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Prospectus
 

Debt Securities

The TJX Companies, Inc. may offer debt securities from time to time, in one or more offerings. This prospectus describes some of the general terms of
these securities. The specific terms of the debt securities to be offered and other information as to the terms and matters related to a specific offering will be
described in one or more prospectus supplements to this prospectus. The prospectus supplements may also add to, update or change the information contained in
this prospectus. This prospectus may not be used to offer or sell any debt securities unless accompanied by a prospectus supplement. You should read carefully
both this prospectus and any prospectus supplement before making your investment decision.

We may offer and sell the debt securities on an immediate, continuous or delayed basis directly to investors or through underwriters, dealers or agents, or
through a combination of these methods at prices and on terms determined at the time of offering. If agents, underwriters or dealers are used to sell the securities,
we will name them and describe their compensation in a prospectus supplement.
  

Investing in these securities involves risks that will be described in “Risk Factors” in the applicable prospectus
supplement.
  

The address of our principal executive offices is 770 Cochituate Road, Framingham, MA 01701, and our telephone number is (508) 390-1000.
  

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is April 29, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC. By using a
shelf registration statement, we may, at any time and from time to time, in one or more offerings, sell the debt securities described in this prospectus. Each time
we offer debt securities using this prospectus, we will provide the specific terms and offering prices and will describe the specific manner in which we will offer
these securities in a supplement to this prospectus. Therefore, if there is any inconsistency between the information in this prospectus and the prospectus
supplement, you should rely on the information in the prospectus supplement.

The applicable prospectus supplement also may contain important information about U.S. federal income tax consequences and, in certain circumstances,
consequences under other countries’ tax laws to which you may become subject if you acquire the debt securities being offered by that prospectus supplement.
You should read carefully this prospectus, any prospectus supplement and the additional information described under the heading “Where You Can Find More
Information.”

We are not making an offer of these debt securities in any jurisdiction where the offer is not permitted. You should not assume that the information in this
prospectus or any applicable prospectus supplement is accurate as of any date other than the date of the document. We have not authorized anyone to provide you
with different information.

In this prospectus, unless otherwise stated or the context otherwise requires, references to “TJX,” “we,” “us” and “our” refer to The TJX Companies, Inc.
and its subsidiaries.

T.J. Maxx, Marshalls, HomeGoods, Winners, HomeSense, T.K. Maxx and Sierra Trading Post are our registered trademarks.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any materials that we file with
the SEC at its Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room
by calling the SEC at (800) 732-0330. Our filings are also available to the public from the website maintained by the SEC at http://www.sec.gov.

The SEC’s rules allow us to “incorporate by reference” the information we file with the SEC, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file
subsequently with the SEC will automatically update and supersede the information included and incorporated by reference in this prospectus. We incorporate by
reference into this prospectus the documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, or the Exchange Act (other than documents or information deemed to have been furnished and not filed in
accordance with SEC rules) after the initial filing of the registration statement that contains this prospectus and prior to the time that we sell all of the securities
offered by this prospectus:
 

 •  our Proxy Statement on Schedule 14A filed on April 25, 2013;
 

 •  our Annual Report on Form 10-K for the year ended February 2, 2013;
 

 •  our Current Report on Form 8-K filed on February 5, 2013; and
 

 •  our Current Report on Form 8-K filed on March 19, 2013.
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You may obtain documents incorporated by reference into this prospectus at no cost by requesting them in writing or telephoning us at the following
address:

The TJX Companies, Inc.
Attn: Global Communications

770 Cochituate Road
Framingham, MA 01701

(508) 390-2323

Copies of these filings are also available, without charge, on our website at http://www.tjx.com. The contents of our website have not been incorporated
into and do not form a part of this prospectus.

This prospectus constitutes a part of a registration statement on Form S-3, referred to herein, including all amendments and exhibits, as the Registration
Statement, that we have filed with the SEC under the Securities Act of 1933, as amended, or the Securities Act. This prospectus does not contain all of the
information contained in the Registration Statement, certain parts of which are omitted in accordance with the rules and regulations of the SEC. We refer you to
the Registration Statement and related exhibits for further information regarding us and our debt securities. The Registration Statement may be inspected at the
SEC at the address set forth above or from the SEC’s website at http://www.sec.gov. Statements contained in this prospectus or in a document incorporated or
deemed to be incorporated by reference herein concerning the provisions of any document filed as an exhibit to the Registration Statement are not necessarily
complete and, in each instance, reference is made to the copy of such document filed as an exhibit to the Registration Statement or otherwise filed with the SEC.
Each such statement is qualified in its entirety by such reference.

THE TJX COMPANIES, INC.

We are the leading off-price apparel and home fashions retailer in the United States and worldwide. Our over 3,000 stores offer a rapidly changing
assortment of quality, fashionable, brand-name and designer merchandise at prices generally 20% to 60% below department and specialty store regular prices,
every day.

