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Item 8.01.

Other Events.

Notes Closing
On November 30, 2020, The TJX Companies, Inc. (the “Company”) completed the issuance and sale of (a) $500,000,000 aggregate principal amount of
1.150% notes due 2028 of the Company (the “2028 Notes”) and (b) $500,000,000 aggregate principal amount of 1.600% notes due 2031 of the
Company (the “2031 Notes” and, together with the 2028 Notes, the “Notes”).
The Notes were registered pursuant to an automatically effective shelf registration statement on Form S-3 (Registration Statement No. 333-237461)
under the Securities Act of 1933, as amended, that was filed with the Securities and Exchange Commission on March 30, 2020.
The Notes were issued pursuant to a base indenture (the “Base Indenture”), as supplemented by the fifth supplemental indenture relating to the 2028
Notes (the “Fifth Supplemental Indenture”) and the sixth supplemental indenture relating to the 2031 Notes (the “Sixth Supplemental Indenture”), each
dated November 30, 2020 and executed by and between the Company and U.S. Bank National Association, as trustee. The Company is filing the
executed Fifth Supplemental Indenture and Sixth Supplemental Indenture as exhibits 4.1 and 4.2, respectively, to this Current Report on Form 8-K.
Tender Offer Initial Results
The Company announced on December 2, 2020 the initial results and upsizing, and announced on December 3, 2020 the pricing, of its previously
announced tender offers for certain outstanding debt securities of the Company.
Copies of the press releases are attached as exhibits 99.1 and 99.2 to this Current Report on Form 8-K and are incorporated herein by reference.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
No.

Description

4.1

Fifth Supplemental Indenture, dated as of November 30, 2020 by and between The TJX Companies, Inc. and U.S. Bank National Association,
as Trustee, including the form of Global Note attached as Annex A thereto.

4.2

Sixth Supplemental Indenture, dated as of November 30, 2020 by and between The TJX Companies, Inc. and U.S. Bank National Association,
as Trustee, including the form of Global Note attached as Annex A thereto.

99.1

Press release of The TJX Companies, Inc., dated December 2, 2020.

99.2

Press release of The TJX Companies, Inc., dated December 3, 2020.

