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                                     PART II 

 

               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

 

Item 3.   INCORPORATION OF DOCUMENTS BY REFERENCE. 

 

          The TJX Companies, Inc. (the "Registrant" or the "Company") hereby 

incorporates the following documents by reference: 

 

          (i)  The Company's Annual Report on Form 10-K for the year ended 

               January 31, 1998 filed with the Securities and Exchange 

               Commission (the "Commission") pursuant to Section 13(a) of the 

               Securities Exchange Act of 1934 (the "Exchange Act"). 

 

          (ii) The Company's Quarterly Report on Form 10-Q for the fiscal 

               quarter ended May 2, 1998. 

 

All documents subsequently filed by the Registrant pursuant to Section 13(a), 

Section 13(c), Section 14 and Section 15(d) of the Securities Exchange Act of 

1934, prior to the filing of a post-effective amendment to this registration 

statement which indicates that all securities offered have been sold or which 

deregisters all securities then remaining unsold shall be deemed incorporated 

herein by reference from the date of filing of such documents. 

 

Item 4.   DESCRIPTION OF SECURITIES. 

 

          The securities being registered represent obligations (the 

"Obligations") of the Registrant to pay to the participants in The TJX 

Companies, Inc. Executive Savings Plan (the "Plan"), upon their retirement or 

termination of employment and in other limited circumstances described in the 

Plan, deferred salary and additional credits with respect thereto. Amounts 

credited to a participant's account are adjusted for earnings based on a 

notional investment measurement, which may be shares in investment companies 

registered under the Investment Company Act of 1940 or other investments. The 

Obligations are payable in cash in a lump-sum distribution or in some cases in 

installments, at the election of the participant made in accordance with the 

Plan. There is no trading market for the Obligations. 

 

          The Obligations are unsecured general obligations of the Registrant 

and rank pari passu with other unsecured and unsubordinated indebtedness of the 

Registrant. The Obligations are not subject in any manner to anticipation, 

alienation, sale, transfer, assignment, pledge, encumbrance, attachment or 

garnishment, except to the extent the Plan provides for payment to a 

participant's beneficiary or beneficiaries, upon the participant's death, 

amounts credited to the participant's account or accounts under the Plan. Any 

attempt by any person to transfer or assign benefits under the Plan, other than 

a claim for benefits by a Participant or his or her beneficiary(ies), will be 

null and void. 

 

          The Obligations are not convertible into any other security of the 

Registrant. No trustee has been appointed to take action with respect to the 

Obligations and each participant in the Plan will be responsible for enforcing 

his or her own rights with respect to the Obligations. The Registrant may 

establish a "rabbi trust" to serve as a source of funds from which it can 

satisfy the obligations. Participants in the Plan will 
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have no rights to any assets held by a rabbi trust, except as general creditors 

of the Registrant. Assets of any rabbi trust will at all times be subject to the 

claims of the Registrant's general creditors. 

 

Item 5.   INTERESTS OF NAMED EXPERTS AND COUNSEL. 

 

          Not applicable. 

 

Item 6.   INDEMNIFICATION OF DIRECTORS AND OFFICERS. 

 

          Section 145 of the Delaware General Corporation Law, as amended, 

provides that a corporation may indemnify any person who was or is a party or is 

threatened to be made a party to any threatened, pending or completed action, 

suit or proceeding, whether civil, criminal, administrative or investigative 

(other than an action by or in the right of the corporation) by reason of the 

fact that he or she is or was a director, officer, employee or agent of the 

corporation, or is or was serving at the request of the corporation as a 

director, officer, employee or agent of another corporation, partnership, joint 

venture, trust or other enterprise, against expenses (including attorneys' 