Our stores are known for our value proposition of brand, fashion, quality and price and offer a treasure hunt shopping experience through the rapid turn of
inventories relative to traditional retailers. Our goal is to create a sense of excitement and urgency for our customers and encourage frequent customer visits. We
reach a broad range of customers across many income levels and other demographic groups with our value proposition. Our strategies and operating platforms are
synergistic across all of our retail chains. As a result, we are able to leverage our expertise throughout our business, sharing information, best practices, initiatives
and new ideas, and developing talent across our Company. We also leverage the substantial buying power of our businesses in our global relationships with
vendors.

We operate our business in four major divisions: Marmaxx and HomeGoods, both in the U.S., TJX Canada and TJX Europe.

Corporate Information

We are incorporated in the State of Delaware, and our principal executive offices are located at 770 Cochituate Road, Framingham, Massachusetts 01701
and our telephone number is (508) 390-1000.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of our debt securities offered by this
prospectus for general corporate and working capital purposes. General
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corporate and working capital purposes may include repayment of debt, repurchase of shares of our common stock, capital expenditures, payment of dividends,
possible acquisitions and any other purposes that may be stated in any prospectus supplement. The net proceeds may be invested temporarily or applied to repay
short-term or revolving debt until they are used for their stated purpose.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges for each of the periods indicated are as follows:
 

 

  Fiscal Years Ended  

  
February 2,

2013    
January 28,

2012    
January 29,

2011    
January 30,

2010    
January 31,

2009  
Ratio of Earnings to Fixed Charges    9.15     7.82     7.41     7.12     5.54  

For purposes of the ratio of earnings to fixed charges, “earnings” consist of earnings before income taxes, interest and the portions of rentals representative
of the interest factor. “Fixed charges” consist of interest expense (which includes amortization of debt expenses), capitalized interest and the portions of rentals
representative of the interest factor.

DESCRIPTION OF THE DEBT SECURITIES

The following description of the debt securities sets forth the material terms and provisions of the debt securities. The debt securities will be issued under
an indenture, dated as of April 2, 2009, between us and U.S. Bank National Association, a copy of which is an exhibit to the registration statement that contains
this prospectus. The specific terms applicable to a particular issuance of debt securities and any variations from the terms set forth below will be set forth in the
applicable prospectus supplement.

The following is a summary of the material terms and provisions of the indenture and the debt securities. You should refer to the indenture, any
supplemental indenture and the applicable prospectus supplement for complete information regarding the terms and provisions of the indenture, the supplemental
indenture and the debt securities.

General

The debt securities will be our senior unsecured obligations and will rank equal in right of payment to with all of our existing and future indebtedness and
other liabilities that are not, by their terms, expressly subordinated in right of payment to the debt securities.

A prospectus supplement relating to any series of debt securities being offered will include specific terms relating to the offering. Under the indenture, the
specific terms of a particular series of debt securities will include the following:
 

 •  the title of the debt securities;
 

 •  any limit on the amount(s) that may be issued;
 

 •  the person to whom any interest on the debt securities shall be payable if other than the registered holder;
 

 •  the maturity date(s) or the method by which this date or these dates will be determined;
 

 •  the interest rate, if any, or the method of computing the interest rate;
 

 
•  the date or dates from which interest will accrue, or how this date or these dates will be determined, and the interest payment date or dates, if any, and

any related record dates;
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•  the place(s) where payments, if any, will be made on the debt securities and the place(s) where debt securities may be presented for transfer or

exchange;
 

 •  the period or periods within which, the price or prices at which and the terms and conditions on which we may redeem the debt securities;
 

 
•  the period or periods within which, the price or prices at which and the terms and conditions on which we may be required to redeem the debt

securities;
 

 •  any mandatory or optional sinking fund or similar provisions;
 

 •  if other than denominations of $1,000 and integral multiples thereof, the denominations in which any debt securities shall be issuable;
 

 
•  if other than the full principal amount, the portion of the principal amount, or the method by which the portion will be determined, of the debt

securities that will be payable upon declaration of acceleration of the maturity of the debt securities;
 

 
•  if other than United States dollars, the foreign currency or units of two or more foreign currencies in which payment of the principal of (and

premium, if any) or interest on the debt securities may be made;
 

 
•  if the principal of (and premium, if any) or interest on the debt securities is payable, at our election or election of the holders, in a foreign currency or

units of two or more foreign currencies other than that in which the debt securities are stated to be payable, the period or periods within which, and
the terms and conditions, upon which, such election may be made;

 

 •  any index used to determine the amount of payment of the principal of (and premium, if any) or interest on the debt securities;
 

 •  whether the debt securities will be subject to defeasance in advance of the date for redemption or the stated maturity date;
 

 
•  whether the debt securities will be issued in the form of one or more global securities and, if so, the identity of the depositary for the global security

or securities;
 

 •  any additional or different events of default and any change in the right of the trustee or the holders to declare principal due and payable;
 

 •  any additional or different covenants;
 

 •  the form of debt securities; and
 

 •  any other terms of the debt securities.

We will have the ability under the indenture to “reopen” a previously issued series of debt securities and issue additional debt securities of that series or
establish additional terms of that series.