104

The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
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THE TJX COMPANIES, INC.
Date: December 3, 2020
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/s/ Alicia Kelly
Name: Alicia Kelly
Title: Executive Vice President, Secretary and General Counsel
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FIFTH SUPPLEMENTAL INDENTURE
FIFTH SUPPLEMENTAL INDENTURE (this “Fifth Supplemental Indenture”), dated as of November 30, 2020, between The TJX
Companies, Inc., a Delaware corporation (the “Company”), and U.S. Bank National Association, as trustee (the “Trustee”).
RECITALS OF THE COMPANY
WHEREAS, the Company and the Trustee executed and delivered an Indenture, dated as of April 1, 2020 (the “Base Indenture,” and
together with this Fifth Supplemental Indenture, the “Indenture”), to provide for the issuance by the Company from time to time of Securities to be
issued in one or more series as provided in the Indenture;
WHEREAS, Section 9.1 of the Base Indenture provides, among other things, that the Company and the Trustee may enter into indentures
supplemental to the Base Indenture, without the consent of any Holders of Securities, to establish the form of any Security, as permitted by Section 2.1
of the Base Indenture, and to provide for the issuance of the Notes (as defined below), as permitted by Section 3.1 of the Base Indenture, and to set forth
the terms thereof;
WHEREAS, the Company desires to execute this Fifth Supplemental Indenture, pursuant to Section 2.1 of the Base Indenture, to establish
the form and, pursuant to Section 3.1 of the Base Indenture, to provide for the issuance, of a series of its senior notes designated as its 1.150% Notes due
2028 (the “Notes”), in an initial aggregate principal amount of $500,000,000. The Notes are a series of securities as referred to in Section 3.1 of the Base
Indenture;
WHEREAS, the Company has requested that the Trustee execute and deliver this Fifth Supplemental Indenture;
WHEREAS, all things necessary have been done by the Company to make this Fifth Supplemental Indenture, when executed and
delivered by the Company, a valid supplement to the Indenture; and
WHEREAS, all things necessary have been done by the Company to make the Notes, when executed by the Company and authenticated
and delivered in accordance with the provisions of the Indenture, the valid obligations of the Company;
NOW, THEREFORE, in consideration of the premises stated herein and the purchase of the Notes by the Holders thereof, the Company
and the Trustee mutually covenant and agree for the equal and proportionate benefit of the respective Holders from time to time of the Notes as follows:
ARTICLE 1
APPLICATION OF FIFTH SUPPLEMENTAL INDENTURE
Section 1.01. Application of Fifth Supplemental Indenture.
Notwithstanding any other provision of this Fifth Supplemental Indenture, all provisions of this Fifth Supplemental Indenture are expressly
and solely for the benefit of the Holders of the Notes, and any such provisions shall not be deemed to apply to any other securities issued under the Base
Indenture and shall not be deemed to amend, modify or supplement the Base Indenture for any purpose other than with respect to the Notes. Unless
otherwise expressly specified, references in this Fifth Supplemental Indenture to specific Article numbers or Section numbers refer to Articles and
Sections contained in this Fifth Supplemental Indenture as they amend or supplement the Base Indenture, and not the Base Indenture or any other
document. All Initial Notes and Additional Notes, if any, shall be treated as a single class for all purposes of this Indenture, including waivers,
amendments, redemptions and offers to purchase.
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ARTICLE 2
DEFINITIONS
Section 2.01. Certain Terms Defined in the Indenture.
For purposes of this Fifth Supplemental Indenture, all capitalized terms used but not defined herein shall have the meanings ascribed to
such terms in the Base Indenture, as amended hereby.
Section 2.02. Definitions. (a) For the benefit of the Holders of the Notes, the following terms shall have the meanings set forth in this
Section 2.02:
“Additional Notes” has the meaning specified in Section 3.02(b) of this Fifth Supplemental Indenture.
“Attributable Debt” in respect of a Sale and Leaseback Transaction means, at the time of determination, the present value (discounted at
the imputed rate of interest of such transaction determined in accordance with U.S. generally accepted accounting principles) of the obligation of the
lessee for net rental payments during the remaining term of the lease included in such arrangement (including any period for which such lease has been
extended or may, at the option of the lessor, be extended). The term “net rental payments” under any lease for any period shall mean the sum of the
rental and other payments required to be paid in such period by the lessee thereunder, not including any amounts required to be paid by such lessee
(whether or not designated as rental or additional rental) on account of maintenance and repairs, insurance, taxes, assessments, water rates or similar
charges required to be paid by such lessee thereunder or any amounts required to be paid by such lessee thereunder contingent upon the amount of sales,
maintenance and repairs, insurance, taxes, assessments, water rates or similar charges.
“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other
disposition (other than by way of merger or consolidation), in one or more series of related transactions, of all or substantially all of the Company’s
assets and the assets of its Subsidiaries, taken as a whole, to any person, other than the Company or one of its Subsidiaries; (2) the consummation of any
transaction (including, without limitation, any merger or consolidation) the result of which is that any person (other than the Company or one of its
wholly owned subsidiaries) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more
than 50% of the Company’s outstanding Voting Stock or other Voting Stock into which the Company’s Voting Stock is reclassified, consolidated,
exchanged or changed, measured by voting power rather than number of shares; or (3) the adoption of a plan relating to the Company’s liquidation or
dissolution.
The term “person”, as used in this definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.
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“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment Banker as
having an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed, to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to
the remaining term of such Notes assuming, for this purpose, the Notes mature on the Par Call Date.
“Comparable Treasury Price” means, with respect to any Redemption Date, (A) the average of the Reference Treasury Dealer Quotations
for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if the Company obtains fewer
than five of such Reference Treasury Dealer Quotations, the average of all such quotations.
“Consolidated Net Tangible Assets” means, at the time of determination, the total amount of assets (less depreciation and valuation
reserves and other reserves and items deductible from the gross book value of specific asset accounts under U.S. generally accepted accounting
principles) that under U.S. generally accepted accounting principles would be included on the Company’s and its Restricted Subsidiaries’ most recent
annual consolidated balance sheet after deducting therefrom (i) amounts that would, in conformity with U.S. generally accepted accounting principles,
be included as current liabilities on such most recent annual consolidated balance sheet (other than (x) the current portion of any Funded Debt, the
current portion of any Finance Lease Obligations and the current portion of operating lease liability, (y) the current portion of accrued interest and (z) the
current portion of current and deferred income taxes), (ii) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and
other like intangibles (other than leasehold costs), which in each such case would be so included on such most recent annual balance sheet, and (iii) all
amounts which would be so included on such most recent annual balance sheet in respect of Investments (less applicable reserves) in Non-Restricted
Subsidiaries in excess of the amount of such Investments as at February 1, 2020.
“Finance Lease” means any lease of property (whether real or personal) classified as a “finance lease” under U.S. generally accepted
accounting principles, but excluding, for the avoidance of doubt, any Operating Leases or any other non-finance leases.
“Finance Lease Obligations” of any Person means the amount of the obligations of such Person under Finance Leases which would be
shown as a liability on a balance sheet of such Person prepared in accordance with U.S. generally accepted accounting principles.
“Funded Debt” of any Person means Indebtedness, whether incurred, assumed or guaranteed, maturing by its terms more than one year
from the date of creation thereof, or that is extendable or renewable at the sole option of the obligor so that it may become payable more than one year
from the date of creation thereof; provided, however, that Funded Debt shall not include (i) obligations created pursuant to leases, (ii) any Indebtedness
or portion thereof maturing by its terms within one year from the time of any computation of the amount of outstanding Funded Debt unless such
Indebtedness shall be extendable or renewable at the sole option of the obligor in such manner that it may become payable more than one year from such
time, or (iii) any Indebtedness for the payment or redemption of which money in the necessary amount shall have been deposited in trust either at or
before the maturity date thereof.
“Global Notes” means the Notes in the form of Global Securities issued to the Depositary or its nominee, substantially in the form of
Exhibit A.
“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.
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“Initial Notes” has the meaning specified in Section 3.02(b) of this Fifth Supplemental Indenture.
“Investment” means and includes any investment in stock, evidences of indebtedness, loans or advances, however made or acquired, but
shall not include the Company’s or any Restricted Subsidiary’s accounts receivable arising from transactions in the ordinary course of business, or any
evidences of indebtedness, loans or advances made in connection with the sale to any Subsidiary of the Company’s or any Restricted Subsidiary’s
accounts receivable arising from transactions in the Company’s or any Restricted Subsidiary’s ordinary course of business.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB– (or the equivalent) by
S&P and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies selected by the Company.
“Moody’s” means Moody’s Investors Service, Inc., and any successor to its rating agency business.
“Mortgage” and “Mortgages” have the meaning specified in Section 4.01(a) of this Fifth Supplemental Indenture.
“Net Proceeds” means the aggregate cash proceeds received by the Company or any of its Restricted Subsidiaries in respect of any Sale
and Leaseback Transaction, net of the direct costs relating to such Sale and Leaseback Transaction, including (i) legal, accounting and investment
banking fees, and brokerage and sales commissions, (ii) any relocation expenses incurred as a result thereof, (iii) taxes paid or payable as a result thereof
(after taking into account any available tax credits or deductions and any tax sharing arrangements), (iv) amounts required to be applied to the
repayment of principal, premium, if any, and interest on Indebtedness secured by the Operating Property disposed of and required to be paid as a result
of such transaction and (v) any deduction of appropriate amounts to be provided by the Company or any Restricted Subsidiary as a reserve in
accordance with U.S. generally accepted accounting principles against any liabilities associated with the Operating Property disposed of in such
transaction and retained by the Company or any Restricted Subsidiary after such sale or other disposition thereof.
“Non-Restricted Subsidiary” means any Subsidiary other than a Restricted Subsidiary.
“Notes” has the meaning specified in the recitals of this Fifth Supplemental Indenture.
“Operating Lease” means any lease of property (whether real or personal) classified as an “operating lease” under U.S. generally accepted
accounting principles.
“Operating Property” means all real property and improvements thereon owned by the Company or a Restricted Subsidiary constituting,
without limitation, any store, warehouse, service center or distribution center wherever located; provided that such term shall not include any store,
warehouse, service center or distribution center that the Company’s Board of Directors (or any authorized committee thereof) declares by resolution not
to be of material importance to the Company’s and its Restricted Subsidiaries’ business taken as a whole. Operating Property is treated as having been
“acquired” on the day the Operating Property is placed in operation by the Company or a Restricted Subsidiary after the later of (a) its acquisition from a
third party, including a Non-Restricted Subsidiary, (b) completion of its original construction or (c) completion of its substantial reconstruction,
renovation, remodeling, expansion or improvement (whether or not constituting an Operating Property prior to such reconstruction, renovation,
remodeling, expansion or improvement).
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“Par Call Date” has the meaning specified in Section 3.03(b) of this Fifth Supplemental Indenture.
“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the Notes or fails to make a
rating of the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the
meaning of Section 3(a)(62) under the Exchange Act selected by the Company as a replacement agency for Moody’s or S&P, or both of them, as the
case may be.
“Rating Event” means the rating on the Notes is lowered by both Rating Agencies and the Notes are rated below an Investment Grade
Rating by both Rating Agencies, in any case on any day during the period (which period will be extended so long as the rating of the Notes is under
publicly announced consideration for a possible downgrade by any of the Rating Agencies) commencing upon the first public notice of the occurrence
of a Change of Control or the Company’s intention to effect a Change of Control and ending 60 days following the consummation of the Change of
Control; provided that a Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a
particular Change of Control (and thus shall not be deemed a Rating Event for purposes of the definition of Change of Control Triggering Event
hereunder) if any of the Rating Agencies making the reduction in rating to which this definition would otherwise apply does not announce or publicly
confirm or inform the Trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time
of the Rating Event).
“Reference Treasury Dealer” means each of BofA Securities, Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC, or their
affiliates that are primary U.S. Government securities dealers, and two other primary U.S. Government securities dealers in the City of New York
selected by us, and their respective successors; provided, however, that if any of the foregoing or their affiliates shall cease to be a primary U.S.
Government securities dealer in The City of New York, we shall substitute therefor another such primary U.S. Government securities dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Company by such Reference Treasury Dealer at 3:30 p.m. New York time on the third Business Day preceding such
Redemption Date.
“Restricted Subsidiary” means any Subsidiary so designated by the Company’s Board of Directors or a duly authorized Officer of the
Company provided that (a) the Company’s Board of Directors or a duly authorized Officer of the Company may, subject to certain limitations, designate
any Non-Restricted Subsidiary as a Restricted Subsidiary and any Restricted Subsidiary as a Non-Restricted Subsidiary and (b) any Subsidiary of which
the majority of the Voting Stock is owned directly or indirectly by one or more Non-Restricted Subsidiaries shall be a Non-Restricted Subsidiary.
“Sale and Leaseback Transaction” has the meaning specified in Section 4.02 of this Fifth Supplemental Indenture.
“Senior Funded Debt” means all of the Company’s Funded Debt (except Funded Debt, the payment of which is expressly subordinated to
the payment of the Notes).
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“S&P” means S&P Global Ratings, a division of S&P Global Inc., and any successor to its rating agency business.
“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semiannual equivalent yield to maturity or
interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.
“Voting Stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date,
the capital stock of such person that is at the time entitled to vote generally in the election of the board of directors of such person.
“Wholly Owned Restricted Subsidiary” means any Restricted Subsidiary, all of the capital stock of which, other than directors’ qualifying
shares and shares required to be issued to foreign nationals under applicable law, is owned by the Company and its other Wholly Owned Restricted
Subsidiaries.
(b) For the benefit of the Holders of the Notes, the definition of “Indebtedness” in Section 1.1 of the Base Indenture shall be amended by
deleting the definition in its entirety and replacing the definition with the following:
“Indebtedness” of any Person means indebtedness for borrowed money and indebtedness under purchase money mortgages or other
purchase money liens or conditional sales or similar title retention agreements, in each case where such indebtedness has been created, incurred, or
assumed by such Person to the extent such indebtedness would appear as a liability upon a balance sheet of such Person prepared in accordance with
U.S. generally accepted accounting principles (as in effect on the issue date of the Notes), guarantees by such Person of such indebtedness, and
indebtedness for borrowed money secured by any mortgage, pledge or other lien or encumbrance upon property owned by such Person, even though
such Person has not assumed or become liable for the payment of such indebtedness (but not exceeding the amount of indebtedness secured by such
mortgage, pledge, lien or encumbrance).
ARTICLE 3
FORM AND TERMS OF THE NOTES
Section 3.01. Form and Dating.
a) The Notes and the Trustee’s certificate of authentication shall be substantially in the form of Exhibit A attached hereto. The Notes shall be
executed on behalf of the Company by an Officer of the Company. The Notes may have notations, legends or endorsements required by law, stock
exchange rules or usage. Each Note shall be dated the date of its authentication. The Notes and any beneficial interest in the Notes shall be in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.
b) The terms and notations contained in the Notes shall constitute, and are hereby expressly made, a part of the Indenture, and the Company and
the Trustee, by their execution and delivery of this Fifth Supplemental Indenture, expressly agree to such terms and provisions and to be bound thereby.
c) Global Notes. The Notes shall be issued initially in the form of fully registered Global Securities (the “Global Notes”), which shall be deposited
on behalf of the purchasers of the Notes represented thereby with The Depository Trust Company, New York, New York (the “Depositary”) and
registered in the name of Cede & Co., the Depositary’s nominee, duly executed by the Company and authenticated by the Trustee.
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d) Book-Entry Provisions. This Section 3.01(d) shall apply only to the Global Notes deposited with or on behalf of the Depositary. The Company
shall execute and the Trustee shall, in accordance with this Section 3.01(d), authenticate and deliver the Global Notes that shall be registered in the name
of the Depositary or the nominee of the Depositary and shall be delivered by the Trustee to the Depositary or pursuant to the Depositary’s instructions.
e) Paying Agent. The Company initially appoints the Trustee as Paying Agent for the payment of the principal of (and premium, if any) and
interest on the Notes and the office of the Trustee at U.S. Bank National Association, One Federal Street, 10th Floor, Boston, Massachusetts 02110, is
hereby designated as the Place of Payment where the Notes may be presented for payment.
Section 3.02. Terms of the Notes. The following terms relating to the Notes are hereby established:
a) Title. The Notes shall constitute a series of Securities having the title “1.150% Notes due 2028”.
b) Principal Amount. The aggregate principal amount of the Notes that may be initially authenticated and delivered under the Indenture (the
“Initial Notes”) shall be $500,000,000 (except for Notes authenticated and delivered upon registration of, transfer of, or in exchange for, or in lieu of,
other Notes pursuant to Sections 3.4, 3.5, 3.6, 9.6 or 11.7 of the Base Indenture). The Company may from time to time, without the consent of the
Holders of Notes, issue additional Notes (in any such case “Additional Notes”) having the same ranking and the same interest rate, Maturity and other
terms as the Initial Notes. Any Additional Notes and the Initial Notes shall constitute a single series under the Indenture and all references to the Notes
shall include the Initial Notes and any Additional Notes unless the context otherwise requires.
c) Maturity Date. The entire outstanding principal amount of the Notes shall be payable on May 15, 2028.
d) Interest Rate. The rate at which the Notes shall bear interest shall be 1.150% per annum; the date from which interest shall accrue on the Notes
shall be November 30, 2020, or the most recent Interest Payment Date to which interest has been paid or provided for; the Interest Payment Dates for the
Notes shall be May 15 and November 15 of each year, beginning May 15, 2021; the interest so payable, and punctually paid or duly provided for, on any
Interest Payment Date, will be paid, in immediately available funds, to the Persons in whose names the Notes (or predecessor Notes) are registered
(which shall initially be the Depositary) at the close of business on the Regular Record Date for such interest, which shall be the May 1 or November 1,
as the case may be, preceding such Interest Payment Date. Interest shall be computed on the basis of a 360-day year comprised of twelve 30-day
months. For so long as the Notes are represented in global form by one or more Global Securities, all payments of principal (and premium, if any) and
interest shall be made by wire transfer of immediately available funds to the Depositary or its nominee, as the case may be, as the registered owner of
the Global Security representing such Notes. In the event that definitive Notes shall have been issued, all payments of principal (and premium, if any)