fees), judgments, fines and amounts paid in settlement actually and reasonably 

incurred by him or her in connection with such action, suit or proceeding if he 

or she acted in good faith and in a manner he or she reasonably believed to be 

in or not opposed to the best interests of the corporation, and, with respect to 

any criminal action or proceeding, had no reasonable cause to believe his or her 

conduct was unlawful. Section 145 further provides that a corporation similarly 

may indemnify any such person serving in any such capacity who was or is a party 

or is threatened to be made a party to any threatened, pending or completed 

action or suit by or in the right of the corporation to procure a judgment in 

its favor, against expenses (including attorneys' fees) actually and reasonably 

incurred by the person in connection with the defense or settlement of such 

action or suit if he or she acted in good faith and in a manner he or she 

reasonably believed to be in or not opposed to the best interests of the 

corporation and except that no indemnification shall be made in respect of any 

claim, issue or matter as to which such person shall have been adjudged to be 

liable to the corporation unless and only to the extent that the Delaware Court 

of Chancery or such other court in which such action or suit was brought shall 

determine upon application that, despite the adjudication of liability but in 

view of all the circumstances of the case, such person is fairly and reasonably 

entitled to indemnity for such expenses which the Court of Chancery or such 

other court shall deem proper. 

 

          The Registrant has entered into indemnification agreements with each 

of its directors and officers indemnifying them against expenses, settlements, 

judgments and fines incurred in connection with any threatened, pending or 

completed action, suit, arbitration or proceeding, where the individual's 

involvement is by reason of the fact that such person is or was a director or 

officer or served at the Company's request as a director of another organization 

(except that indemnification is not provided against judgments and fines in a 

derivative suit unless permitted by Delaware law). An individual may not be 

indemnified if such person is found not to have acted in good faith and in a 

manner such person reasonably believed to be in or not opposed to the best 

interests of the Registrant, except to the extent Delaware law permits broader 

contractual indemnification. These indemnification agreements provide 

procedures, presumptions and remedies which substantially strengthen the 

indemnification rights beyond those provided by the Registrant's Restated 

Certificate of Incorporation (the "Certificate") and by Delaware law. 

 

          The Registrant's Certificate provides that each person who was or is 

made a party to, or is involved in, any action, suit, preceding or claim by 

reason of the fact that he or she is or was a director, officer or employee of 

the Registrant (or is or was serving at the request of the Registrant as a 

director, officer, trustee, employee or agent of any other enterprise including 

service with respect to employee benefit plans) 
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shall be indemnified and held harmless by the Registrant, to the full extent 

permitted by Delaware law, as in effect from time to time, against all expenses 

(including attorneys' fees and expenses), judgments, fines, penalties and 

amounts to be paid in settlement incurred by such person in connection with the 

investigation, preparation to defend or defense of such action, suit, proceeding 

or claim. 

 

          The rights to indemnification and the payment of expenses provided by 

the Registrant's Certificate do not apply to any action, suit, proceeding or 

claim initiated by or on behalf of a person otherwise entitled to the benefit of 

such provisions. Any person seeking indemnification under the Registrant's 

Certificate shall be deemed to have met the standard of conduct required for 

such indemnification unless the contrary shall be established. The Registrant's 

Certificate provides that the rights to indemnification and the payment of 

expenses provided thereby shall not be exclusive of any other right which any 

person may have or acquire under any statute, provision of the Registrant's 

Certificate or By-laws, or otherwise. Any repeal or modification of such 

indemnification provisions shall not adversely affect any right or protection of 

a director or officer with respect to any conduct of such director or officer 

occurring prior to such repeal or modification. 

 

          Section 102(b)(7) of the Delaware General Corporation Law, as amended, 

permits a corporation to include in its certificate of incorporation a provision 

eliminating or limiting the personal liability of a director to the corporation 

or its stockholders for monetary damages for breach of fiduciary duty as a 

director, provided that such provision shall not eliminate or limit the 

liability of a director (i) for any breach of the director's duty of loyalty to 

the corporation or its stockholders, (ii) for acts or omissions not in good 

faith or which involve intentional misconduct or a knowing violation of law, 

(iii) under section 174 of the Delaware General Corporation Law (relating to 

unlawful payment of dividend and unlawful stock purchase and redemption) or (iv) 

for any transaction from which the director derived an improper personal 

benefit. The Registrant has provided in its Certificate that its directors shall 

be exculpated from liability as provided under Delaware law. 

 

Item 7.   EXEMPTION FROM REGISTRATION CLAIMED. 

 

          Not applicable. 

 

Item 8.   EXHIBITS. 