Debt securities may be issued under the indenture as original issue discount securities. An original issue discount security is a security, including any zero-
coupon security, which:
 

 •  is issued at a price lower than the amount payable upon its stated maturity; and
 

 
•  provides that upon redemption or acceleration of the maturity, an amount less than the amount payable upon the stated maturity, shall become due

and payable.

If a series of debt securities is issued as original issue discount securities, the special U.S. federal income tax, accounting and other considerations
applicable to original issue discount securities will be discussed in the applicable prospectus supplement.
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Form, Exchange and Transfer

The debt securities will be issuable as registered securities. The ownership or transfer of debt securities will be listed in the security register described in
the indenture.

The indenture provides that debt securities may be issuable in global form which will be deposited with, or on behalf of, a depositary, identified in an
applicable prospectus supplement. If debt securities are issued in global form, one certificate will represent a large number of outstanding debt securities, which
may be held by separate persons, rather than each debt security being represented by a separate certificate.

If the purchase price, or the principal of, or any premium or interest on any debt securities is payable in, or if any debt securities are denominated in, one or
more foreign currencies, the restrictions, elections, U.S. federal income tax considerations, specific terms and other information will be set forth in the applicable
prospectus supplement.

Unless otherwise specified in the applicable prospectus supplement, debt securities denominated in U.S. dollars will be issued only in denominations of
$1,000 and integral multiples thereof.

Debt securities may be presented for registration of transfer with the applicable form of transfer duly executed, at the office of the Security Registrar, as
defined in the indenture, without service charge and upon payments of any taxes and other governmental charges as described in the indenture. This registration
of transfer or exchange will be effected upon the Security Registrar being satisfied with the documents of title and identity of the person making the request.

A debt security in global form may not be transferred except as a whole by or between the depositary for the debt security and any of its nominees or
successors. If any debt security of a series is issuable in global form, the applicable prospectus supplement will describe:
 

 
•  any circumstances under which beneficial owners of interests in that global debt security may exchange their interests for definitive debt securities of

that series of like tenor and principal amount in any authorized form and denomination,
 

 •  the manner of payment of principal, premium and interest, if any, on that global debt security, and
 

 •  the specific terms of the depositary arrangement with respect to that global debt security.

Payment and Paying Agents

Unless otherwise specified in an applicable prospectus supplement, we will pay principal, any premium and interest on debt securities at the office of the
paying agents we have designated, except that we may pay interest by check mailed to, or wire transfer to the account of, the holder. Unless otherwise specified in
any applicable prospectus supplement, payment of any installment of interest on debt securities will be made to the person in whose name the debt security is
registered at the close of business on the record date for this interest payment.

The paying agents outside the United States initially appointed by us for a series of debt securities will be named in the applicable prospectus supplement.
In addition, we will be required to maintain at least one paying agent in each place of payment for the series.

Consolidation, Merger or Conveyance

We have the ability to merge or consolidate with, or convey, transfer or lease all or substantially all of our property, to another corporation, provided that:
 

 
•  in the case we consolidate with or merge into another corporation or convey, transfer or lease our properties and assets substantially as an entirety to

any person, the corporation formed by such
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consolidation or into which we are merged or the person which acquires by conveyance or transfer, or which leases, our properties and assets
substantially as an entirety is a corporation organized and existing under the laws of the United States of America, any State thereof or the District of
Columbia and expressly assumes, by a supplemental indenture, executed and delivered to the trustee, in form reasonably satisfactory to the trustee,
the due and punctual payment of the principal of (and premium, if any) and interest on all the securities and the performance and observance of every
covenant in the indenture on the part of us to be performed or observed;

 

 
•  immediately after giving effect to such transaction and treating any indebtedness which becomes an obligation of ours or a subsidiary as a result of

such transaction as having been incurred by us or such subsidiary at the time of such transaction, no event of default, and no event which, after notice
or lapse of time or both, would become an event of default, has happened and is continuing; and

 

 
•  we have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that such consolidation, merger, conveyance, transfer

or lease and, if a supplemental indenture is required in connection with such transaction, such supplemental indenture complies with all requirements
of the indenture and that all conditions precedent to the transaction have been complied with.

Events of Default

Unless otherwise specified in the applicable prospectus supplement, the following are events of default with respect to any series of debt securities issued:
 

 
•  default in the payment of any interest upon any security of that series when it becomes due and payable, and continuance of such default for a period

of 30 days;
 

 •  default in the payment of the principal of (or premium, if any, on) any security of that series at its maturity;
 

 •  default in the deposit of any sinking fund payment, when and as due by the terms of a security of that series;
 

 

•  default in the performance, or breach, of any covenant or warranty in the indenture (other than a covenant or warranty a default in whose
performance or whose breach is elsewhere in the indenture specifically dealt with or which has expressly been included in the indenture solely for the
benefit of a series of securities other than the series in respect of which the event of default is being determined), and continuance of such default or
breach for a period of 60 days after there has been given, by registered or certified mail, to us by the trustee or to us and the trustee by the holders of
at least 25% in principal amount of the outstanding securities of that series a written notice specifying such default or breach and requiring it to be
remedied;