and interest shall be made by wire transfer of immediately available funds to the accounts of the registered Holders thereof; provided, that the Company
may elect to make such payments at the office of the Paying Agent in The City of Boston, Massachusetts; and provided further, that the Company may
at its option pay interest by check to the registered address of each Holder of a definitive Note.
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e) Currency. The currency of denomination of the Notes is United States Dollars. Payment of principal of and interest and premium, if any, on the
Notes shall be made in United States Dollars.
f) Sinking Fund. The Notes are not subject to any sinking fund.
Section 3.03. Optional Redemption.
a) The provisions of Article XI of the Base Indenture, as supplemented by the provisions of this Fifth Supplemental Indenture, shall apply to the
Notes.
b) The Notes shall be redeemable as a whole or in part, at the Company’s option, at any time and from time to time at the following Redemption
Prices:
(i) upon redemption prior to March 15, 2028 (the “Par Call Date”), the Company shall pay a Redemption Price equal to the greater of
(i) 100% of the principal amount of the Notes to be redeemed and (ii) the sum of the present values of the remaining scheduled payments
of principal and interest thereon (exclusive of interest accrued and unpaid to the Redemption Date) that would be due if the Notes matured
on the Par Call Date, discounted to the Redemption Date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months) at the Treasury Rate plus 10 basis points, plus in each case accrued and unpaid interest thereon to, but not including, the
Redemption Date; and
(ii) upon redemption on and after the Par Call Date, the Company shall pay a Redemption Price equal to 100% of the aggregate
principal amount of the Notes being redeemed, plus accrued and unpaid interest thereon, if any, to, but not including, the Redemption
Date.
Further, installments of interest on the Notes to be redeemed that are due and payable on the Interest Payment Dates falling on or prior to a Redemption
Date shall be payable on the Interest Payment Date to the registered Holders as of the close of business on the relevant Regular Record Date for the
Notes.
Section 3.04. Repurchase of Notes upon a Change of Control.
a) If a Change of Control Triggering Event occurs with respect to the Notes, unless the Company has exercised its option to redeem the Notes as
provided in Section 3.03 hereof, the Company shall make an offer (a “Change of Control Offer”) to each Holder of the Notes to repurchase all or any
part (equal to any integral multiple of $1,000, such that any remaining portion held by such Holder is at least $2,000) of that Holder’s Notes on the terms
set forth in this Section 3.04 and in the Notes. In a Change of Control Offer, the Company shall offer payment in cash equal to 101% of the aggregate
principal amount of Notes repurchased, plus accrued and unpaid interest, if any, on the Notes repurchased to the date of repurchase (a “Change of
Control Payment”). Within 30 days following any Change of Control Triggering Event or, at the Company’s option, prior to any Change of Control, but
after public announcement of the transaction that constitutes or may constitute the Change of Control, the Company shall send a notice to Holders of the
Notes, describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the Notes on the
date specified in the applicable notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is sent (a “Change
of Control Payment Date”). The notice shall, if sent prior to the date of consummation of the Change of Control, state that the Change of Control Offer
is conditioned on the Change of Control Triggering Event occurring on or prior to the applicable Change of Control Payment Date; provided, that the
expiration of the Change of Control Offer prior to consummation of such Change of Control shall not relieve the Company of its obligation under this
Section 3.04 if such Change of Control subsequently occurs.
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b) On each Change of Control Payment Date, the Company shall, to the extent lawful:
(i) accept for payment all Notes or portions of Notes properly tendered pursuant to the applicable Change of Control Offer;
(ii) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes
properly tendered; and
(iii) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating the
aggregate principal amount of Notes or portions of Notes being repurchased.
c) The Company shall not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and the third
party purchases all Notes properly tendered and not withdrawn under its offer. In addition, the Company shall not repurchase any Notes if there has
occurred and is continuing on the Change of Control Payment Date an Event of Default under the Indenture, other than a default in the payment of the
Change of Control Payment.
d) The Company shall comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and regulations
thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control
Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control Offer provisions of the
Notes, the Company shall comply with those securities laws and regulations and shall not be deemed to have breached its obligations under the Change
of Control Offer provisions of the Notes by virtue of any such conflict and compliance.
Section 3.05. Certain Interest Payments.
Installments of interest that are due and payable on Notes to be repurchased or redeemed on a Change of Control Payment Date or
Redemption Date, as the case may be, between a Regular Record Date and an Interest Payment Date shall be payable on the Change of Control Payment
Date or Redemption Date, as the case may be, to the registered Holders as of the close of business on the relevant Regular Record Date according to the
Notes and the Indenture.
ARTICLE 4
CERTAIN COVENANTS
The following covenants shall be applicable to the Company for so long as any of the Notes are Outstanding. Nothing in this Article will,
however, affect the Company’s rights or obligations under any other provision of the Base Indenture or this Fifth Supplemental Indenture.
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Section 4.01. Restrictions on Secured Debt.
a) The Company shall not, and shall not permit any Restricted Subsidiary to, issue, assume or guarantee any Indebtedness secured by any
mortgage, security interest, pledge, lien or other encumbrance (herein referred to as a “Mortgage” or “Mortgages”) upon any Operating Property of the
Company or any Restricted Subsidiary, whether such Operating Property is now owned or hereafter acquired, without in any such case effectively
providing concurrently with the issuance, assumption or guarantee of any such Indebtedness that the Notes (together with, if the Company shall so
determine, any other Indebtedness ranking equally with the Notes other than debt securities not having the benefit of this provision) shall be secured
equally and ratably with such Indebtedness, except that the foregoing restrictions shall not apply to:
(i) the giving, no later than 180 days after the later of (a) the acquisition or completion of construction or completion of substantial
reconstruction, renovation, remodeling, expansion or improvement (each a “substantial improvement”) of such property, and (b) the placing in
operation of such property after the acquisition or completion of any such construction or substantial improvement, of any purchase money
Mortgage, or the acquiring of property not theretofore owned by the Company or such Restricted Subsidiary subject to any then existing Mortgage
securing Indebtedness (whether or not assumed) including Indebtedness incurred for reimbursement of funds previously expended for any such
purpose, provided that in each case (x) such Mortgage is limited to such property, including accretions thereto and any such construction or
substantial improvement; (y) the principal amount of the Indebtedness being incurred that is secured by such Mortgage shall not exceed the cost of
such acquired property, construction or substantial improvement, as the case may be; and (z) the principal amount of the Indebtedness secured by
such Mortgage, together with all other Indebtedness to Persons other than the Company or a Restricted Subsidiary secured by Mortgages on such
property, shall not exceed the total cost of such property, including any such construction or substantial improvement;
(ii) the giving by the Company or a Restricted Subsidiary of a Mortgage on real property that is the sole security for Indebtedness
(w) incurred within three years after the latest of (1) the date of acquisition of such real property or (2) the date of completion of construction or
substantial improvement made thereon by the Company or such Restricted Subsidiary, (x) incurred for the purpose of reimbursing itself for the
cost of acquisition and/or the cost of improvement of such real property, (y) the amount of which does not exceed the aggregate cost of such real
property and improvements, and (z) the holder of which shall be entitled to enforce payment of such Indebtedness solely by resorting to the
security therefor, without any liability on the part of the Company or such Restricted Subsidiary for any deficiency;
(iii) (x) any Mortgage on the Company’s or any Subsidiary’s assets existing on the date of this Fifth Supplemental Indenture, (y) any
Mortgage on the assets of any Person on the date it became a Subsidiary or is merged into or consolidated with the Company or any Subsidiary or
(z) any Mortgage on the assets of a Subsidiary that is newly designated as a Restricted Subsidiary, if such Mortgage was created while such
Subsidiary was a Non-Restricted Subsidiary, and such Mortgage would have been permitted under the provisions of this paragraph if such
Subsidiary had been a Restricted Subsidiary at the time such Mortgage was created;
(iv) any Mortgage incurred in connection with any refinancing, refunding or extension of Indebtedness secured by a Mortgage permitted
under clauses (i) to (iii) above, provided that the principal amount of the refinancing, refunding or extending Indebtedness does not exceed the
principal amount of the Indebtedness so refinanced, refunded or extended and that such Mortgage applies only to the same property or assets
subject to the prior permitted Mortgage and fixtures and building improvements thereon (and if the prior Mortgage was incurred under clause
(ii) above, the requirements of clause (z) thereof are satisfied); or
(v) any Mortgage given in favor of the Company or any Wholly Owned Restricted Subsidiary.
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Section 4.02. Restrictions on Sale and Leaseback Transactions.
The Company shall not, and shall not permit any Restricted Subsidiary to, enter into any arrangement with any Person providing for the
leasing by the Company or any Restricted Subsidiary of any Operating Property that has been or is to be sold or transferred by the Company or such
Restricted Subsidiary to such Person subsequent to the date of this Fifth Supplemental Indenture with the intention of taking back a lease of such
property (a “Sale and Leaseback Transaction”) unless the terms of such sale or transfer have been determined by the Company to be fair and arm’s
length and, no later than 180 days after the receipt of the proceeds of such sale or transfer, the Company or any Restricted Subsidiary (1) apply an
amount equal to the Net Proceeds of such sale or transfer of such Operating Property at the time of such sale or transfer to the prepayment or retirement
(other than any mandatory prepayment or retirement) of Senior Funded Debt of the Company or Funded Debt of such Restricted Subsidiary or
(2) reinvest the Net Proceeds of such sale or transfer in assets used or useful for the Company’s and its Restricted Subsidiaries’ business. The foregoing
restriction shall not apply to (i) any Sale and Leaseback Transaction for a term of not more than three years including renewals, (ii) any Sale and
Leaseback Transaction with respect to Operating Property if a binding commitment with respect thereto is entered into within three years after the date
such property was acquired (as the term “acquired” is used in the definition of Operating Property), or (iii) any Sale and Leaseback Transaction between
the Company and a Restricted Subsidiary or between Restricted Subsidiaries provided that the lessor shall be the Company or a Wholly Owned
Restricted Subsidiary.
Section 4.03. Exempted Debt.
Notwithstanding the restrictions on Mortgages and on Sale and Leaseback Transactions provided in Sections 4.01 and 4.02 hereof, the
Company and its Restricted Subsidiaries may create or assume Mortgages, and renew, extend or replace such Mortgages, or enter into Sale and
Leaseback Transactions, provided that, immediately after giving effect thereto, the aggregate principal amount of all Indebtedness secured by
Mortgages, which would otherwise be subject to Sections 4.01 and 4.02 hereof (other than any Indebtedness secured by Mortgages permitted by clauses
(i) through (v) of Section 4.01 hereof), together with all Attributable Debt with respect to Sale and Leaseback Transactions, which would otherwise be
subject to these restrictions (other than with respect to Sale and Leaseback Transactions that are permitted as provided under Section 4.02 hereof), does
not exceed 15% of Consolidated Net Tangible Assets.
Section 4.04. Limitations Upon Permitting Restricted Subsidiaries to become Non-Restricted Subsidiaries and Non-Restricted Subsidiaries
to become Restricted Subsidiaries.
a) The Company shall not permit any Restricted Subsidiary to be designated as or otherwise to become a Non-Restricted Subsidiary unless
immediately after such Restricted Subsidiary becomes a Non-Restricted Subsidiary, it will not own, directly or indirectly, any Capital Stock of any other
Restricted Subsidiary or any Mortgage on property of any other Restricted Subsidiary.
b) The Company shall not permit any Non-Restricted Subsidiary that has previously been a Restricted Subsidiary to be designated as a Restricted
Subsidiary unless such Non-Restricted Subsidiary shall not, at any time after it ceased to be a Restricted Subsidiary have participated in any sale and
leaseback transaction involving any Operating Property owned by such Subsidiary, the Company or any Restricted Subsidiary (other than in a
transaction permitted under Section 4.02 hereof for such Subsidiary if it had been a Restricted Subsidiary at the time), unless the Operating Property
involved in such transaction shall no longer be leased by the Company or any Restricted Subsidiary or such Subsidiary or shall be owned by the
Company or a Wholly Owned Restricted Subsidiary.
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c) Promptly after the adoption of any Board Resolution designating a Restricted Subsidiary as a Non-Restricted Subsidiary or a Non-Restricted
Subsidiary as a Restricted Subsidiary, or the making of an election by a duly authorized Officer of the Company to effect any such designation, a copy of
such Board Resolution or a written statement as to such designation signed by such Officer shall be delivered to the Trustee, together with an Officer’s
Certificate stating that the provisions of this Section 4.04 have been complied with in connection with such designation, and, in case of the designation
of a Restricted Subsidiary as a Non-Restricted Subsidiary, setting forth the name of each other Subsidiary (if any) that has become a Non-Restricted
Subsidiary as a result of such designation.
ARTICLE 5
EVENTS OF DEFAULT
Section 5.01. Events of Default.
Solely for the benefit of the Holders of the Notes, Section 5.1 of the Base Indenture is hereby deleted in its entirety and replaced with the
following:
“Section 5.1 Events of Default
“Event of Default”, wherever used herein with respect to the Notes, means any one of the following events (whatever the reason for such
Event of Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any
court or any order, rule or regulation of any administrative or governmental body):
(1) default in the payment of any interest upon any Notes when it becomes due and payable, and continuance of such default for a period
of 30 days;
(2) default in the payment of the principal of (or premium, if any, on) any Notes at its Maturity;
(3) [intentionally omitted]
(4) default in the performance, or breach, of any covenant of the Company in this Indenture (other than a covenant a default in whose
performance or whose breach is elsewhere in Section 5.1 hereof specifically dealt with or which has expressly been included in this Indenture solely for
the benefit of a series of Securities other than the Notes 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 sent to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25%
in principal amount of the Outstanding Notes a written notice specifying such default or breach and requiring it to be remedied and stating that such
notice is a “Notice of Default” hereunder;
(5) the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect of the Company in an involuntary
case or proceeding under any applicable federal or state bankruptcy, insolvency, reorganization or other similar law or (B) a decree or order adjudging
the Company a bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in
respect of the Company under any applicable federal or state law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other
similar official of the Company or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of
any such decree or order for relief or any such other decree or order unstayed and in effect for a period of 60 consecutive days; or
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(6) the commencement by the Company of a voluntary case or proceeding under any applicable federal or state bankruptcy, insolvency,
reorganization or other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the entry of a
decree or order for relief in respect of the Company in an involuntary case or proceeding under any applicable federal or state bankruptcy, insolvency,
reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition
or answer or consent seeking reorganization or relief under any applicable federal or state law, or the consent by it to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator or similar official of the Company or of any
substantial part of its property, or the making by the Company of an assignment for the benefit of creditors, or the admission by the Company in writing
of its inability to pay its debts generally as they become due, or the taking of corporate action by the Company in furtherance of any such action.
Subject to the provisions of Section 6.1 hereof, the Trustee shall not be deemed to have knowledge of an Event of Default hereunder (except for
those described in paragraphs (1) and (2) above) unless a Responsible Officer of the Trustee shall have actual knowledge thereof or shall have received
written notice thereof and such notice references the Notes and this Indenture.”
ARTICLE 6
MISCELLANEOUS
Section 6.01. Trust Indenture Act Controls.
If any provision of this Fifth Supplemental Indenture limits, qualifies or conflicts with another provision which is required to be included
in this Fifth Supplemental Indenture by the Trust Indenture Act, the required provision shall control. If any provision of this Fifth Supplemental
Indenture modifies or excludes any provision of the Trust Indenture Act which may be so modified or excluded, the latter provision shall be deemed to
apply to this Fifth Supplemental Indenture as so modified or to be excluded, as the case may be.
Section 6.02. New York Law to Govern.
This Fifth Supplemental Indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New
York.
Section 6.03. Counterparts.
This Fifth Supplemental Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same instrument. The exchange of copies of this Fifth Supplemental Indenture
and of signature pages by facsimile or electronic transmissions (in ‘.pdf’ or other format) shall constitute effective execution and delivery of this Fifth
Supplemental Indenture as to the parties hereto and may be used in lieu of the original Fifth Supplemental Indenture for all purposes. Signatures of the
parties hereto transmitted by facsimile or electronically (in ‘.pdf’ or other format) shall be deemed to be their original signatures for all purposes. For the
avoidance of doubt, all notices, approvals, consents, requests and any communications hereunder or with respect to the Notes must be in writing
(provided that any communication sent to the Trustee hereunder must be in the form of a document that is signed manually or by way of a digital
signature provided by DocuSign or Adobe (or such other digital signature provider as specified in writing to the Trustee by the authorized
representative), in English. The Company agrees to assume all risks arising out of the use of using digital signatures and electronic methods to submit
communications to the Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception and
misuse by third parties.
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Section 6.04. Severability. If any provision of this Fifth Supplemental Indenture or the Notes shall be held to be illegal or unenforceable
under applicable law, then the remaining provisions hereof shall be construed as though such invalid, illegal or unenforceable provision were not
contained therein.
Section 6.05. Ratification.
The Base Indenture, as supplemented and amended by this Fifth Supplemental Indenture, is in all respects ratified and confirmed. The
Indenture shall be read, taken and construed as one and the same instrument. All provisions included in this Fifth Supplemental Indenture supersede any
conflicting provisions included in the Base Indenture unless not permitted by law. The Trustee accepts the trusts created by the Indenture, and agrees to
perform the same upon the terms and conditions of the Indenture.
Section 6.06. Effectiveness.
The provisions of this Fifth Supplemental Indenture shall become effective as of the date hereof.
Section 6.07. Trustee Makes No Representation.
The recitals contained herein are made by the Company and not by the Trustee, and the Trustee assumes no responsibility for the
correctness thereof. The Trustee makes no representation as to the validity or sufficiency of this Fifth Supplemental Indenture. All rights, protections,
privileges, indemnities and benefits granted or afforded to the Trustee under the Indenture shall be deemed incorporated herein by this reference and
shall be deemed applicable to all actions taken, suffered or omitted by the Trustee in each of its capacities hereunder, and each agent, custodian and other
Person employed to act under this Fifth Supplemental Indenture.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Fifth Supplemental Indenture to be duly executed as of the date first above
written.
The TJX Companies, Inc.
By: /s/ Erica M. Farrell
Name: Erica M. Farrell
Title: Senior Vice President, Treasurer
[Signature Page to Supplemental Indenture]