 

Exhibit 

 

4.        The TJX Companies, Inc. Executive Savings Plan 

 

5.        Opinion of Ropes & Gray. 

 

23.1.     Consent of PricewaterhouseCoopers LLP. 

 

23.2.     Consent of Ropes & Gray (included in Exhibit 5). 

 

24.       Power of Attorney (included in Part II of the registration statement  

          under the caption "signatures"). 
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Item 9.   UNDERTAKINGS. 

 

          (a)  The undersigned Registrant hereby undertakes: 

 

               (1) to file, during any period in which offers or sales are being 

          made, a post-effective amendment to this registration statement, (i) 

          to include any prospectus required by Section 10(a)(3) of the 

          Securities Act of 1933, (ii) to reflect in the prospectus any facts or 

          events arising after the effective date of the registration statement 

          (or the most recent post-effective amendment thereof), which, 

          individually or in the aggregate, represent a fundamental change in 

          the information set forth in the registration statement, and (iii) to 

          include any material information with respect to the plan of 

          distribution not previously disclosed in the registration statement or 

          any material change to such information in the registration statement; 

          provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) shall not 

          apply if the information required to be included in a post-effective 

          amendment by those paragraphs is contained in periodic reports filed 

          by the registrant pursuant to section 13 or section 15(d) of the 

          Securities Exchange Act of 1934 that are incorporated by reference in 

          the registration statement. 

 

               (2) that, for the purpose of determining any liability under the 

          Securities Act of 1933, each such post-effective amendment shall be 

          deemed to be a new registration statement relating to the securities 

          offered herein, and the offering of such securities at that time shall 

          be deemed to be the initial bona fide offering thereof; 

 

               (3) to remove from registration by means of a post-effective 

          amendment any of the securities being registered which remain unsold 

          at the termination of the offering. 

 

          (b) The undersigned Registrant hereby undertakes that, for purposes of 

determining any liability under the Securities Act of 1933, each filing of the 

Registrant's annual report pursuant to Section 13(a) or Section 15(d) of the 

Securities Exchange Act of 1934 that is incorporated by reference in the 

registration statement shall be deemed to be a new registration statement 

relating to the securities offered therein, and the offering of such securities 

at that time shall be deemed to be the initial bona fide offering thereof. 

 

          (c) Insofar as indemnification for liabilities arising under the 

Securities Act of 1933 may be permitted to directors, officers and controlling 

persons of the Registrant pursuant to the foregoing provisions, or otherwise, 

the Registrant has been advised that in the opinion of the Securities and 

Exchange Commission such indemnification is against public policy as expressed 

in the Act and is, therefore, unenforceable. In the event that a claim for 

indemnification against such liabilities (other than the payment by the 

Registrant of expenses incurred or paid by a director, officer or controlling 

person of the Registrant in the successful defense of any action, suit or 

proceeding) is asserted by such director, officer or controlling person in 

connection with the securities being registered, the Registrant will, unless in 

the opinion of its counsel the matter has been settled by controlling precedent, 

submit to a court of appropriate jurisdiction the question whether such 

indemnification by it is against public policy as expressed in the Act and will 

be governed by the final adjudication of such issue. 
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                                   SIGNATURES 

 

          Pursuant to the requirements of the Securities Act of 1933, as 

amended, the Registrant certifies that it has reasonable grounds to believe that 

it meets all of the requirements for filing on Form S-8 and has duly caused this 

Registration Statement on Form S-8 to be signed on its behalf by the 

undersigned, thereunto duly authorized, in the Town of Framingham, Commonwealth 

of Massachusetts. 

 

                            THE TJX COMPANIES, INC. 

 

                            By:/s/ Donald G. Campbell 

                               ----------------------------------------------- 

                               Name:  Donald G. Campbell 

                               Title:    Executive Vice President - Finance 

 

Each person whose signature appears below constitutes and appoints Bernard 

Cammarata, Donald G. Campbell and Jay H. Meltzer, and each of them singly, his 

or her true and lawful attorney-in-fact and agent with full power of 

substitution and resubstitution, for him or her and in his or her name, place 

and stead, in any and all capacities, to sign any and all amendments (including 

post-effective amendments) to this Registration Statement and to file the same, 

with all exhibits thereto, and other documents in connection therewith, with the 

Securities and Exchange Commission, granting unto said attorneys-in-fact and 

agents full power and authority to be done in and about the premises, as fully 

to all intents and purposes as he or she might or could do in person, hereby 

ratifying and confirming all that said attorneys-in-fact and agents, or their 

substitutes, may lawfully do or cause to be done by virtue hereof. 

