl). | have acted as counsel to
Textron in connection with the public offering d3@,000,000 aggregate principal amount of Textr6:1835% Notes due November 15, 2
(the "Notes") pursuant to a Registration Stateroarftorm S-3 (No. 333-84599) filed by Textron, TextCapital Il and Textron Capital Ill
(together with Textron Capital Il, the "Textron Bta") with the Securities and Exchange Commisdios '{Commission™) under the Securit
Act of 1933, as amended (the "Securities Act")Anigust 5, 1999 (the "Registration Statement"). Riegistration Statement relates to the
offering and sale from time to time, pursuant tdeRAL5 of the General Rules and Regulations proatetjunder the Securities Act, of up to
an aggregate offering price of $2,000,000,000 skanred senior debt securities, unsecured subtedidabt securities, unsecured junior
subordinated debt securities, common stock aneépesf stock of Textron, preferred securities oheafcthe Textron Trusts and guarantee
Textron for the benefit of the holders of such prefd securities of the Textron Trusts.

The Notes are being offered pursuant to a prospesttpplement dated November 15, 2001 filed withGbmmission pursuant to Rule 424(b)
(5) of the Securities Act on November 16, 2001 (fPwspectus Supplement"), which supplements Tatnarospectus dated August 11,
1999 (the "Prospectus”). The Notes are to be isanddr the Indenture, dated as of September 1®, bé@ween Textron and The Bank of
New York, as trustee (the "Indenture

This opinion is being furnished in accordance whith requirements of Item 601(b)(5) of RegulatioK 8nder the Securities Act.

In connection with this opinion, | have examine@orals or copies, certified or otherwise identifi® my satisfaction, of: (i) the Restated
Certificate of Incorporation of Textron, as curigrn effect;

(i) the By-Laws of Textron, as currently in effeii) the Registration Statement as filed witle tBommission; (iv) the Prospectus and the
Prospectus Supplement as filed with the Commisgigrthe form of the Notes; (vi) an executed copyhe Indenture; (vii) an executed copy
of the Underwriting Agreement, dated as of Novenitier2001, between Textron and J.P. Morgan Seesiiitic., Banc of America Securities
LLC, Credit Suisse First Boston Corporation, Banme@apital Markets, Inc., Barclays Capital Inced¥ISecurities, Inc. and Merrill Lynch,
Pierce, Fenner & Smith Incorporated; (viii) thet8ment of Eligibility and Qualification under theukt Indenture Act of 1939, as amended,
on Form T-1 of The Bank of New York, as trusteeesmitie Indenture with respect to the Notes; (ixJipent resolutions of Textron's Board
of Directors and committees thereof; and (x) wnitketions of delegates of such committees. | hisgeexamined originals or copies, certit
or otherwise identified to my satisfaction, of suekbords of Textron and such agreements, cerificat public officials, certificates of
officers or other representatives of Textron arw, and such other documents, certificates aratde as | have deemed necessary or
appropriate as a basis for the opinions set fagtieih.

In my examination, | have assumed the legal capaciall natural persons, the genuineness of gfiaures, the authenticity of all documents
submitted to me as originals, the conformity t@oval documents of all documents submitted to meeatified, conformed or photostatic
copies and the authenticity of the originals oftslatter documents. In making my examination ofudoents executed or to be executed by
parties other than Textron, | have assumed thdit pacies had or will have the power, corporatether, to enter into and perform all
obligations thereunder and have also assumed thauthorization by all requisite action, corpomt®ther, and execution and delivery by
such parties of such documents and the validitybanding effect thereof on such parties. In additibhave assumed that the Notes, when
executed, will be executed in substantially thenfeeviewed by me. As to any facts material to thimions expressed herein which | have not
independently established or verified, | have telipon oral or written statements and represemsidd officers and other representatives of
Textron and others.

| am admitted to the bar in the States of New Yamkl Rhode Island, and | express no opinion asettatlis of any jurisdiction other than st
States and the General Corporation Law of the $fdbelaware (including the applicable provisiotishe Delaware Constitution and the
reported judicial interpretations interpreting thdsws). | am not admitted to the practice of lavthie State of Delaware.

Based upon and subject to the foregoing and ther gfialifications set forth herein, it is my opinithat when the Notes (in the form
examined by me) have been duly executed and aithtadt in accordance with the terms of the Indentund in the manner contemplated in
the Prospectus Supplement and have been delivestordance with the Underwriting Agreement aggiagment of the agre-upon



consideration therefor set forth therein, the Net#lsconstitute valid and binding obligations oéXtron, entitled to the benefits of the
Indenture and enforceable against Textron in aegure with their terms, except to the extent th&dreement thereof may be limited by (a)
bankruptcy, insolvency, reorganization, moratorimnother similar laws now or hereafter in effedatiag to creditors' rights generally and
(b) general principles of equity (regardless of thiee enforceability is considered in a proceediniga or in equity).

| hereby consent to the filing of this opinion witie Commission as an exhibit to the Registratimte®nent. | also consent to the referenc
me under the captions "Legal Opinions" in the Regfion Statement and "Legal Matters" in the Prosyse Supplement. In giving such
consent, | do not thereby admit that | am inclushethe category of persons whose consent is redjuineler Section 7 of the Securities Act or
the Regulations.

Very truly yours,

/sl M chael D. Cahn

Associ ate Ceneral Counsel and
Assi stant Secretary

End of Filing
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