U.S. Bank National Association, as Trustee
By: /s/ Karen R. Beard
Name: Karen R. Beard
Title: Vice President
[Signature Page to Supplemental Indenture]

EXHIBIT A
THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY (AS DEFINED IN THE INDENTURE) OR A NOMINEE THEREOF. THIS GLOBAL
SECURITY IS EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR
ITS NOMINEE ONLY IN LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE AND, UNLESS AND UNTIL IT IS EXCHANGED
IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE FORM, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A
WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY, OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY, OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION (“DTC”), TO THE COMPANY (AS DEFINED BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.
THE TJX COMPANIES, INC.
1.150% Note due 2028
No. [●]
CUSIP No. 872540 AV1

Principal Amount
$[●]

The TJX Companies, Inc., a Delaware corporation (hereinafter called the “Company”, which term includes any successor Person under the
Indenture referred to below), for value received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum of [●] U.S. Dollars (U.S.
$[●]) on May 15, 2028 and to pay interest thereon from November 30, 2020 or from the most recent Interest Payment Date to which interest has been
paid or duly provided for, semi-annually on May 15 and November 15 in each year (each an “Interest Payment Date”), beginning May 15, 2021 at the
rate of 1.150% per annum, until the principal hereof is paid or duly made available for payment. The interest so payable and punctually paid or duly
provided for on any Interest Payment Date shall, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall be the May 1 or November 1
(whether or not a Business Day), as the case may be, preceding such Interest Payment Date. Any such interest which is payable, but is not punctually
paid or duly provided for, on any Interest Payment Date shall forthwith cease to be payable to the Holder hereof on the relevant Regular Record Date by
virtue of having been such Holder, and may be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the
close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to
Holders of the Notes not less than 10 days prior to such Special Record Date, or may be paid at any time in any other lawful manner not inconsistent
with the requirements of any securities exchange on which the Notes may be listed, and upon such notice as may be required by such exchange, all as
more fully provided in said Indenture.
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Payment of the principal of (and premium, if any) and the interest on this Note shall be made at the designated office of the Trustee (as
defined below) at U.S. Bank National Association, One Federal Street, 10th Floor, Boston, Massachusetts 02110, in such currency of the United States
of America as at the time of payment is legal tender for payment of public and private debts; provided, however, for so long as the Notes are represented
in global form by one or more Global Securities, all payments of principal (and premium, if any) and interest shall be made by wire transfer of
immediately available funds to the Depositary or its nominee, as the case may be, as the registered owner of the Global Security representing such
Notes. In the event that definitive Notes shall have been issued, all payments of principal (and premium, if any) and interest shall be made by wire
transfer of immediately available funds to the accounts of the registered Holders thereof; provided, that the Company may elect to make such payments
at the office of the Paying Agent in The City of Boston, Massachusetts; and provided further, that the Company may at its option pay interest by check
to the registered address of each Holder of a definitive Note.
This Note is one of the duly authorized series of Securities of the Company, designated as the Company’s “1.150% Notes due 2028”,
initially limited to an aggregate principal amount of $500,000,000, all issued or to be issued under and pursuant to an Indenture (the “Base Indenture”),
dated as of April 1, 2020, between the Company and U.S. Bank National Association, as trustee (hereinafter referred to as the “Trustee”), as
supplemented by the Fifth Supplemental Indenture thereto, dated as of November 30, 2020 (the “Fifth Supplemental Indenture”, and together with the
Base Indenture, the “Indenture”). Reference is hereby made to the Indenture for a description of the respective rights, limitation of rights, obligations,
duties and immunities thereunder of the Trustee, the Company and the Holders of the Notes.
The Company may redeem the Notes as a whole or in part, at the Company’s option, at any time and from time to time, at a Redemption
Price (a) prior to March 15, 2028 (the “Par Call Date”), equal to the greater of: (i) 100% of the principal amount of the Notes to be redeemed; and
(ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued and unpaid to the
Redemption Date) that would be due if the Notes matured on the Par Call Date, discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below), plus 10 basis points, plus in each case accrued and unpaid
interest thereon to, but not including, the Redemption Date; or (b) on and after the Par Call Date, equal to 100% of the principal amount of such Notes to
be redeemed plus accrued and unpaid interest thereon, if any, to, but not including, the Redemption Date. Further, installments of interest on the Notes to
be redeemed that are due and payable on the Interest Payment Dates falling on or prior to a Redemption Date shall be payable on the Interest Payment
Date to the registered Holders as of the close of business on the relevant Regular Record Date for the Notes.
For purposes of the optional redemption provisions of this Note, the following terms shall be applicable:
“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment Banker as
having an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed, to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to
the remaining term of such Notes assuming, for this purpose, the Notes mature on the Par Call Date.
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“Comparable Treasury Price” means, with respect to any Redemption Date, (A) the average of the Reference Treasury Dealer Quotations
for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if the Company obtains fewer
than five of such Reference Treasury Dealer Quotations, the average of all such quotations.
“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.
“Reference Treasury Dealer” means each of BofA Securities, Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC, or their
affiliates that are primary U.S. Government securities dealers, and two other primary U.S. Government securities dealers in the City of New York
selected by us, and their respective successors; provided, however, that if any of the foregoing or their affiliates shall cease to be a primary U.S.
Government securities dealer in The City of New York, we shall substitute therefor another such primary U.S. Government securities dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Company by such Reference Treasury Dealer at 3:30 p.m. New York time on the third Business Day preceding such
Redemption Date.
“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semiannual equivalent yield to maturity or
interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.
Notice of any redemption shall be sent at least 15 days but not more than 45 days before the Redemption Date to each Holder of Notes to
be redeemed; provided that notice of redemption may be sent, in the Company’s discretion, more than 45 days prior to the Redemption Date if the notice
is issued in connection with a satisfaction and discharge of the Indenture or a defeasance of the Notes pursuant to Articles IV or XIII of the Base
Indenture.
If less than all of the Notes are to be redeemed, the Notes to be redeemed shall be selected by the Trustee by lot or any other such method
as the Trustee deems to be fair and appropriate, subject to the redemption procedures of the Depositary.
Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date, interest shall cease to accrue on the
Notes or portions thereof called for redemption.
If a Change of Control Triggering Event (as defined below) occurs with respect to the Notes, unless the Company has exercised its option
to redeem the Notes as described above, the Company shall make an offer (a “Change of Control Offer”) to each Holder of the Notes to repurchase all or
any part (equal to any integral multiple of $1,000, such that any remaining portion held by such Holder is at least $2,000) of that Holder’s Notes on the
terms set forth herein. In a Change of Control Offer, the Company shall offer payment in cash equal to 101% of the aggregate principal amount of Notes
repurchased, plus accrued and unpaid interest, if any, on the Notes repurchased to the date of repurchase (a “Change of Control Payment”).
Within 30 days following any Change of Control Triggering Event or, at the Company’s option, prior to any Change of Control (as defined
below), but after public announcement of the transaction that constitutes or may constitute the Change of Control, the Company shall send a notice to
Holders
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of the Notes, describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the Notes
on the date specified in the applicable notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is sent (a
“Change of Control Payment Date”). The notice shall, if sent prior to the date of consummation of the Change of Control, state that the Change of
Control Offer is conditioned on the Change of Control Triggering Event occurring on or prior to the applicable Change of Control Payment Date;
provided, that the expiration of the Change of Control Offer prior to consummation of such Change of Control will not relieve the Company of its
obligation herein if such Change of Control subsequently occurs.
On each Change of Control Payment Date, the Company shall, to the extent lawful:
(i)

accept for payment all Notes or portions of Notes properly tendered pursuant to the applicable Change of Control Offer;