 

Pursuant to the requirements of the Securities Act of 1933, this Registration 

Statement on Form S-8 has been signed below by the following persons on behalf 

of the Registrant and in the capacities and on the date indicated. 

 

 

 

                                                    

/s/ Bernard Cammarata                             /s/ Donald G. Campbell 

- ----------------------------------------------    ----------------------------------------------  

Bernard Cammarata, President, Chief Executive     Donald G. Campbell, Executive Vice President - 

Officer and Director                              Finance and Principal Financial and Accounting 

                                                  Officer 

 

/s/ Phyllis B. Davis                              /s/ Dennis F. Hightower 

- ----------------------------------------------    ----------------------------------------------  

Phyllis B. Davis, Director                        Dennis F. Hightower, Director 

 

/s/ Richard G. Lesser                             /s/ Arthur F. Loewy 

- ----------------------------------------------    ----------------------------------------------  

Richard G. Lesser, Executive Vice President,      Arthur F. Loewy, Director 

Chief Operating Officer and Director 

 

/s/ John M. Nelson                                /s/ John F. O'Brien 

- ----------------------------------------------    ----------------------------------------------  

John M. Nelson, Director                          John F. O'Brien, Director 

 

/s/ Robert F. Shapiro                             /s/ Willow B. Shire 

- ----------------------------------------------    ----------------------------------------------  

Robert F. Shapiro, Director                       Willow B. Shire, Director 

 

/s/ Fletcher H. Wiley 

- ----------------------------------------------     

Fletcher H. Wiley, Director 

 

 

Dated:  September 10, 1998 
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                             THE TJX COMPANIES, INC. 

                             EXECUTIVE SAVINGS PLAN 

 

                         Effective as of October 1, 1998 

 

                                    RECITALS 

 

          The TJX Companies, Inc. Executive Savings Plan (the "Plan") is 

intended to provide a means whereby eligible employees may defer, in general 

until termination of employment, compensation that would otherwise be received 

on a current basis and the employer may credit certain additional amounts on a 

deferred basis for the benefit of participating employees. The Plan is intended 

to be an unfunded "top-hat" plan under sections 201(2), 301(a)(3) and 401(a)(1) 

of the Employee Retirement Income Security Act of 1974 ("ERISA"). 

 

                                    ARTICLE 1 

                                   DEFINITIONS 

 

          1.1. ACCOUNT means either or both, as the context requires, of a 

Participant's or Beneficiary's Deferral Account and/or Employer Credit Account. 

 

          1.2. ADMINISTRATOR means the Executive Compensation Committee (the 

"E.C.C.") of the Board of Directors of The TJX Companies, Inc., and its 

delegates. 

 

          1.3. BENEFICIARY means any person or person so designated in 

accordance with the provisions of Article 7. 

 

          1.4. CHANGE OF CONTROL means a Change of Control as defined in Exhibit 

A hereto. 

 

          1.5. CLAIMANT is defined in Section 8.3. 

 

          1.6. CODE means the Internal Revenue Code of 1986 and the regulations 

thereunder, as amended from time to time. 

 

          1.7. COMPENSATION DEFERRAL is defined in Section 3.1. 

 

          1.8. DEFERRAL ACCOUNT means the unfunded book-entry account maintained 

by the Administrator to reflect that portion of a Participant's balance under 

the Plan which is attributable to his or her Compensation Deferrals. 

 

          1.9. EFFECTIVE DATE means October 1, 1998. 

 

          1.10. ELIGIBLE DEFERRALS means (a) in the case of any Participant who 

is a Vice President or higher, Compensation Deferrals with respect to a Plan 

Year not in excess of ten percent (10%) of the Participant's Salary, and (b) in 

the case of any other Participant, Compensation Deferrals with respect to a Plan 

Year not in excess of five percent (5%) of the Participant's Salary. 