 

 

•  a default under any bond, debenture, note or other evidence of or agreement for indebtedness by us (including a default with respect to securities of
any series other than that series) or under any mortgage, indenture or instrument under which there may be issued or by which there may be secured
or evidenced any indebtedness for money borrowed by us (including the indenture), whether such indebtedness exists now or is created in the future,
which default results in such indebtedness in an aggregate principal amount of $50,000,000 or more becoming or being declared due and payable
prior to the date on which it would otherwise have become due and payable, without such acceleration having been rescinded or annulled, within a
period of 10 days after given, by registered or certified mail, to us by the trustee or to us and the trustee by the holders of at least 25% in principal
amount of the outstanding securities of that series a written notice specifying such default and requiring us to cause such acceleration to be rescinded
or annulled;

 

 •  specified events of bankruptcy, insolvency or reorganization; or
 

 •  any other events of default provided with respect to debt securities of that series.
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If an event of default occurs and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of
that series may declare each debt security of that series due and payable immediately by a notice in writing to us, and to the applicable trustee if given by holders.
If an event of default occurs because of specified events in bankruptcy, insolvency or reorganization, the principal amount of each series of debt securities will be
automatically accelerated, without any action by the trustee or any holder thereof.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indenture or to seek other remedies if:
 

 •  the holder has given written notice to the trustee of a continuing event of default;
 

 •  the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request;
 

 •  these holders have offered indemnity reasonably satisfactory to the trustee to institute proceedings as trustee;
 

 •  the trustee does not institute a proceeding within 60 days; and
 

 
•  the trustee has not received written directions inconsistent with the request from the holders of a majority of the principal amount of the outstanding

debt securities of that series during that 60 day period.

We will annually file statements with the trustee regarding our compliance with the covenants in the indenture. The trustee will generally give the holders
of debt securities notice within 90 days of the occurrence of an event of default known to the trustee.

Waiver, Modifications and Amendment

The holders of a majority of the principal amount of the outstanding debt securities of any particular series may, on behalf of the holders of all debt
securities of the series, waive past defaults with respect to that particular series, except for:
 

 •  the payment of the principal of (or premium, if any) or interest on any security of such series; or
 

 
•  defaults relating to any covenants of the indenture which cannot be changed without the consent of each holder of a debt security affected by the

change.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each series affected may, on behalf of the holders of all debt
securities of the series, waive our compliance with some of the restrictive provisions of the indenture.

We and the trustee may amend the indenture with the consent of the holders of a majority of the principal amount of the outstanding debt securities of each
series that is affected. However, without the consent of each affected holder, such changes shall not include the following with respect to debt securities held by a
non-consenting holder:
 

 

•  change the stated maturity of, the principal of, or any installment of principal of or interest on, any security, or reduce the principal amount, the rate
of interest or any premium payable upon the redemption, or reduce the amount of the principal of an original issue discount security due and payable
upon a declaration of acceleration of maturity, or change any place of payment where, or the coin or currency in which, any security or any premium
or the interest is payable, or impair the right to institute suit for the enforcement of any payment on or after the stated maturity (or, in the case of
redemption, on or after the redemption date);

 

 
•  reduce the percentage in principal amount of the outstanding securities of any series, the consent of whose holders is required for any such

supplemental indenture, or the consent of whose holders is
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 required for any waiver (of compliance with certain provisions of the indenture or certain defaults) provided for in the indenture; or
 

 
•  modifying any of the above requirements or the ability to waive certain covenants, except to increase any percentage or to provide that certain other

provisions of the indenture cannot be modified or waived without the consent of the holder of each outstanding security affected.

For purposes of computing the required consents referred to above, the aggregate principal amount of any outstanding debt securities not payable in U.S.
dollars is the amount of U.S. dollars that could be obtained for this principal amount based on the market rate of exchange for the applicable foreign currency or
currency unit as determined by the trustee.

Defeasance and Covenant Defeasance

Unless otherwise specified in the applicable prospectus supplement, subject to certain conditions, we may elect either:
 

 
•  defeasance, whereby we are discharged from any and all obligations with respect to the debt securities, except as may be otherwise provided in the

indenture; or
 

 •  covenant defeasance, whereby we are released from our obligations with respect to certain covenants.

We may do so by depositing with the trustee money, and/or certain government securities which through the payment of principal and interest in
accordance with their terms will provide money in an amount sufficient to pay the principal and any premium and interest on the debt securities, and any
mandatory sinking fund or analogous payments on their scheduled due dates. This type of a trust may only be established if, among other things, we have
delivered to the trustee an opinion of counsel meeting the requirements set forth in the indenture.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.

Information Concerning the Trustee

U.S. Bank National Association is the trustee under the indenture. We may, from time to time, borrow from or maintain deposit accounts and conduct other
banking transactions with U.S. Bank National Association or its affiliates in the ordinary course of business.