(ii)

deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes
properly tendered; and

(iii) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating the aggregate
principal amount of Notes or portions of Notes being repurchased.
The Company shall not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a
third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and the
third party purchases all Notes properly tendered and not withdrawn under its offer. In addition, the Company shall not repurchase any Notes if there has
occurred and is continuing on the Change of Control Payment Date an Event of Default under the Indenture, other than a default in the payment of the
Change of Control Payment.
The Company shall comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase
of the Notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the
Change of Control Offer provisions of the Notes, the Company shall comply with those securities laws and regulations and shall not be deemed to have
breached its obligations under the Change of Control Offer provisions of the Notes by virtue of any such conflict and compliance.
Installments of interest that are due and payable on Notes to be repurchased on a Change of Control Payment Date between a Regular
Record Date and an Interest Payment Date shall be payable on the Change of Control Payment Date to the registered Holders as of the close of business
on the relevant Regular Record Date according to this Note and the Indenture.
For purposes of the Change of Control Offer provisions of the Notes, the following terms shall be applicable:
“Change of Control” means the occurrence of any of the following:
(1)

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or
more series of related transactions, of all or substantially all of the Company’s assets and the assets of its Subsidiaries, taken as a
whole, to any person, other than the Company or one of its Subsidiaries;
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(2)

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any
person (other than the Company or one of its wholly owned subsidiaries) becomes the beneficial owner (as defined in Rules 13d-3
and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the Company’s outstanding Voting Stock or other
Voting Stock into which the Company’s Voting Stock is reclassified, consolidated, exchanged or changed, measured by voting power
rather than number of shares; or

(3)

the adoption of a plan relating to the Company’s liquidation or dissolution.

The term “person,” as used in this definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by
S&P and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies selected by the Company.
“Moody’s” means Moody’s Investors Service, Inc., and any successor to its rating agency business.
“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the Notes or fails to make a
rating of the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the
meaning of Section 3(a)(62) under the Exchange Act selected by the Company as a replacement agency for Moody’s or S&P, or both of them, as the
case may be.
“Rating Event” means the rating on the Notes is lowered by both Rating Agencies and the Notes are rated below an Investment Grade
Rating by both Rating Agencies, in any case on any day during the period (which period shall be extended so long as the rating of the Notes is under
publicly announced consideration for a possible downgrade by any of the Rating Agencies) commencing upon the first public notice of the occurrence
of a Change of Control or the Company’s intention to effect a Change of Control and ending 60 days following the consummation of the Change of
Control; provided that a Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a
particular Change of Control (and thus shall not be deemed a Rating Event for purposes of the definition of Change of Control Triggering Event
hereunder) if any of the Rating Agencies making the reduction in rating to which this definition would otherwise apply does not announce or publicly
confirm or inform the Trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time
of the Rating Event).
“S&P” means S&P Global Ratings, a division of S&P Global Inc., and any successor to its rating agency business.
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“Voting Stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date,
the capital stock of such person that is at the time entitled to vote generally in the election of the board of directors of such person.
The Notes are not subject to any sinking fund.
If an Event of Default with respect to the Notes shall occur and be continuing, the principal of the Notes may be declared due and payable
in the manner and with the effect provided in the Indenture.
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company
and the Trustee with the consent of the Holders of not less than a majority in aggregate principal amount of the Securities at the time Outstanding of
each series affected thereby. The Indenture also contains provisions permitting the Holders of specified percentages in aggregate principal amount of the
Securities of any series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all
future Holders of this Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Note.
No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the right of the Holder of this
Note, which is absolute and unconditional, to receive payment of the principal of and interest on this Note at the times herein and in the Indenture
prescribed and to institute suit for the enforcement of any such payment unless the Holder of this Note shall have consented to the impairment of such
right.
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Note may be registered in the Security
Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the principal of (and
premium, if any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Security Registrar duly executed by, the Holder hereof or by his attorney duly authorized in writing, and thereupon one or more new
Notes of this series and of any authorized denominations and of a like aggregate principal amount and tenor, shall be issued to the designated transferee
or transferees.
The Notes are issuable only in registered form without coupons in denominations of $2,000 and integral multiples of $1,000 in excess
thereof. Subject to certain limitations therein set forth in the Indenture and in this Note, the Notes are exchangeable for a like aggregate principal amount
of Notes of this series in different authorized denominations, as requested by the Holders surrendering the same.
No service charge shall be made for any such registration of transfer or for exchange of this Note, but the Company or the Trustee may
require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any registration of transfer or
exchange of a Note, other than in certain cases provided in the Indenture.
Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note be overdue, and neither the
Company, the Trustee nor any such agent shall be affected by notice to the contrary.
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The Indenture contains provisions whereby (i) the Company may be discharged from its obligations with respect to the Notes (subject to
certain exceptions) or (ii) the Company may be released from its obligations under specified covenants and agreements in the Indenture, in each case if
the Company irrevocably deposits with the Trustee money or U.S. Government Obligations sufficient to pay and discharge the entire indebtedness on all
Notes of this series, and satisfies certain other conditions, all as more fully provided in the Indenture.
This Note shall be governed by and construed in accordance with the laws of the State of New York.
All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee under the Indenture by the manual
signature of one of its authorized signatories, this Note shall not be entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Dated: [●]
THE TJX COMPANIES, INC.
By:
Name:
Title:
[Signature Page to Global Note]

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.
Dated: [●]
U.S. BANK NATIONAL ASSOCIATION, as Trustee
By:
Authorized Signatory
[Signature Page to Global Note]

ABBREVIATIONS
The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out
in full according to applicable laws or regulations.
TEN COM -

as tenants in common

TEN ENT -

as tenants by the entireties

JT TEN -

as joint tenants with right of
survivorship and not as tenants in
common

UNIF GIFT MIN ACT - . . .Custodian
(Cust) (Minor)
Under Uniform Gifts to
Minor Act

(State)

Additional abbreviations may also be used though not in the above list.
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please insert Assignee’s legal name)

(Please insert Social Security or other identifying number of Assignee)
(Please print or typewrite name and address including postal zip code of Assignee)
the within Note of THE TJX COMPANIES, INC. and does hereby irrevocably constitute and appoint _________________attorney to transfer the said
Note on the books of the Company, with full power of substitution in the premises.
Dated:___________________________
Your Signature:
(Sign exactly as your name appears
on the face of this Note)

[NOTICE: The signature to this assignment must correspond with the name as written upon the face of the within instrument in every particular, without
alteration or enlargement or any change whatever.]
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SIXTH SUPPLEMENTAL INDENTURE
SIXTH SUPPLEMENTAL INDENTURE (this “Sixth Supplemental Indenture”), dated as of November 30, 2020, between The TJX
Companies, Inc., a Delaware corporation (the “Company”), and U.S. Bank National Association, as trustee (the “Trustee”).
RECITALS OF THE COMPANY
WHEREAS, the Company and the Trustee executed and delivered an Indenture, dated as of April 1, 2020 (the “Base Indenture,” and
together with this Sixth Supplemental Indenture, the “Indenture”), to provide for the issuance by the Company from time to time of Securities to be
issued in one or more series as provided in the Indenture;
WHEREAS, Section 9.1 of the Base Indenture provides, among other things, that the Company and the Trustee may enter into indentures
supplemental to the Base Indenture, without the consent of any Holders of Securities, to establish the form of any Security, as permitted by Section 2.1
of the Base Indenture, and to provide for the issuance of the Notes (as defined below), as permitted by Section 3.1 of the Base Indenture, and to set forth
the terms thereof;
WHEREAS, the Company desires to execute this Sixth Supplemental Indenture, pursuant to Section 2.1 of the Base Indenture, to
establish the form and, pursuant to Section 3.1 of the Base Indenture, to provide for the issuance, of a series of its senior notes designated as its 1.600%
Notes due 2031 (the “Notes”), in an initial aggregate principal amount of $500,000,000. The Notes are a series of securities as referred to in Section 3.1
of the Base Indenture;
WHEREAS, the Company has requested that the Trustee execute and deliver this Sixth Supplemental Indenture;
WHEREAS, all things necessary have been done by the Company to make this Sixth Supplemental Indenture, when executed and
delivered by the Company, a valid supplement to the Indenture; and
WHEREAS, all things necessary have been done by the Company to make the Notes, when executed by the Company and authenticated
and delivered in accordance with the provisions of the Indenture, the valid obligations of the Company;
NOW, THEREFORE, in consideration of the premises stated herein and the purchase of the Notes by the Holders thereof, the Company
and the Trustee mutually covenant and agree for the equal and proportionate benefit of the respective Holders from time to time of the Notes as follows:
ARTICLE 1
APPLICATION OF SIXTH SUPPLEMENTAL INDENTURE
Section 1.01. Application of Sixth Supplemental Indenture.
Notwithstanding any other provision of this Sixth Supplemental Indenture, all provisions of this Sixth Supplemental Indenture are
expressly and solely for the benefit of the Holders of the Notes, and any such provisions shall not be deemed to apply to any other securities issued
under the Base Indenture and shall not be deemed to amend, modify or supplement the Base Indenture for any purpose other than with respect to the
Notes. Unless otherwise expressly specified, references in this Sixth Supplemental Indenture to specific Article numbers or Section numbers refer to
Articles and Sections
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contained in this Sixth Supplemental Indenture as they amend or supplement the Base Indenture, and not the Base Indenture or any other document. All
Initial Notes and Additional Notes, if any, shall be treated as a single class for all purposes of this Indenture, including waivers, amendments,
redemptions and offers to purchase.
ARTICLE 2
DEFINITIONS
Section 2.01. Certain Terms Defined in the Indenture.
For purposes of this Sixth Supplemental Indenture, all capitalized terms used but not defined herein shall have the meanings ascribed to
such terms in the Base Indenture, as amended hereby.
Section 2.02. Definitions. (a) For the benefit of the Holders of the Notes, the following terms shall have the meanings set forth in this
Section 2.02:
“Additional Notes” has the meaning specified in Section 3.02(b) of this Sixth Supplemental Indenture.
“Attributable Debt” in respect of a Sale and Leaseback Transaction means, at the time of determination, the present value (discounted at
the imputed rate of interest of such transaction determined in accordance with U.S. generally accepted accounting principles) of the obligation of the
lessee for net rental payments during the remaining term of the lease included in such arrangement (including any period for which such lease has been
extended or may, at the option of the lessor, be extended). The term “net rental payments” under any lease for any period shall mean the sum of the
rental and other payments required to be paid in such period by the lessee thereunder, not including any amounts required to be paid by such lessee
(whether or not designated as rental or additional rental) on account of maintenance and repairs, insurance, taxes, assessments, water rates or similar
charges required to be paid by such lessee thereunder or any amounts required to be paid by such lessee thereunder contingent upon the amount of sales,
maintenance and repairs, insurance, taxes, assessments, water rates or similar charges.
“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other
disposition (other than by way of merger or consolidation), in one or more series of related transactions, of all or substantially all of the Company’s
assets and the assets of its Subsidiaries, taken as a whole, to any person, other than the Company or one of its Subsidiaries; (2) the consummation of any
transaction (including, without limitation, any merger or consolidation) the result of which is that any person (other than the Company or one of its
wholly owned subsidiaries) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more
than 50% of the Company’s outstanding Voting Stock or other Voting Stock into which the Company’s Voting Stock is reclassified, consolidated,
exchanged or changed, measured by voting power rather than number of shares; or (3) the adoption of a plan relating to the Company’s liquidation or
dissolution.
The term “person”, as used in this definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.
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“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment Banker as
having an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed, to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to
the remaining term of such Notes assuming, for this purpose, the Notes mature on the Par Call Date.
“Comparable Treasury Price” means, with respect to any Redemption Date, (A) the average of the Reference Treasury Dealer Quotations
for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if the Company obtains fewer
than five of such Reference Treasury Dealer Quotations, the average of all such quotations.
“Consolidated Net Tangible Assets” means, at the time of determination, the total amount of assets (less depreciation and valuation
reserves and other reserves and items deductible from the gross book value of specific asset accounts under U.S. generally accepted accounting
principles) that under U.S. generally accepted accounting principles would be included on the Company’s and its Restricted Subsidiaries’ most recent
annual consolidated balance sheet after deducting therefrom (i) amounts that would, in conformity with U.S. generally accepted accounting principles,
be included as current liabilities on such most recent annual consolidated balance sheet (other than (x) the current portion of any Funded Debt, the
current portion of any Finance Lease Obligations and the current portion of operating lease liability, (y) the current portion of accrued interest and (z) the
current portion of current and deferred income taxes), (ii) all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and
other like intangibles (other than leasehold costs), which in each such case would be so included on such most recent annual balance sheet, and (iii) all
amounts which would be so included on such most recent annual balance sheet in respect of Investments (less applicable reserves) in Non-Restricted
Subsidiaries in excess of the amount of such Investments as at February 1, 2020.
“Finance Lease” means any lease of property (whether real or personal) classified as a “finance lease” under U.S. generally accepted
accounting principles, but excluding, for the avoidance of doubt, any Operating Leases or any other non-finance leases.
“Finance Lease Obligations” of any Person means the amount of the obligations of such Person under Finance Leases which would be
shown as a liability on a balance sheet of such Person prepared in accordance with U.S. generally accepted accounting principles.
“Funded Debt” of any Person means Indebtedness, whether incurred, assumed or guaranteed, maturing by its terms more than one year
from the date of creation thereof, or that is extendable or renewable at the sole option of the obligor so that it may become payable more than one year
from the date of creation thereof; provided, however, that Funded Debt shall not include (i) obligations created pursuant to leases, (ii) any Indebtedness
or portion thereof maturing by its terms within one year from the time of any computation of the amount of outstanding Funded Debt unless such
Indebtedness shall be extendable or renewable at the sole option of the obligor in such manner that it may become payable more than one year from such
time, or (iii) any Indebtedness for the payment or redemption of which money in the necessary amount shall have been deposited in trust either at or
before the maturity date thereof.
“Global Notes” means the Notes in the form of Global Securities issued to the Depositary or its nominee, substantially in the form of
Exhibit A.
“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.
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“Initial Notes” has the meaning specified in Section 3.02(b) of this Sixth Supplemental Indenture.
“Investment” means and includes any investment in stock, evidences of indebtedness, loans or advances, however made or acquired, but
shall not include the Company’s or any Restricted Subsidiary’s accounts receivable arising from transactions in the ordinary course of business, or any
evidences of indebtedness, loans or advances made in connection with the sale to any Subsidiary of the Company’s or any Restricted Subsidiary’s
accounts receivable arising from transactions in the Company’s or any Restricted Subsidiary’s ordinary course of business.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB– (or the equivalent) by
S&P and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies selected by the Company.
“Moody’s” means Moody’s Investors Service, Inc., and any successor to its rating agency business.
“Mortgage” and “Mortgages” have the meaning specified in Section 4.01(a) of this Sixth Supplemental Indenture.
“Net Proceeds” means the aggregate cash proceeds received by the Company or any of its Restricted Subsidiaries in respect of any Sale
and Leaseback Transaction, net of the direct costs relating to such Sale and Leaseback Transaction, including (i) legal, accounting and investment
banking fees, and brokerage and sales commissions, (ii) any relocation expenses incurred as a result thereof, (iii) taxes paid or payable as a result thereof
(after taking into account any available tax credits or deductions and any tax sharing arrangements), (iv) amounts required to be applied to the
repayment of principal, premium, if any, and interest on Indebtedness secured by the Operating Property disposed of and required to be paid as a result
of such transaction and (v) any deduction of appropriate amounts to be provided by the Company or any Restricted Subsidiary as a reserve in
accordance with U.S. generally accepted accounting principles against any liabilities associated with the Operating Property disposed of in such
transaction and retained by the Company or any Restricted Subsidiary after such sale or other disposition thereof.
“Non-Restricted Subsidiary” means any Subsidiary other than a Restricted Subsidiary.
“Notes” has the meaning specified in the recitals of this Sixth Supplemental Indenture.
“Operating Lease” means any lease of property (whether real or personal) classified as an “operating lease” under U.S. generally accepted
accounting principles.
“Operating Property” means all real property and improvements thereon owned by the Company or a Restricted Subsidiary constituting,
without limitation, any store, warehouse, service center or distribution center wherever located; provided that such term shall not include any store,
warehouse, service center or distribution center that the Company’s Board of Directors (or any authorized committee thereof) declares by resolution not
to be of material importance to the Company’s and its Restricted Subsidiaries’ business taken as a whole. Operating Property is treated as having been
“acquired” on the day the Operating Property is placed in operation by the Company or a Restricted Subsidiary after the later of (a) its acquisition from a
third party, including a Non-Restricted Subsidiary, (b) completion of its original construction or (c) completion of its substantial reconstruction,
renovation, remodeling, expansion or improvement (whether or not constituting an Operating Property prior to such reconstruction, renovation,
remodeling, expansion or improvement).
4

“Par Call Date” has the meaning specified in Section 3.03(b) of this Sixth Supplemental Indenture.
“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the Notes or fails to make a
rating of the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the
meaning of Section 3(a)(62) under the Exchange Act selected by the Company as a replacement agency for Moody’s or S&P, or both of them, as the
case may be.
“Rating Event” means the rating on the Notes is lowered by both Rating Agencies and the Notes are rated below an Investment Grade
Rating by both Rating Agencies, in any case on any day during the period (which period will be extended so long as the rating of the Notes is under
publicly announced consideration for a possible downgrade by any of the Rating Agencies) commencing upon the first public notice of the occurrence
of a Change of Control or the Company’s intention to effect a Change of Control and ending 60 days following the consummation of the Change of
Control; provided that a Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a
particular Change of Control (and thus shall not be deemed a Rating Event for purposes of the definition of Change of Control Triggering Event
hereunder) if any of the Rating Agencies making the reduction in rating to which this definition would otherwise apply does not announce or publicly
confirm or inform the Trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time
of the Rating Event).
“Reference Treasury Dealer” means each of BofA Securities, Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC, or their
affiliates that are primary U.S. Government securities dealers, and two other primary U.S. Government securities dealers in the City of New York
selected by us, and their respective successors; provided, however, that if any of the foregoing or their affiliates shall cease to be a primary U.S.
Government securities dealer in The City of New York, we shall substitute therefor another such primary U.S. Government securities dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Company by such Reference Treasury Dealer at 3:30 p.m. New York time on the third Business Day preceding such
Redemption Date.
“Restricted Subsidiary” means any Subsidiary so designated by the Company’s Board of Directors or a duly authorized Officer of the
Company provided that (a) the Company’s Board of Directors or a duly authorized Officer of the Company may, subject to certain limitations, designate
any Non-Restricted Subsidiary as a Restricted Subsidiary and any Restricted Subsidiary as a Non-Restricted Subsidiary and (b) any Subsidiary of which
the majority of the Voting Stock is owned directly or indirectly by one or more Non-Restricted Subsidiaries shall be a Non-Restricted Subsidiary.
“Sale and Leaseback Transaction” has the meaning specified in Section 4.02 of this Sixth Supplemental Indenture.
“Senior Funded Debt” means all of the Company’s Funded Debt (except Funded Debt, the payment of which is expressly subordinated to
the payment of the Notes).
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“S&P” means S&P Global Ratings, a division of S&P Global Inc., and any successor to its rating agency business.
“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semiannual equivalent yield to maturity or
interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.
“Voting Stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date,
the capital stock of such person that is at the time entitled to vote generally in the election of the board of directors of such person.
“Wholly Owned Restricted Subsidiary” means any Restricted Subsidiary, all of the capital stock of which, other than directors’ qualifying
shares and shares required to be issued to foreign nationals under applicable law, is owned by the Company and its other Wholly Owned Restricted
Subsidiaries.
(b) For the benefit of the Holders of the Notes, the definition of “Indebtedness” in Section 1.1 of the Base Indenture shall be amended by
deleting the definition in its entirety and replacing the definition with the following:
“Indebtedness” of any Person means indebtedness for borrowed money and indebtedness under purchase money mortgages or other
purchase money liens or conditional sales or similar title retention agreements, in each case where such indebtedness has been created, incurred, or
assumed by such Person to the extent such indebtedness would appear as a liability upon a balance sheet of such Person prepared in accordance with
U.S. generally accepted accounting principles (as in effect on the issue date of the Notes), guarantees by such Person of such indebtedness, and
indebtedness for borrowed money secured by any mortgage, pledge or other lien or encumbrance upon property owned by such Person, even though
such Person has not assumed or become liable for the payment of such indebtedness (but not exceeding the amount of indebtedness secured by such
mortgage, pledge, lien or encumbrance).
ARTICLE 3
FORM AND TERMS OF THE NOTES
Section 3.01. Form and Dating.
a) The Notes and the Trustee’s certificate of authentication shall be substantially in the form of Exhibit A attached hereto. The Notes shall be
executed on behalf of the Company by an Officer of the Company. The Notes may have notations, legends or endorsements required by law, stock
exchange rules or usage. Each Note shall be dated the date of its authentication. The Notes and any beneficial interest in the Notes shall be in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.
b) The terms and notations contained in the Notes shall constitute, and are hereby expressly made, a part of the Indenture, and the Company and
the Trustee, by their execution and delivery of this Sixth Supplemental Indenture, expressly agree to such terms and provisions and to be bound thereby.
c) Global Notes. The Notes shall be issued initially in the form of fully registered Global Securities (the “Global Notes”), which shall be deposited
on behalf of the purchasers of the Notes represented thereby with The Depository Trust Company, New York, New York (the “Depositary”) and
registered in the name of Cede & Co., the Depositary’s nominee, duly executed by the Company and authenticated by the Trustee.
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d) Book-Entry Provisions. This Section 3.01(d) shall apply only to the Global Notes deposited with or on behalf of the Depositary. The Company
shall execute and the Trustee shall, in accordance with this Section 3.01(d), authenticate and deliver the Global Notes that shall be registered in the name
of the Depositary or the nominee of the Depositary and shall be delivered by the Trustee to the Depositary or pursuant to the Depositary’s instructions.
e) Paying Agent. The Company initially appoints the Trustee as Paying Agent for the payment of the principal of (and premium, if any) and
interest on the Notes and the office of the Trustee at U.S. Bank National Association, One Federal Street, 10th Floor, Boston, Massachusetts 02110, is
hereby designated as the Place of Payment where the Notes may be presented for payment.
Section 3.02. Terms of the Notes. The following terms relating to the Notes are hereby established:
a) Title. The Notes shall constitute a series of Securities having the title “1.600% Notes due 2031”.
b) Principal Amount. The aggregate principal amount of the Notes that may be initially authenticated and delivered under the Indenture (the
“Initial Notes”) shall be $500,000,000 (except for Notes authenticated and delivered upon registration of, transfer of, or in exchange for, or in lieu of,
other Notes pursuant to Sections 3.4, 3.5, 3.6, 9.6 or 11.7 of the Base Indenture). The Company may from time to time, without the consent of the
Holders of Notes, issue additional Notes (in any such case “Additional Notes”) having the same ranking and the same interest rate, Maturity and other
terms as the Initial Notes. Any Additional Notes and the Initial Notes shall constitute a single series under the Indenture and all references to the Notes
shall include the Initial Notes and any Additional Notes unless the context otherwise requires.
c) Maturity Date. The entire outstanding principal amount of the Notes shall be payable on May 15, 2031.
d) Interest Rate. The rate at which the Notes shall bear interest shall be 1.600% per annum; the date from which interest shall accrue on the Notes
shall be November 30, 2020, or the most recent Interest Payment Date to which interest has been paid or provided for; the Interest Payment Dates for the
Notes shall be May 15 and November 15 of each year, beginning May 15, 2021; the interest so payable, and punctually paid or duly provided for, on any
Interest Payment Date, will be paid, in immediately available funds, to the Persons in whose names the Notes (or predecessor Notes) are registered
(which shall initially be the Depositary) at the close of business on the Regular Record Date for such interest, which shall be the May 1 or November 1,
as the case may be, preceding such Interest Payment Date. Interest shall be computed on the basis of a 360-day year comprised of twelve 30-day
months. For so long as the Notes are represented in global form by one or more Global Securities, all payments of principal (and premium, if any) and
interest shall be made by wire transfer of immediately available funds to the Depositary or its nominee, as the case may be, as the registered owner of
the Global Security representing such Notes. In the event that definitive Notes shall have been issued, all payments of principal (and premium, if any)
and interest shall be made by wire transfer of immediately available funds to the accounts of the registered Holders thereof; provided, that the Company
may elect to make such payments at the office of the Paying Agent in The City of Boston, Massachusetts; and provided further, that the Company may
at its option pay interest by check to the registered address of each Holder of a definitive Note.
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e) Currency. The currency of denomination of the Notes is United States Dollars. Payment of principal of and interest and premium, if any, on the
Notes shall be made in United States Dollars.
f) Sinking Fund. The Notes are not subject to any sinking fund.
Section 3.03. Optional Redemption.
a) The provisions of Article XI of the Base Indenture, as supplemented by the provisions of this Sixth Supplemental Indenture, shall apply to the
Notes.
b) The Notes shall be redeemable as a whole or in part, at the Company’s option, at any time and from time to time at the following Redemption
Prices:
(i) upon redemption prior to February 15, 2031 (the “Par Call Date”), the Company shall pay a Redemption Price equal to the greater
of (i) 100% of the principal amount of the Notes to be redeemed and (ii) the sum of the present values of the remaining scheduled
payments of principal and interest thereon (exclusive of interest accrued and unpaid to the Redemption Date) that would be due if the
Notes matured on the Par Call Date, discounted to the Redemption Date on a semiannual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate plus 15 basis points, plus in each case accrued and unpaid interest thereon to, but not
including, the Redemption Date; and
(ii) upon redemption on and after the Par Call Date, the Company shall pay a Redemption Price equal to 100% of the aggregate
principal amount of the Notes being redeemed, plus accrued and unpaid interest thereon, if any, to, but not including, the Redemption
Date.
Further, installments of interest on the Notes to be redeemed that are due and payable on the Interest Payment Dates falling on or prior to a Redemption
Date shall be payable on the Interest Payment Date to the registered Holders as of the close of business on the relevant Regular Record Date for the
Notes.
Section 3.04. Repurchase of Notes upon a Change of Control.
a) If a Change of Control Triggering Event occurs with respect to the Notes, unless the Company has exercised its option to redeem the Notes as
provided in Section 3.03 hereof, the Company shall make an offer (a “Change of Control Offer”) to each Holder of the Notes to repurchase all or any
part (equal to any integral multiple of $1,000, such that any remaining portion held by such Holder is at least $2,000) of that Holder’s Notes on the terms
set forth in this Section 3.04 and in the Notes. In a Change of Control Offer, the Company shall offer payment in cash equal to 101% of the aggregate
principal amount of Notes repurchased, plus accrued and unpaid interest, if any, on the Notes repurchased to the date of repurchase (a “Change of
Control Payment”). Within 30 days following any Change of Control Triggering Event or, at the Company’s option, prior to any Change of Control, but
after public announcement of the transaction that constitutes or may constitute the Change of Control, the Company shall send a notice to Holders of the
Notes, describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the Notes on the
date specified in the applicable notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is sent (a “Change
of Control Payment Date”). The notice shall, if sent prior to the date of consummation of the Change of Control, state that the Change of Control Offer
is conditioned on the Change of Control Triggering Event occurring on or prior to the applicable Change of Control Payment Date; provided, that the
expiration of the Change of Control Offer prior to consummation of such Change of Control shall not relieve the Company of its obligation under this
Section 3.04 if such Change of Control subsequently occurs.
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b) On each Change of Control Payment Date, the Company shall, to the extent lawful:
(i) accept for payment all Notes or portions of Notes properly tendered pursuant to the applicable Change of Control Offer;
(ii) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes
properly tendered; and
(iii) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating the
aggregate principal amount of Notes or portions of Notes being repurchased.
c) The Company shall not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and the third
party purchases all Notes properly tendered and not withdrawn under its offer. In addition, the Company shall not repurchase any Notes if there has
occurred and is continuing on the Change of Control Payment Date an Event of Default under the Indenture, other than a default in the payment of the
Change of Control Payment.
d) The Company shall comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and regulations
thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control
Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control Offer provisions of the
Notes, the Company shall comply with those securities laws and regulations and shall not be deemed to have breached its obligations under the Change
of Control Offer provisions of the Notes by virtue of any such conflict and compliance.
Section 3.05. Certain Interest Payments.
Installments of interest that are due and payable on Notes to be repurchased or redeemed on a Change of Control Payment Date or
Redemption Date, as the case may be, between a Regular Record Date and an Interest Payment Date shall be payable on the Change of Control Payment
Date or Redemption Date, as the case may be, to the registered Holders as of the close of business on the relevant Regular Record Date according to the
Notes and the Indenture.
ARTICLE 4
CERTAIN COVENANTS
The following covenants shall be applicable to the Company for so long as any of the Notes are Outstanding. Nothing in this Article will,
however, affect the Company’s rights or obligations under any other provision of the Base Indenture or this Sixth Supplemental Indenture.
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Section 4.01. Restrictions on Secured Debt.
a) The Company shall not, and shall not permit any Restricted Subsidiary to, issue, assume or guarantee any Indebtedness secured by any
mortgage, security interest, pledge, lien or other encumbrance (herein referred to as a “Mortgage” or “Mortgages”) upon any Operating Property of the
Company or any Restricted Subsidiary, whether such Operating Property is now owned or hereafter acquired, without in any such case effectively
providing concurrently with the issuance, assumption or guarantee of any such Indebtedness that the Notes (together with, if the Company shall so
determine, any other Indebtedness ranking equally with the Notes other than debt securities not having the benefit of this provision) shall be secured
equally and ratably with such Indebtedness, except that the foregoing restrictions shall not apply to:
(i) the giving, no later than 180 days after the later of (a) the acquisition or completion of construction or completion of substantial
reconstruction, renovation, remodeling, expansion or improvement (each a “substantial improvement”) of such property, and (b) the placing in
operation of such property after the acquisition or completion of any such construction or substantial improvement, of any purchase money
Mortgage, or the acquiring of property not theretofore owned by the Company or such Restricted Subsidiary subject to any then existing Mortgage
securing Indebtedness (whether or not assumed) including Indebtedness incurred for reimbursement of funds previously expended for any such
purpose, provided that in each case (x) such Mortgage is limited to such property, including accretions thereto and any such construction or
substantial improvement; (y) the principal amount of the Indebtedness being incurred that is secured by such Mortgage shall not exceed the cost of
such acquired property, construction or substantial improvement, as the case may be; and (z) the principal amount of the Indebtedness secured by
such Mortgage, together with all other Indebtedness to Persons other than the Company or a Restricted Subsidiary secured by Mortgages on such
property, shall not exceed the total cost of such property, including any such construction or substantial improvement;
(ii) the giving by the Company or a Restricted Subsidiary of a Mortgage on real property that is the sole security for Indebtedness
(w) incurred within three years after the latest of (1) the date of acquisition of such real property or (2) the date of completion of construction or
substantial improvement made thereon by the Company or such Restricted Subsidiary, (x) incurred for the purpose of reimbursing itself for the
cost of acquisition and/or the cost of improvement of such real property, (y) the amount of which does not exceed the aggregate cost of such real
property and improvements, and (z) the holder of which shall be entitled to enforce payment of such Indebtedness solely by resorting to the
security therefor, without any liability on the part of the Company or such Restricted Subsidiary for any deficiency;
(iii) (x) any Mortgage on the Company’s or any Subsidiary’s assets existing on the date of this Sixth Supplemental Indenture, (y) any
Mortgage on the assets of any Person on the date it became a Subsidiary or is merged into or consolidated with the Company or any Subsidiary or
(z) any Mortgage on the assets of a Subsidiary that is newly designated as a Restricted Subsidiary, if such Mortgage was created while such
Subsidiary was a Non-Restricted Subsidiary, and such Mortgage would have been permitted under the provisions of this paragraph if such
Subsidiary had been a Restricted Subsidiary at the time such Mortgage was created;
(iv) any Mortgage incurred in connection with any refinancing, refunding or extension of Indebtedness secured by a Mortgage permitted
under clauses (i) to (iii) above, provided that the principal amount of the refinancing, refunding or extending Indebtedness does not exceed the
principal amount of the Indebtedness so refinanced, refunded or extended and that such Mortgage applies only to the same property or assets
subject to the prior permitted Mortgage and fixtures and building improvements thereon (and if the prior Mortgage was incurred under clause
(ii) above, the requirements of clause (z) thereof are satisfied); or
(v) any Mortgage given in favor of the Company or any Wholly Owned Restricted Subsidiary.
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Section 4.02. Restrictions on Sale and Leaseback Transactions.
The Company shall not, and shall not permit any Restricted Subsidiary to, enter into any arrangement with any Person providing for the
leasing by the Company or any Restricted Subsidiary of any Operating Property that has been or is to be sold or transferred by the Company or such
Restricted Subsidiary to such Person subsequent to the date of this Sixth Supplemental Indenture with the intention of taking back a lease of such
property (a “Sale and Leaseback Transaction”) unless the terms of such sale or transfer have been determined by the Company to be fair and arm’s
length and, no later than 180 days after the receipt of the proceeds of such sale or transfer, the Company or any Restricted Subsidiary (1) apply an
amount equal to the Net Proceeds of such sale or transfer of such Operating Property at the time of such sale or transfer to the prepayment or retirement
(other than any mandatory prepayment or retirement) of Senior Funded Debt of the Company or Funded Debt of such Restricted Subsidiary or
(2) reinvest the Net Proceeds of such sale or transfer in assets used or useful for the Company’s and its Restricted Subsidiaries’ business. The foregoing
restriction shall not apply to (i) any Sale and Leaseback Transaction for a term of not more than three years including renewals, (ii) any Sale and
Leaseback Transaction with respect to Operating Property if a binding commitment with respect thereto is entered into within three years after the date
such property was acquired (as the term “acquired” is used in the definition of Operating Property), or (iii) any Sale and Leaseback Transaction between
the Company and a Restricted Subsidiary or between Restricted Subsidiaries provided that the lessor shall be the Company or a Wholly Owned
Restricted Subsidiary.
Section 4.03. Exempted Debt.
Notwithstanding the restrictions on Mortgages and on Sale and Leaseback Transactions provided in Sections 4.01 and 4.02 hereof, the
Company and its Restricted Subsidiaries may create or assume Mortgages, and renew, extend or replace such Mortgages, or enter into Sale and
Leaseback Transactions, provided that, immediately after giving effect thereto, the aggregate principal amount of all Indebtedness secured by
Mortgages, which would otherwise be subject to Sections 4.01 and 4.02 hereof (other than any Indebtedness secured by Mortgages permitted by clauses
(i) through (v) of Section 4.01 hereof), together with all Attributable Debt with respect to Sale and Leaseback Transactions, which would otherwise be
subject to these restrictions (other than with respect to Sale and Leaseback Transactions that are permitted as provided under Section 4.02 hereof), does
not exceed 15% of Consolidated Net Tangible Assets.
Section 4.04. Limitations Upon Permitting Restricted Subsidiaries to become Non-Restricted Subsidiaries and Non-Restricted Subsidiaries
to become Restricted Subsidiaries.
a) The Company shall not permit any Restricted Subsidiary to be designated as or otherwise to become a Non-Restricted Subsidiary unless
immediately after such Restricted Subsidiary becomes a Non-Restricted Subsidiary, it will not own, directly or indirectly, any Capital Stock of any other
Restricted Subsidiary or any Mortgage on property of any other Restricted Subsidiary.
b) The Company shall not permit any Non-Restricted Subsidiary that has previously been a Restricted Subsidiary to be designated as a Restricted
Subsidiary unless such Non-Restricted Subsidiary shall not, at any time after it ceased to be a Restricted Subsidiary have participated in any sale and
leaseback transaction involving any Operating Property owned by such Subsidiary, the Company or any Restricted Subsidiary (other than in a
transaction permitted under Section 4.02 hereof for such Subsidiary if it had been a Restricted Subsidiary at the time), unless the Operating Property
involved in such transaction shall no longer be leased by the Company or any Restricted Subsidiary or such Subsidiary or shall be owned by the
Company or a Wholly Owned Restricted Subsidiary.
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c) Promptly after the adoption of any Board Resolution designating a Restricted Subsidiary as a Non-Restricted Subsidiary or a Non-Restricted
Subsidiary as a Restricted Subsidiary, or the making of an election by a duly authorized Officer of the Company to effect any such designation, a copy of
such Board Resolution or a written statement as to such designation signed by such Officer shall be delivered to the Trustee, together with an Officer’s
Certificate stating that the provisions of this Section 4.04 have been complied with in connection with such designation, and, in case of the designation
of a Restricted Subsidiary as a Non-Restricted Subsidiary, setting forth the name of each other Subsidiary (if any) that has become a Non-Restricted
Subsidiary as a result of such designation.
ARTICLE 5
EVENTS OF DEFAULT
Section 5.01. Events of Default.
Solely for the benefit of the Holders of the Notes, Section 5.1 of the Base Indenture is hereby deleted in its entirety and replaced with the
following:
“Section 5.1 Events of Default
“Event of Default”, wherever used herein with respect to the Notes, means any one of the following events (whatever the reason for such
Event of Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any
court or any order, rule or regulation of any administrative or governmental body):
(1) default in the payment of any interest upon any Notes when it becomes due and payable, and continuance of such default for a period
of 30 days;
(2) default in the payment of the principal of (or premium, if any, on) any Notes at its Maturity;
(3) [intentionally omitted]
(4) default in the performance, or breach, of any covenant of the Company in this Indenture (other than a covenant a default in whose
performance or whose breach is elsewhere in Section 5.1 hereof specifically dealt with or which has expressly been included in this Indenture solely for
the benefit of a series of Securities other than the Notes 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 sent to the Company by the Trustee or to the Company and the Trustee by the Holders of at least 25%
in principal amount of the Outstanding Notes a written notice specifying such default or breach and requiring it to be remedied and stating that such
notice is a “Notice of Default” hereunder;
(5) the entry by a court having jurisdiction in the premises of (A) a decree or order for relief in respect of the Company in an involuntary
case or proceeding under any applicable federal or state bankruptcy, insolvency, reorganization or other similar law or (B) a decree or order adjudging
the Company a bankrupt or insolvent, or approving as properly filed a petition seeking reorganization, arrangement, adjustment or composition of or in
respect of the Company under any applicable federal or state law, or appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other
similar official of the Company or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of
any such decree or order for relief or any such other decree or order unstayed and in effect for a period of 60 consecutive days; or
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(6) the commencement by the Company of a voluntary case or proceeding under any applicable federal or state bankruptcy, insolvency,
reorganization or other similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, or the consent by it to the entry of a
decree or order for relief in respect of the Company in an involuntary case or proceeding under any applicable federal or state bankruptcy, insolvency,
reorganization or other similar law or to the commencement of any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition
or answer or consent seeking reorganization or relief under any applicable federal or state law, or the consent by it to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator or similar official of the Company or of any
substantial part of its property, or the making by the Company of an assignment for the benefit of creditors, or the admission by the Company in writing
of its inability to pay its debts generally as they become due, or the taking of corporate action by the Company in furtherance of any such action.
Subject to the provisions of Section 6.1 hereof, the Trustee shall not be deemed to have knowledge of an Event of Default hereunder (except for
those described in paragraphs (1) and (2) above) unless a Responsible Officer of the Trustee shall have actual knowledge thereof or shall have received
written notice thereof and such notice references the Notes and this Indenture.”
ARTICLE 6
MISCELLANEOUS
Section 6.01. Trust Indenture Act Controls.
If any provision of this Sixth Supplemental Indenture limits, qualifies or conflicts with another provision which is required to be included
in this Sixth Supplemental Indenture by the Trust Indenture Act, the required provision shall control. If any provision of this Sixth Supplemental
Indenture modifies or excludes any provision of the Trust Indenture Act which may be so modified or excluded, the latter provision shall be deemed to
apply to this Sixth Supplemental Indenture as so modified or to be excluded, as the case may be.
Section 6.02. New York Law to Govern.
This Sixth Supplemental Indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New
York.
Section 6.03. Counterparts.
This Sixth Supplemental Indenture may be executed in any number of counterparts, each of which so executed shall be deemed to be an
original, but all such counterparts shall together constitute but one and the same instrument. The exchange of copies of this Sixth Supplemental
Indenture and of signature pages by facsimile or electronic transmissions (in ‘.pdf’ or other format) shall constitute effective execution and delivery of
this Sixth Supplemental Indenture as to the parties hereto and may be used in lieu of the original Sixth Supplemental Indenture for all purposes.
Signatures of the parties hereto transmitted by facsimile or electronically (in ‘.pdf’ or other format) shall be deemed to be their original signatures for all
purposes. For the avoidance of doubt, all notices, approvals, consents, requests and any communications hereunder or with respect to the Notes must be
in writing (provided that any communication sent to the Trustee hereunder must be in the form of a document that is signed manually or by way of a
digital signature provided by DocuSign or Adobe (or such other digital signature provider as specified in writing to the Trustee by the authorized
representative), in English. The Company agrees to assume all risks arising out of the use of using digital signatures and electronic methods to submit
communications to the Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception and
misuse by third parties.
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Section 6.04. Severability. If any provision of this Sixth Supplemental Indenture or the Notes shall be held to be illegal or unenforceable
under applicable law, then the remaining provisions hereof shall be construed as though such invalid, illegal or unenforceable provision were not
contained therein.
Section 6.05. Ratification.
The Base Indenture, as supplemented and amended by this Sixth Supplemental Indenture, is in all respects ratified and confirmed. The
Indenture shall be read, taken and construed as one and the same instrument. All provisions included in this Sixth Supplemental Indenture supersede any
conflicting provisions included in the Base Indenture unless not permitted by law. The Trustee accepts the trusts created by the Indenture, and agrees to
perform the same upon the terms and conditions of the Indenture.
Section 6.06. Effectiveness.
The provisions of this Sixth Supplemental Indenture shall become effective as of the date hereof.
Section 6.07. Trustee Makes No Representation.
The recitals contained herein are made by the Company and not by the Trustee, and the Trustee assumes no responsibility for the
correctness thereof. The Trustee makes no representation as to the validity or sufficiency of this Sixth Supplemental Indenture. All rights, protections,
privileges, indemnities and benefits granted or afforded to the Trustee under the Indenture shall be deemed incorporated herein by this reference and
shall be deemed applicable to all actions taken, suffered or omitted by the Trustee in each of its capacities hereunder, and each agent, custodian and other
Person employed to act under this Sixth Supplemental Indenture.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Sixth Supplemental Indenture to be duly executed as of the date first above
written.
The TJX Companies, Inc.
By: /s/ Erica M. Farrell
Name: Erica M. Farrell
Title: Senior Vice President, Treasurer
[Signature Page to Supplemental Indenture]