PLAN OF DISTRIBUTION

General

The debt securities may be sold:
 

 •  to or through one or more underwriting syndicates represented by managing underwriters;
 

 •  to or through one or more underwriters without a syndicate;
 

 •  through one or more dealers or agents; or
 

 •  to investors directly in negotiated sales or in competitively bid transactions.
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The prospectus supplement for each series of debt securities we sell will describe, to the extent required, information with respect to that offering,
including:
 

 •  the name or names of any underwriters or agents and the respective amounts underwritten;
 

 •  the purchase price and the proceeds to us from that sale;
 

 •  any underwriting discounts and other items constituting underwriters’ compensation;
 

 •  any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers;
 

 •  any securities exchanges on which the securities may be listed; and
 

 •  any material relationships with the underwriters.

Underwriters

If underwriters are used in the sale, we will execute an underwriting agreement with those underwriters relating to the debt securities that we will offer.
Unless otherwise set forth in the applicable prospectus supplement, the obligations of the underwriters to purchase these debt securities will be subject to
conditions and the underwriters will be obligated to purchase all of these debt securities if any are purchased.

The debt securities subject to the underwriting agreement will be acquired by the underwriters for their own account and may be resold by them from time
to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
Underwriters may be deemed to have received compensation from us in the form of underwriting discounts or commissions and may also receive commissions
from the purchasers of these debt securities for whom they may act as agent. Underwriters may sell these debt securities to or through dealers. These dealers may
receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may
act as agent. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
Underwriters, dealers and agents that participate in the distribution of the offered debt securities may be underwriters as defined in the Securities Act and any
discounts or commissions received by them from us and any profit on the resale of the offered securities by them may be treated as underwriting discounts and
commissions under the Securities Act.

Agents

We may also sell any of the debt securities through agents designated by us from time to time. We will name any agent involved in the offer or sale of these
debt securities and will list commissions payable by us to these agents in the applicable prospectus supplement. These agents will be acting on a best efforts basis
to solicit purchases for the period of its appointment, unless we state otherwise in the applicable prospectus supplement.

Direct sales

We may sell any of the debt securities directly to purchasers. In this case, we will not engage underwriters or agents in the offer and sale of the applicable
securities.

Indemnification

We may indemnify underwriters, dealers or agents who participate in the distribution of debt securities against certain liabilities, including liabilities under
the Securities Act, and agree to contribute to payments which these underwriters, dealers or agents may be required to make.
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Certain relationships

Agents, underwriters and dealers may engage in transactions with, or perform services for, us and our respective subsidiaries in the ordinary course of
business.

No assurance of liquidity

The debt securities registered hereby may be a new issue of debt securities with no established trading market. Any underwriters that purchase debt
securities from us may make a market in these debt securities. The underwriters will not be obligated, however, to make a market and may discontinue market-
making at any time without notice to holders of the debt securities. We cannot assure you that there will be liquidity in the trading market for any debt securities
of any series.

VALIDITY OF DEBT SECURITIES

The validity of the debt securities offered by this prospectus and any prospectus supplement will be passed upon for us by Ropes & Gray LLP.

EXPERTS

The consolidated financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year
ended February 2, 2013 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution*

The following table sets forth all fees and expenses payable by the registrant in connection with the issuance and distribution of the debt securities being
registered hereby (other than underwriting discounts and commissions).
 

   
Estimated
Amounts  

SEC registration fee under the Securities Act    (1)(2) 
Printing expenses    (2) 
Legal fees and expenses    (2) 
Rating agency fees    (2) 
Accountants’ fees and expenses    (2) 
Trustee fees and expenses    (2) 
Total    (2) 

 
(1) Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act.
(2) The aggregate amount of these expenses will be reflected in the applicable prospectus supplement.
 
Item 15. Indemnification of Directors and Officers

Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”), as amended, provides that a corporation may indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
his or her conduct was unlawful. Section 145 further provides that a corporation similarly may indemnify any such person serving in any such capacity who was
or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment
in its favor, against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit if
such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and
only to the extent that the Delaware Court of Chancery or such other court in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper. Indemnification provided pursuant to Section 145 is not exclusive of any other rights to which those
seeking indemnification may be entitled to under any bylaw, agreement, disinterested director vote, stockholder vote or otherwise.

Article Eight of the Fourth Amended Certificate of Incorporation of TJX, as amended, provides that TJX shall indemnify each person who is or was a
director or officer of TJX against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement to the maximum extent permitted from
time to time under the DGCL. Article Eight also provides that the indemnification provided thereby shall not be exclusive of any
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other indemnification rights arising under any By-laws, agreement, vote of directors or stockholders or otherwise. In addition, TJX has entered into
indemnification agreements with each of its directors and executive officers which affirm TJX’s obligation to indemnify them to the fullest extent permitted by
law and contain various procedural and other provisions.

Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation to eliminate or limit the personal liability of members of its board of
directors to the corporation or its shareholders for monetary damages for breach of fiduciary duty as a director, provided that the corporation shall not eliminate or
limit the liability of a director for: (i) breaching his or her duty of loyalty to the corporation or its stockholders; (ii) acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law; (iii) paying an unlawful dividend or approving an illegal stock repurchase; or (iv) any transaction
from which the director derived an improper personal benefit.

Article Eight of TJX’s Fourth Amended Certificate of Incorporation, as amended, provides for the elimination of personal monetary liabilities of directors
of TJX for any breach of their fiduciary duties, except as otherwise required under the DGCL.

TJX maintains a directors’ and officers’ liability insurance policy.
 
Item 16. Exhibits

A list of exhibits filed herewith or incorporated by reference is contained in the Index to Exhibits beginning on page E-1, which is incorporated herein by
reference.
 
Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act, to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act, shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act, to any purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of any employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act, and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the town of Framingham, Commonwealth of Massachusetts, on April 29, 2013.
 

THE TJX COMPANIES, INC.

By:  /s/ Scott Goldenberg
 Name: Scott Goldenberg
 Title: Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated
on April 29, 2013.
 
Name     Date

/s/ Carol Meyrowitz*    
Carol Meyrowitz, Chief Executive Officer and Director (Principal Executive Officer)    April 29, 2013

/s/ Scott Goldenberg    
Scott Goldenberg, Chief Financial Officer, Executive Vice President (Principal Financial
and Accounting Officer)    

April 29, 2013

/s/ Zein Abdalla*    
Zein Abdalla, Director    April 29, 2013

/s/ José B. Alvarez*    
José B. Alvarez, Director    April 29, 2013

/s/ Alan M. Bennett*    
Alan M. Bennett, Director    April 29, 2013

/s/ Bernard Cammarata*    
Bernard Cammarata, Chairman of the Board of Directors    April 29, 2013

/s/ David T. Ching*    
David T. Ching, Director    April 29, 2013

/s/ Michael F. Hines*    
Michael F. Hines, Director    April 29, 2013

/s/ Amy B. Lane*    
Amy B. Lane, Director    April 29, 2013

/s/ John F. O’Brien*    
John F. O’Brien, Director    April 29, 2013
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/s/ Willow B. Shire*    
Willow B. Shire, Director    April 29, 2013

*By: /s/ Scott Goldenberg
Name: Scott Goldenberg

Attorney-in-fact pursuant to Power of Attorney
filed herewith

Date: April 29, 2013   
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INDEX TO EXHIBITS
 
Exhibit
Number  Description

  1.1   Underwriting Agreement.*

  4.1
  

Indenture, dated as of April 2, 2009, by and between the registrant and U.S. Bank National Association, incorporated by reference to Exhibit
4.1 of the Registration Statement on Form S-3 filed on April 2, 2009 (File 333-158360).

  5.1   Opinion of Ropes & Gray LLP as to legality of the debt securities.**

12.1   Computation of Ratio of Earnings to Fixed Charges.**

23.1   Consent of PricewaterhouseCoopers LLP.**

23.2   Consent of Ropes & Gray LLP (included in Exhibit 5.1).

24.1   Powers of Attorney.**

25
  

Form T-1 Statement of Eligibility of Trustee under the Trust Indenture Act of 1939, as amended, of U.S. Bank National Association, as
trustee.**

 
* To be filed subsequently on Form 8-K or by post-effective amendment.
** Filed herewith.



   

ROPES & GRAY LLP
PRUDENTIAL TOWER
800 BOYLSTON STREET
BOSTON, MA 02199-3600
WWW.ROPESGRAY.COM

April 29, 2013

The TJX Companies, Inc.
770 Cochituate Road
Framingham, MA 01701

Re: Registration of Debt Securities by The TJX Companies, Inc.

Ladies and Gentlemen:

We have acted as counsel to The TJX Companies, Inc., a Delaware corporation (the “Company”) in connection with the registration statement on Form S-3
(the “Registration Statement”) filed on the date hereof by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities
Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and sale from time to time pursuant
to Rule 415 under the Securities Act of one or more series of senior unsecured debt securities of the Company (the “Debt Securities”), which may be issued under
an Indenture, dated as of April 2, 2009 (the “Base Indenture”), between the Company and U.S. Bank National Association, including any supplemental indenture
related thereto.

In connection with this opinion letter, we have examined such certificates, documents and records and have made such investigation of fact and such
examination of law as we have deemed appropriate in order to enable us to render the opinions set forth herein. In conducting such investigation, we have relied,
without independent verification, upon certificates of officers of the Company, public officials and other appropriate persons.

The opinions expressed herein are limited to matters governed by the laws of the State of New York and the Delaware General Corporation Law.

Based upon and subject to the foregoing and the assumptions, qualifications and limitations set forth below, we are of the opinion that when (i) the terms of
any Debt Securities and their issuance and sale have been duly authorized by all necessary corporate action of the Company and (ii) such Debt Securities have
been duly executed, authenticated and delivered against payment of the purchase price therefor in accordance with the applicable definitive purchase,
underwriting or similar agreement, as contemplated by the Registration Statement, and



The TJX Companies, Inc.  - 2 -  
 
in the manner provided for in the Base Indenture, including any supplemental indenture related thereto, such Debt Securities will constitute valid and binding
obligations of the Company enforceable against the Company in accordance with their respective terms.