U.S. Bank National Association, as Trustee
By: /s/ Karen R. Beard
Name: Karen R. Beard
Title: Vice President
[Signature Page to Supplemental Indenture]

EXHIBIT A
THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY (AS DEFINED IN THE INDENTURE) OR A NOMINEE THEREOF. THIS GLOBAL
SECURITY IS EXCHANGEABLE FOR SECURITIES REGISTERED IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR
ITS NOMINEE ONLY IN LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE AND, UNLESS AND UNTIL IT IS EXCHANGED
IN WHOLE OR IN PART FOR SECURITIES IN DEFINITIVE FORM, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A
WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY, OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY, OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY.
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW
YORK CORPORATION (“DTC”), TO THE COMPANY (AS DEFINED BELOW) OR ITS AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY SECURITY ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME
AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.
THE TJX COMPANIES, INC.
1.600% Note due 2031
No. [●]
CUSIP No. 872540 AW9

Principal Amount
$[●]

The TJX Companies, Inc., a Delaware corporation (hereinafter called the “Company”, which term includes any successor Person under the
Indenture referred to below), for value received, hereby promises to pay to Cede & Co., or registered assigns, the principal sum of [●] U.S. Dollars (U.S.
$[●]) on May 15, 2031 and to pay interest thereon from November 30, 2020 or from the most recent Interest Payment Date to which interest has been
paid or duly provided for, semi-annually on May 15 and November 15 in each year (each an “Interest Payment Date”), beginning May 15, 2021 at the
rate of 1.600% per annum, until the principal hereof is paid or duly made available for payment. The interest so payable and punctually paid or duly
provided for on any Interest Payment Date shall, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall be the May 1 or November 1
(whether or not a Business Day), as the case may be, preceding such Interest Payment Date. Any such interest which is payable, but is not punctually
paid or duly provided for, on any Interest Payment Date shall forthwith cease to be payable to the Holder hereof on the relevant Regular Record Date by
virtue of having been such Holder, and may be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the
close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to
Holders of the Notes not less than 10 days prior to such Special Record Date, or may be paid at any time in any other lawful manner not inconsistent
with the requirements of any securities exchange on which the Notes may be listed, and upon such notice as may be required by such exchange, all as
more fully provided in said Indenture.
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Payment of the principal of (and premium, if any) and the interest on this Note shall be made at the designated office of the Trustee (as
defined below) at U.S. Bank National Association, One Federal Street, 10th Floor, Boston, Massachusetts 02110, in such currency of the United States
of America as at the time of payment is legal tender for payment of public and private debts; provided, however, for so long as the Notes are represented
in global form by one or more Global Securities, all payments of principal (and premium, if any) and interest shall be made by wire transfer of
immediately available funds to the Depositary or its nominee, as the case may be, as the registered owner of the Global Security representing such
Notes. In the event that definitive Notes shall have been issued, all payments of principal (and premium, if any) and interest shall be made by wire
transfer of immediately available funds to the accounts of the registered Holders thereof; provided, that the Company may elect to make such payments
at the office of the Paying Agent in The City of Boston, Massachusetts; and provided further, that the Company may at its option pay interest by check
to the registered address of each Holder of a definitive Note.
This Note is one of the duly authorized series of Securities of the Company, designated as the Company’s “1.600% Notes due 2031”,
initially limited to an aggregate principal amount of $500,000,000, all issued or to be issued under and pursuant to an Indenture (the “Base Indenture”),
dated as of April 1, 2020, between the Company and U.S. Bank National Association, as trustee (hereinafter referred to as the “Trustee”), as
supplemented by the Sixth Supplemental Indenture thereto, dated as of November 30, 2020 (the “Sixth Supplemental Indenture”, and together with the
Base Indenture, the “Indenture”). Reference is hereby made to the Indenture for a description of the respective rights, limitation of rights, obligations,
duties and immunities thereunder of the Trustee, the Company and the Holders of the Notes.
The Company may redeem the Notes as a whole or in part, at the Company’s option, at any time and from time to time, at a Redemption
Price (a) prior to February 15, 2031 (the “Par Call Date”), equal to the greater of: (i) 100% of the principal amount of the Notes to be redeemed; and
(ii) the sum of the present values of the remaining scheduled payments of principal and interest thereon (exclusive of interest accrued and unpaid to the
Redemption Date) that would be due if the Notes matured on the Par Call Date, discounted to the Redemption Date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below), plus 15 basis points, plus in each case accrued and unpaid
interest thereon to, but not including, the Redemption Date; or (b) on and after the Par Call Date, equal to 100% of the principal amount of such Notes to
be redeemed plus accrued and unpaid interest thereon, if any, to, but not including, the Redemption Date. Further, installments of interest on the Notes to
be redeemed that are due and payable on the Interest Payment Dates falling on or prior to a Redemption Date shall be payable on the Interest Payment
Date to the registered Holders as of the close of business on the relevant Regular Record Date for the Notes.
For purposes of the optional redemption provisions of this Note, the following terms shall be applicable:
“Comparable Treasury Issue” means the United States Treasury security or securities selected by an Independent Investment Banker as
having an actual or interpolated maturity comparable to the remaining term of the Notes to be redeemed, to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of a comparable maturity to
the remaining term of such Notes assuming, for this purpose, the Notes mature on the Par Call Date.
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“Comparable Treasury Price” means, with respect to any Redemption Date, (A) the average of the Reference Treasury Dealer Quotations
for such Redemption Date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if the Company obtains fewer
than five of such Reference Treasury Dealer Quotations, the average of all such quotations.
“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.
“Reference Treasury Dealer” means each of BofA Securities, Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities LLC, or their
affiliates that are primary U.S. Government securities dealers, and two other primary U.S. Government securities dealers in the City of New York
selected by us, and their respective successors; provided, however, that if any of the foregoing or their affiliates shall cease to be a primary U.S.
Government securities dealer in The City of New York, we shall substitute therefor another such primary U.S. Government securities dealer.
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Company by such Reference Treasury Dealer at 3:30 p.m. New York time on the third Business Day preceding such
Redemption Date.
“Treasury Rate” means, with respect to any Redemption Date, the rate per annum equal to the semiannual equivalent yield to maturity or
interpolated maturity (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such Redemption Date.
Notice of any redemption shall be sent at least 15 days but not more than 45 days before the Redemption Date to each Holder of Notes to
be redeemed; provided that notice of redemption may be sent, in the Company’s discretion, more than 45 days prior to the Redemption Date if the notice
is issued in connection with a satisfaction and discharge of the Indenture or a defeasance of the Notes pursuant to Articles IV or XIII of the Base
Indenture.
If less than all of the Notes are to be redeemed, the Notes to be redeemed shall be selected by the Trustee by lot or any other such method
as the Trustee deems to be fair and appropriate, subject to the redemption procedures of the Depositary.
Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date, interest shall cease to accrue on the
Notes or portions thereof called for redemption.
If a Change of Control Triggering Event (as defined below) occurs with respect to the Notes, unless the Company has exercised its option
to redeem the Notes as described above, the Company shall make an offer (a “Change of Control Offer”) to each Holder of the Notes to repurchase all or
any part (equal to any integral multiple of $1,000, such that any remaining portion held by such Holder is at least $2,000) of that Holder’s Notes on the
terms set forth herein. In a Change of Control Offer, the Company shall offer payment in cash equal to 101% of the aggregate principal amount of Notes
repurchased, plus accrued and unpaid interest, if any, on the Notes repurchased to the date of repurchase (a “Change of Control Payment”).
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Within 30 days following any Change of Control Triggering Event or, at the Company’s option, prior to any Change of Control (as defined
below), but after public announcement of the transaction that constitutes or may constitute the Change of Control, the Company shall send a notice to
Holders of the Notes, describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the
Notes on the date specified in the applicable notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is
sent (a “Change of Control Payment Date”). The notice shall, if sent prior to the date of consummation of the Change of Control, state that the Change
of Control Offer is conditioned on the Change of Control Triggering Event occurring on or prior to the applicable Change of Control Payment Date;
provided, that the expiration of the Change of Control Offer prior to consummation of such Change of Control will not relieve the Company of its
obligation herein if such Change of Control subsequently occurs.
On each Change of Control Payment Date, the Company shall, to the extent lawful:
(i)

accept for payment all Notes or portions of Notes properly tendered pursuant to the applicable Change of Control Offer;

(ii)

deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes
properly tendered; and

(iii) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s Certificate stating the aggregate
principal amount of Notes or portions of Notes being repurchased.
The Company shall not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a
third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and the
third party purchases all Notes properly tendered and not withdrawn under its offer. In addition, the Company shall not repurchase any Notes if there has
occurred and is continuing on the Change of Control Payment Date an Event of Default under the Indenture, other than a default in the payment of the
Change of Control Payment.
The Company shall comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase
of the Notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the
Change of Control Offer provisions of the Notes, the Company shall comply with those securities laws and regulations and shall not be deemed to have
breached its obligations under the Change of Control Offer provisions of the Notes by virtue of any such conflict and compliance.
Installments of interest that are due and payable on Notes to be repurchased on a Change of Control Payment Date between a Regular
Record Date and an Interest Payment Date shall be payable on the Change of Control Payment Date to the registered Holders as of the close of business
on the relevant Regular Record Date according to this Note and the Indenture.
For purposes of the Change of Control Offer provisions of the Notes, the following terms shall be applicable:
“Change of Control” means the occurrence of any of the following:
(1)

the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or
more series of related transactions, of all or substantially all of the Company’s assets and the assets of its Subsidiaries, taken as a
whole, to any person, other than the Company or one of its Subsidiaries;
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(2)

the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any
person (other than the Company or one of its wholly owned subsidiaries) becomes the beneficial owner (as defined in Rules 13d-3
and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the Company’s outstanding Voting Stock or other
Voting Stock into which the Company’s Voting Stock is reclassified, consolidated, exchanged or changed, measured by voting power
rather than number of shares; or

(3)

the adoption of a plan relating to the Company’s liquidation or dissolution.

The term “person,” as used in this definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.
“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by
S&P and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies selected by the Company.
“Moody’s” means Moody’s Investors Service, Inc., and any successor to its rating agency business.
“Rating Agencies” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the Notes or fails to make a
rating of the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the
meaning of Section 3(a)(62) under the Exchange Act selected by the Company as a replacement agency for Moody’s or S&P, or both of them, as the
case may be.
“Rating Event” means the rating on the Notes is lowered by both Rating Agencies and the Notes are rated below an Investment Grade
Rating by both Rating Agencies, in any case on any day during the period (which period shall be extended so long as the rating of the Notes is under
publicly announced consideration for a possible downgrade by any of the Rating Agencies) commencing upon the first public notice of the occurrence
of a Change of Control or the Company’s intention to effect a Change of Control and ending 60 days following the consummation of the Change of
Control; provided that a Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a
particular Change of Control (and thus shall not be deemed a Rating Event for purposes of the definition of Change of Control Triggering Event
hereunder) if any of the Rating Agencies making the reduction in rating to which this definition would otherwise apply does not announce or publicly
confirm or inform the Trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time
of the Rating Event).
“S&P” means S&P Global Ratings, a division of S&P Global Inc., and any successor to its rating agency business.
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“Voting Stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date,
the capital stock of such person that is at the time entitled to vote generally in the election of the board of directors of such person.
The Notes are not subject to any sinking fund.
If an Event of Default with respect to the Notes shall occur and be continuing, the principal of the Notes may be declared due and payable
in the manner and with the effect provided in the Indenture.
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and
obligations of the Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company
and the Trustee with the consent of the Holders of not less than a majority in aggregate principal amount of the Securities at the time Outstanding of
each series affected thereby. The Indenture also contains provisions permitting the Holders of specified percentages in aggregate principal amount of the
Securities of any series at the time Outstanding, on behalf of the Holders of all Securities of such series, to waive certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all
future Holders of this Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not
notation of such consent or waiver is made upon this Note.
No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the right of the Holder of this
Note, which is absolute and unconditional, to receive payment of the principal of and interest on this Note at the times herein and in the Indenture
prescribed and to institute suit for the enforcement of any such payment unless the Holder of this Note shall have consented to the impairment of such
right.
As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Note may be registered in the Security
Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the principal of (and
premium, if any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Security Registrar duly executed by, the Holder hereof or by his attorney duly authorized in writing, and thereupon one or more new
Notes of this series and of any authorized denominations and of a like aggregate principal amount and tenor, shall be issued to the designated transferee
or transferees.
The Notes are issuable only in registered form without coupons in denominations of $2,000 and integral multiples of $1,000 in excess
thereof. Subject to certain limitations therein set forth in the Indenture and in this Note, the Notes are exchangeable for a like aggregate principal amount
of Notes of this series in different authorized denominations, as requested by the Holders surrendering the same.
No service charge shall be made for any such registration of transfer or for exchange of this Note, but the Company or the Trustee may
require payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with any registration of transfer or
exchange of a Note, other than in certain cases provided in the Indenture.
Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee
may treat the Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note be overdue, and neither the
Company, the Trustee nor any such agent shall be affected by notice to the contrary.
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The Indenture contains provisions whereby (i) the Company may be discharged from its obligations with respect to the Notes (subject to
certain exceptions) or (ii) the Company may be released from its obligations under specified covenants and agreements in the Indenture, in each case if
the Company irrevocably deposits with the Trustee money or U.S. Government Obligations sufficient to pay and discharge the entire indebtedness on all
Notes of this series, and satisfies certain other conditions, all as more fully provided in the Indenture.
This Note shall be governed by and construed in accordance with the laws of the State of New York.
All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee under the Indenture by the manual
signature of one of its authorized signatories, this Note shall not be entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
Dated: _____________, 2020
THE TJX COMPANIES, INC.
By:
Name:
Title:
[Signature Page to Global Note]

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture.
Dated: _____________, 2020
U.S. BANK NATIONAL ASSOCIATION, as Trustee
By:
Authorized Signatory
[Signature Page to Global Note]

ABBREVIATIONS
The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out
in full according to applicable laws or regulations.
TEN COM -

as tenants in common

TEN ENT -

as tenants by the entireties

JT TEN -

as joint tenants with right of
survivorship and not as tenants in
common

UNIF GIFT MIN ACT - . . .Custodian
(Cust) (Minor)
Under Uniform Gifts to
Minor Act

(State)

Additional abbreviations may also be used though not in the above list.
FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please insert Assignee’s legal name)

(Please insert Social Security or other identifying number of Assignee)
(Please print or typewrite name and address including postal zip code of Assignee)
the within Note of THE TJX COMPANIES, INC. and does hereby irrevocably constitute and appoint _________________attorney to transfer the said
Note on the books of the Company, with full power of substitution in the premises.
Dated:___________________________
Your Signature:
(Sign exactly as your name appears
on the face of this Note)
[NOTICE: The signature to this assignment must correspond with the name as written upon the face of the within instrument in every particular, without
alteration or enlargement or any change whatever.]