In rendering the opinions set forth above, we have assumed that (i) the Registration Statement will have become effective under the Securities Act, a
prospectus supplement will have been prepared and filed with the Commission describing the Debt Securities offered thereby and such Debt Securities will have
been issued and sold in accordance with the terms of such prospectus supplement; (ii) a definitive purchase, underwriting or similar agreement and any applicable
supplemental indenture, pursuant to which such Debt Securities may be issued, will have been duly authorized, executed and delivered by the Company and the
other parties thereto, and the specific terms of such Debt Securities have been duly established in conformity with the applicable underwriting agreement and the
Base Indenture, including any supplemental indenture related thereto, and the certificate of incorporation and bylaws of the Company (if applicable); (iv) at the
time of the issuance of any Debt Securities, the Company will be a validly existing corporation under the law of its jurisdiction of incorporation; and (v) all the
foregoing actions to be taken by the Company are taken so as not to violate any applicable law and so as to comply with any requirement or restriction imposed
by any court or governmental or regulatory body having jurisdiction over the Company or any of its property.

Our opinions set forth above are subject to (a) bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and similar laws affecting the
rights and remedies of creditors generally and (b) general principles of equity. We express no opinion with respect to the applicability of Section 548 of the
federal Bankruptcy Code or any comparable provision of state law. Our opinions are also subject to the qualification that the enforceability of provisions in the
Base Indenture and Debt Securities providing for indemnification or contribution, broadly worded waivers, waivers of rights to damages or defenses, waivers of
unknown or future claims, and waivers of statutory, regulatory or constitutional rights may be limited on public policy or statutory grounds. In addition, we
express no opinion with respect to the enforceability of rights to receive prepayment premiums or the unaccrued portion of original issue discount upon
acceleration of any Debt Securities, in each case to the extent determined to be unreasonable or to constitute a penalty or unmatured interest.

We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the use of our name therein and in the related
prospectus under the caption “Validity of Debt Securities.” By giving the foregoing consent, we do not admit that we come within the category of persons whose
consent is required under Sections 7 of the Securities Act or the rules and regulations of the Commission thereunder.
 

Very truly yours,

/s/ Ropes & Gray LLP
Ropes & Gray LLP
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Exhibit 12.1

The TJX Companies, Inc.
Computation of Ratio of Earnings to Fixed Charges
  (Dollars in millions)
 
   — Fiscal Year Ended —  
   2/2/2013    1/28/2012    1/29/2011    1/30/2010    1/31/2009  

Income from continuing operations:   $1,906.7    $1,496.1    $1,339.5    $1,213.6    $ 914.9  

Add Back:           
Taxes    1,170.7     915.3     824.6     738.0     536.0  
Interest expense    40.8     46.7     49.0     48.5     36.5  
Interest portion of rent expense    328.0     304.1     288.8     269.3     281.0  

    
 

    
 

    
 

    
 

    
 

A) Income before taxes and fixed charges   $3,446.2    $2,762.2    $2,501.9    $2,269.4    $1,768.4  
    

 

    

 

    

 

    

 

    

 

Fixed charges           

Capitalized Interest   $ 7.8    $ 2.6    $ 0.0    $ 0.8    $ 1.6  
Interest expense    40.8     46.7     49.0     48.5     36.5  
Interest portion of rent expense    328.0     304.1     288.8     269.3     281.0  

    
 

    
 

    
 

    
 

    
 

B) Fixed charges   $ 376.6    $ 353.4    $ 337.8    $ 318.6    $ 319.1  
    

 

    

 

    

 

    

 

    

 

Ratio of earnings to fixed charges (A/B)    9.15X     7.82X     7.41X     7.12X     5.54X  
    

 

    

 

    

 

    

 

    

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S-3 of The TJX Companies, Inc. of our report dated April 2, 2013 relating to the financial
statements, financial statement schedule and the effectiveness of internal control over financial reporting of The TJX Companies, Inc., which appear in such
Registration Statement. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Boston, Massachusetts
April 29, 2013



Exhibit 24.1

POWER OF ATTORNEY

The undersigned officers and directors of TJX Companies, Inc. hereby severally constitute and appoint Carol Meyrowitz, Scott Goldenberg, Ann
McCauley and Mary B. Reynolds and each of them singly, as attorney-in-fact for the undersigned, with full power of substitution for, and in the name, place and
stead of the undersigned, to sign and file with the Securities and Exchange Commission under the Securities Act of 1933, as amended, any and all amendments
(including post-effective amendments) and exhibits to the registration statement on Form S-3 with respect to debt securities of the registrant, and any and all
applications and other documents to be filed with the Securities and Exchange Commission pertaining to the registration of the securities covered thereby, and
generally to do all such things in connection therewith in our name and on our behalf in our capacities as indicated to enable the registrant to comply with the
provisions of the Securities Act of 1933 and all requirements of the Securities and Exchange Commission, with full power and authority to do and perform any
and all acts and things whatsoever requisite and necessary or desirable, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.
 