Exhibit 99.1
CONTACT:
Debra McConnell
Global Communications
(508) 390-2323

FOR IMMEDIATE RELEASE
Wednesday, December 2, 2020

THE TJX COMPANIES, INC. ANNOUNCES EARLY TENDER RESULTS AND UPSIZE OF ITS CASH TENDER OFFERS FOR CERTAIN
DEBT SECURITIES
Framingham, MA — The TJX Companies, Inc. (NYSE: TJX) (“TJX” or the “Company”) today announced that, in connection with its previously
announced cash tender offers (collectively, the “Offers”) for up to $750.0 million combined aggregate principal amount (the “Maximum Tender
Amount”) of the debt securities listed in the table below (collectively, the “Securities”) from each registered holder of Securities (individually, a
“Holder,” and collectively, the “Holders”), approximately $1.50 billion in combined aggregate principal amount of Securities was validly tendered and
not validly withdrawn on or prior to 5:00 p.m., New York City time, on December 2, 2020 (the “Early Tender Deadline”), in the aggregate amounts as
shown in the table below. The Company also today announced it has amended the Offers to increase the previously announced Maximum Tender
Amount from $750,000,000 to $1,118,651,000 of the Securities validly tendered and not validly withdrawn by the Early Tender Deadline (the
“Amended Maximum Tender Amount”).
The terms and conditions of the Offers are described in the Offer to Purchase and remain unchanged except as amended hereby. The following
table sets forth certain information regarding the Securities and the Offers:

Title of Security

4.500% Senior Notes due 2050
3.875% Senior Notes due 2030
3.750% Senior Notes due 2027
(1)

CUSIP
Number

872540 AU3
872540 AT6
872540 AS8

Aggregate Principal
Acceptance Amount Outstanding Prior
Priority Level
to the Offers

1
2
3

$
$
$

750,000,000 $
1,250,000,000 $
750,000,000 $

Aggregate Principal
Amount Tendered(1)

Aggregate Principal
Amount Expected to be Proration
Accepted for Purchase
Factor

364,501,000 $
754,150,000 $
382,087,000 $

364,501,000
754,150,000
0

100.0%
100.0%
0.0%

As of the Early Tender Deadline.

Subject to the Amended Maximum Tender Amount, the Offers, order of priority (the “Acceptance Priority Levels”) and proration set forth in the
table above are as described in the Offer to Purchase, dated November 18, 2020, as amended or supplemented (the “Offer to Purchase”). Any Securities
validly tendered and not withdrawn by the Early Tender Deadline that are not accepted for purchase will be promptly credited to the account of the
Holder of such Securities maintained at The Depository Trust Company and otherwise returned in accordance with the Offer to Purchase. The
determination of the Total Consideration (as defined in the Offer to Purchase) will occur at 10:00 a.m., New York City time, on December 3, 2020. The
early settlement date is expected to occur on December 4, 2020 (the “Early Settlement Date”).
Although the Offers are scheduled to expire at 11:59 p.m., New York City time, on December 16, 2020, because the principal amount of Securities
validly tendered and not validly withdrawn by the Early Tender Deadline exceeded the Amended Maximum Tender Amount, the Company does not
expect to accept for purchase any tenders of Securities after the Early Tender Deadline. Any Securities tendered after the Early Tender Deadline will be
promptly credited to the account of the Holder of such Securities maintained at The Depository Trust Company and otherwise returned in accordance
with the Offer to Purchase.
Holders of Securities validly tendered and not validly withdrawn on or prior to the Early Tender Deadline will be eligible to receive the Total
Consideration (as defined in the Offer to Purchase), which includes an early tender premium of $30.00 per $1,000 principal amount of Securities validly
tendered and not validly withdrawn by such Holders and accepted for purchase by the Company. All payments for Securities purchased in connection
with the Early Tender Deadline will also include accrued and unpaid interest on the principal amount of Securities purchased from the last interest
payment date applicable to the relevant series of Securities up to, but not including, the Early Settlement Date.
In accordance with the terms of the Offers, the Withdrawal Deadline was 5:00 p.m., New York City time, on December 2, 2020. As a result,
tendered Securities may not be withdrawn, except in certain limited circumstances where additional withdrawal rights are required by law (as
determined by the Company).

The Company reserves the absolute right, subject to applicable law, to: (i) waive any and all conditions to the Offers; (ii) extend or terminate the
Offers; (iii) increase or decrease the Amended Maximum Tender Amount without extending the Early Tender Deadline or the Withdrawal Deadline; or
(iv) otherwise amend the Offers in any respect.
Information Relating to the Offers
BofA Securities, Deutsche Bank Securities Inc. and J.P. Morgan are acting as the dealer managers for the Offers (collectively, the “Dealer
Managers”). The information agent and tender agent for the Offers is Global Bondholder Services Corporation. Copies of the Offer to Purchase and
related offering materials are available by contacting Global Bondholder Services Corporation by telephone at (866) 924-2200 (toll-free) or (212)
430-3774 (banks and brokers), by email at contact@gbsc-usa.com or at http://www.gbsc-usa.com/registration/tjx/. Questions regarding the Offers should
be directed to BofA Securities, Liability Management Group, at (980) 387-3907 (collect), Deutsche Bank Securities Inc., Liability Management Group,
at (212) 250-2955 (collect) or (866) 627-0391 (toll-free) or J.P. Morgan, Liability Management Group, at (212) 834-3424 (collect) and (866) 834-4666
(toll-free).
This press release is for informational purposes only and is not an offer to buy or the solicitation of an offer to sell with respect to any securities.
The solicitation of offers to sell the Securities is only being made pursuant to the terms of the Offer to Purchase. The Offers are not being made in any
jurisdiction in which the making or acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction. None
of TJX or its affiliates, their respective boards of directors or similar governing bodies, the Dealer Managers, the information and tender agent or the
applicable trustee is making any recommendation as to whether or not holders should tender their Securities in connection with the Offers, and neither
TJX nor any other person has authorized any person to make any such recommendation.
About The TJX Companies, Inc.
The TJX Companies, Inc. is the leading off-price retailer of apparel and home fashions in the U.S. and worldwide. As of October 31, 2020, the
end of the Company’s third quarter, the Company operated a total of 4,574 stores in nine countries, the United States, Canada, the United Kingdom,
Ireland, Germany, Poland, Austria, the Netherlands, and Australia, and four e-commerce sites. These include 1,272 T.J. Maxx, 1,134 Marshalls, 821
HomeGoods, 48 Sierra, and 34 Homesense stores, as well as tjmaxx.com, marshalls.com, and sierra.com in the United States; 280 Winners, 143
HomeSense, and 102 Marshalls stores in Canada; 602 T.K. Maxx and 78 Homesense stores, as well as tkmaxx.com, in Europe; and 60 T.K. Maxx stores
in Australia. TJX’s press releases and financial information are available at TJX.com.
Forward-looking Statement
SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995: Various statements made in this
release are forward-looking, including all statements that address activities, events or developments that we intend, expect or believe may occur in the
future are forward-looking statements, and involve a number of risks and uncertainties. Specifically, we cannot assure you that the Offers described
above will be made on the terms currently contemplated or at all. Information concerning these and other factors can be found in our filings with the
Securities and Exchange Commission. We do not undertake to publicly update or revise our forward-looking statements even if experience or future
changes make it clear that any projected results expressed or implied in such statements will not be realized.

Exhibit 99.2
CONTACT:
Debra McConnell
Global Communications
(508) 390-2323

FOR IMMEDIATE RELEASE
Thursday, December 3, 2020

THE TJX COMPANIES, INC. ANNOUNCES THE PRICING TERMS OF ITS CASH TENDER OFFERS FOR CERTAIN DEBT
SECURITIES
Framingham, MA — The TJX Companies, Inc. (NYSE: TJX) (“TJX” or the “Company”) today announced the pricing terms of its previously
announced cash tender offers (collectively, the “Offers”) for $1,118,651,000 combined aggregate principal amount (the “Amended Maximum Tender
Amount”) of the debt securities listed in the table below (collectively, the “Securities”) validly tendered and not validly withdrawn on or before the
Early Tender Deadline (as defined below) from each registered holder of Securities (individually, a “Holder,” and collectively, the “Holders”). Subject to
the Amended Maximum Tender Amount, the Offers and order of priority (the “Acceptance Priority Levels” as set forth in the table below under
“Acceptance Priority Level”) are as described in the Offer to Purchase dated November 18, 2020, as amended or supplemented (the “Offer to
Purchase”). In connection with the settlement of the Offers, the Company expects to record a one-time pre-tax loss on early extinguishment of debt of
approximately $315 million in the fourth quarter of fiscal 2021.
The “Total Consideration” for each series per $1,000 principal amount of Securities validly tendered and accepted for purchase pursuant to the
Offers was determined by reference to the applicable fixed spread over the yield to maturity based on the bid side price of the applicable U.S. Treasury
Security, in each case as set forth in the table below, and is payable to Holders of the Securities who validly tendered and did not validly withdraw their
Securities on or before 5:00 p.m., New York City time, on December 2, 2020 (the “Early Tender Deadline”) and whose Securities are accepted for
purchase by the Company. The Reference Yields (as determined pursuant to the Offer to Purchase) listed in the table below were determined at 10:00
a.m., New York City time, today, December 3, 2020, by the Dealer Managers (as defined below). The Total Consideration for each series of Securities
includes an early tender premium of $30.00 per $1,000 principal amount of Securities validly tendered and not validly withdrawn by such Holders and
accepted for purchase by the Company.
As announced yesterday, TJX has amended the Offers by increasing the Maximum Tender Amount disclosed in the Offer to Purchase to the
Amended Maximum Tender Amount, which has now been established as $1,118,651,000.
The following table sets forth certain information regarding the Securities and the Offers:

Title of Security

4.500% Senior Notes due
2050
3.875% Senior Notes due
2030
3.750% Senior Notes due
2027
(1)
(2)

Acceptance
Priority
Level

Reference U.S. Treasury Security

872540 AU3

1

1.375% UST due 8/15/2050

872540 AT6

2

872540 AS8

3

CUSIP
Number

Reference
Yield

Fixed
Spread
(basis
points)

Aggregate
Principal
Amount
Expected to be
Accepted for
Purchase

(1)

Total
Consideration(2)

1.679%

+85

$

1,402.02

$364,501,000

0.875% UST due 11/15/2030

0.928%

+60

$

1,198.97

$754,150,000

0.250% UST due 10/31/2025

0.401%

+50

$

1,171.35

$

0

Includes the Early Tender Premium.
Per $1,000 principal amount of the Securities that are validly tendered and accepted for purchase.

All payments for Securities purchased in connection with the Early Tender Deadline will also include accrued and unpaid interest on the principal
amount of Securities purchased from the last interest payment date applicable to the relevant series of Securities up to, but not including, the early
settlement date, which is expected to occur on December 4, 2020.
Although the Offers are scheduled to expire at 11:59 p.m., New York City time, on December 16, 2020, because the principal amount of Securities
validly tendered and not validly withdrawn by the Early Tender Deadline exceeded the Amended Maximum Tender Amount, the Company does not
expect to accept for purchase any tenders of Securities after the Early Tender Deadline. Any Securities tendered after the Early Tender Deadline will be
promptly credited to the account of the Holder of such Securities maintained at The Depository Trust Company and otherwise returned in accordance
with the Offer to Purchase.

In accordance with the terms of the Offers, the Withdrawal Deadline was 5:00 p.m., New York City time, on December 2, 2020. As a result,
tendered Securities may not be withdrawn, except in certain limited circumstances where additional withdrawal rights are required by law (as
determined by the Company).
The Company reserves the absolute right, subject to applicable law, to: (i) waive any and all conditions to the Offers; (ii) extend or terminate the
Offers; (iii) increase or decrease the Amended Maximum Tender Amount without extending the Early Tender Deadline or the Withdrawal Deadline; or
(iv) otherwise amend the Offers in any respect.
Information Relating to the Offers
BofA Securities, Deutsche Bank Securities Inc. and J.P. Morgan are acting as the dealer managers for the Offers (collectively, the “Dealer
Managers”). The information agent and tender agent for the Offers is Global Bondholder Services Corporation. Copies of the Offer to Purchase and
related offering materials are available by contacting Global Bondholder Services Corporation by telephone at (866) 924-2200 (toll-free) or (212)
430-3774 (banks and brokers), by email at contact@gbsc-usa.com or at http://www.gbsc-usa.com/registration/tjx/. Questions regarding the Offers should
be directed to BofA Securities, Liability Management Group, at (980) 387-3907 (collect), Deutsche Bank Securities Inc., Liability Management Group,
at (212) 250-2955 (collect) or (866) 627-0391 (toll-free) or J.P. Morgan, Liability Management Group, at (212) 834-3424 (collect) and (866) 834-4666
(toll-free).
This press release is for informational purposes only and is not an offer to buy or the solicitation of an offer to sell with respect to any securities.
The solicitation of offers to sell the Securities is only being made pursuant to the terms of the Offer to Purchase. The Offers are not being made in any
jurisdiction in which the making or acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction. None
of TJX or its affiliates, their respective boards of directors or similar governing bodies, the Dealer Managers, the information and tender agent or the
applicable trustee is making any recommendation as to whether or not holders should tender their Securities in connection with the Offers, and neither
TJX nor any other person has authorized any person to make any such recommendation.
About The TJX Companies, Inc.
The TJX Companies, Inc. is the leading off-price retailer of apparel and home fashions in the U.S. and worldwide. As of October 31, 2020, the
end of the Company’s third quarter, the Company operated a total of 4,574 stores in nine countries, the United States, Canada, the United Kingdom,
Ireland, Germany, Poland, Austria, the Netherlands, and Australia, and four e-commerce sites. These include 1,272 T.J. Maxx, 1,134 Marshalls, 821
HomeGoods, 48 Sierra, and 34 Homesense stores, as well as tjmaxx.com, marshalls.com, and sierra.com in the United States; 280 Winners, 143
HomeSense, and 102 Marshalls stores in Canada; 602 T.K. Maxx and 78 Homesense stores, as well as tkmaxx.com, in Europe; and 60 T.K. Maxx stores
in Australia. TJX’s press releases and financial information are available at TJX.com.
Forward-looking Statement
SAFE HARBOR STATEMENT UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995: Various statements made in this
release are forward-looking, including all statements that address activities, events or developments that we intend, expect or believe may occur in the
future are forward-looking statements, and involve a number of risks and uncertainties. Specifically, we cannot assure you that the Offers will be
consummated on the terms currently contemplated or at all or that the amount and timing of the Company’s loss on early extinguishment of debt will
align with current expectations. Information concerning these and other factors can be found in our filings with the Securities and Exchange
Commission. We do not undertake to publicly update or revise our forward-looking statements even if experience or future changes make it clear that
any projected results expressed or implied in such statements will not be realized.