Name      Date

/S/ CAROL MEYROWITZ    April 24, 2013
Carol Meyrowitz, Chief Executive Officer and Director
(Principal Executive Officer)    

/s/ SCOTT GOLDENBERG    April 26, 2013
Scott Goldenberg, Chief Financial Officer, Executive Vice
President (Principal Financial and Accounting Officer)    

/S/ ZEIN ABDALLA    April 24, 2013
Zein Abdalla, Director    

/S/ JOSÉ B. ALVAREZ    April 24, 2013
José B. Alvarez, Director    

/S/ ALAN M. BENNETT    April 24, 2013
Alan M. Bennett, Director    

/S/ BERNARD CAMMARATA    April 24, 2013
Bernard Cammarata, Chairman of the Board of Directors    

[TJX Companies, Inc. Power of Attorney]



/S/ DAVID T. CHING    April 24, 2013
David T. Ching, Director    

/S/ MICHAEL F. HINES    April 24, 2013
Michael F. Hines, Director    

/S/ AMY B. LANE    April 24, 2013
Amy B. Lane, Director    

/S/ JOHN F. O’BRIEN    April 24, 2013
John F. O’Brien, Director    

/S/ WILLOW B. SHIRE    April 24, 2013
Willow B. Shire, Director    

[TJX Companies, Inc. Power of Attorney]



Exhibit 25
   

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM T-1
 

 
STATEMENT OF ELIGIBILITY

UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

 
☐ Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
 

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

 
 

31-0841368
I.R.S. Employer Identification No.

 
800 Nicollet Mall

Minneapolis, Minnesota  55402
(Address of principal executive offices)  (Zip Code)

Karen R. Beard
U.S. Bank National Association

One Federal Street
Boston, MA 02110

(617) 603-6565
(Name, address and telephone number of agent for service)

 
 

The TJX Companies, Inc.
(Issuer with respect to the Securities)

 
 

 
Delaware  04-2207613

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

 
770 Cochituate Road

Framingham, MA  01701
(Address of Principal Executive Offices)  (Zip Code)

 
 

DEBT SECURITIES
(Title of the Indenture Securities)

   



FORM T-1
 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

 a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 
 b) Whether it is authorized to exercise corporate trust powers.

Yes
 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None
 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the

Trustee acts as Trustee.
 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 

 1. A copy of the Articles of Association of the Trustee.*
 

 2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 

 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
 

 4. A copy of the existing bylaws of the Trustee.**
 

 5. A copy of each Indenture referred to in Item 4. Not applicable.
 

 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 

 
7. Report of Condition of the Trustee as of December 31, 2012 published pursuant to law or the requirements of its supervising or examining authority,

attached as Exhibit 7.
 
* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November 15,

2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-166527 filed on May 5, 2010.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national banking
association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to be signed on
its behalf by the undersigned, thereunto duly authorized, all in the City of Boston, Commonwealth of Massachusetts on the 25th of April, 2013.
 

By:  /s/ Karen R. Beard
 Karen R. Beard
 Vice President
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Exhibit 2
 

 
 
Comptroller of the Currency
Administrator of National Banks
  
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this certificate.
 

  

IN TESTIMONY WHEREOF, today, November 28, 2012, I have hereunto
subscribed my name and caused my seal of office to be affixed to these
presents at the U.S. Department of the Treasury, in the City of Washington,
District of Columbia.

  

 

   

  Comptroller of the Currency
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Exhibit 3
 

 
 
Comptroller of the Currency
Administrator of National Banks
  
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE AND FIDUCIARY POWERS

I, John Walsh, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this certificate.
 

  

IN TESTIMONY WHEREOF, today, March 19, 2012, I have hereunto
subscribed my name and caused my seal of office to be affixed to these
presents at the U.S. Department of the Treasury, in the City of Washington,
District of Columbia.

  

 

   

  Acting Comptroller of the Currency
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and Exchange
Commission upon its request therefor.

Dated: April 25, 2013
 

By:  /s/ Karen R. Beard
 Karen R. Beard
 Vice President
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Exhibit 7
U.S. Bank National Association

Statement of Financial Condition
As of 12/31/2012

($000’s)
 
   12/31/2012  
Assets   

Cash and Balances Due From Depository Institutions   $ 8,252,302  
Securities    74,022,528  
Federal Funds    74,234  
Loans & Lease Financing Receivables    219,884,343  
Fixed Assets    5,024,268  
Intangible Assets    12,542,566  
Other Assets    25,288,375  

    
 

Total Assets   $345,088,616  

Liabilities   
Deposits   $253,686,214  
Fed Funds    4,291,213  
Treasury Demand Notes    0  
Trading Liabilities    404,237  
Other Borrowed Money    30,911,125  
Acceptances    0  
Subordinated Notes and Debentures    4,736,320  
Other Liabilities    11,473,186  

    
 

Total Liabilities   $305,502,295  

Equity   
Common and Preferred Stock    18,200  
Surplus    14,133,290  
Undivided Profits    23,981,892  
Minority Interest in Subsidiaries   $ 1,452,939  

    
 

Total Equity Capital   $ 39,586,321  

Total Liabilities and Equity Capital   $345,088,616  
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