 

          1.11. ELIGIBLE INDIVIDUAL means, for any Plan Year (or applicable 

portion thereof), a person who is determined by the Administrator to be eligible 

to participate in the Plan, consistent with the intended purpose of the Plan as 

set forth in the "RECITALS" above. 

 

          1.12. EMPLOYER means The TJX Companies, Inc. and its subsidiaries. 
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          1.13. EMPLOYER CREDIT ACCOUNT means the unfunded book-entry account 

maintained by the Administrator to reflect that portion, if any, of a 

Participant's balance under the Plan which is attributable to Employer Credits 

allocable to the Participant. 

 

          1.14. EMPLOYER CREDITS is defined in Section 3.2. 

 

          1.15. ENTRY DATE means October 1, 1998 and each subsequent January 1, 

plus such other Entry Dates as the Administrator may specify pursuant to Section 

2.1(b). 

 

          1.16. PARTICIPANT means any Eligible Individual who participates in 

the Plan. 

 

          1.17. PERFORMANCE GOAL means a performance goal (which may be, but 

need not be, the same as a performance goal applicable under the Employer's 

Management Incentive Plan) specified by the Administrator with respect to a 

fiscal year of the Employer in which a Plan Year ends. 

 

          1.18. PERIOD OF PARTICIPATION means, with respect to any Participant, 

the period commencing with the commencement of participation in the Plan and 

ending on the earlier of the date on which the Participant ceases to be employed 

by the Employer or the date on which the Participant's Accounts have been 

completely distributed, withdrawn or forfeited. 

 

          1.19. PLAN means The TJX Companies, Inc. Executive Savings Plan as set 

forth herein and as the same may be amended from time to time. 

 

          1.20. PLAN YEAR means the period October 1, 1998 through December 31, 

1998 and each calendar year thereafter. 

 

          1.21. SALARY means the base salary payable by the Employer to a 

Participant during a Plan Year, determined before reduction for deferrals under 

any qualified or nonqualified plan (including, without limitation, the Plan). 

 

 

                                    ARTICLE 2 

                          ELIGIBILITY AND PARTICIPATION 

 

         2.1.              ELIGIBILITY TO PARTICIPATE. 

 

                  (a) Every employee of the Employer who is an Eligible 

         Individual in connection with the establishment of the Plan shall be 

         eligible to become a Participant as of the Effective Date or any 

         subsequent Entry Date, provided that he or she is an Eligible 

         Individual on the applicable Entry Date. An employee of the Employer 

         who becomes an Eligible Individual after October 1, 1998 shall be 

         eligible to become a Participant as of any subsequent Entry Date, 

         provided that he or she is then an Eligible Individual. 

 

                  (b) Notwithstanding (a) above, in the case of an individual 

         who first becomes an Eligible Individual on a date after October 1, 

         1998, the Administrator may specify an initial Entry Date that is other 

         than January 1 of the following year provided that the Eligible 

         Individual (i) satisfies the special thirty-day election rule described 

         in Section 3.1(c) below, and (ii) is an Eligible Individual on such 

         initial Entry Date. 

 

          2.2. TERMINATION OF ELIGIBILITY. An individual shall cease to be 

eligible to participate in the Plan when he or she is no longer an Eligible 

Individual (whether by reason of termination of employment 
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or by reason of a change in job classification or otherwise) but shall again 

become eligible to participate pursuant to the second sentence of Section 2.1 if 

he or she again becomes an Eligible Individual. 

 

                                    ARTICLE 3 

                                     CREDITS 

 

          3.1. COMPENSATION DEFERRALS. A Participant may defer Salary that is 

not yet payable (any such deferral accomplished in accordance with this Section 

3.1, a "Compensation Deferral") by making a timely election in accordance with 

this Section 3.1, as follows: 

 

               (a) For the Plan Year ending December 31, 1998, a Participant's 

          deferral election must be made by such date prior to the Effective 

          Date as the Administrator may specify. 

 

               (b) With respect to Salary payable in any Plan Year after 1998, a 

          Participant's deferral election must be made by November 30 of the 

          preceding Plan Year (for example, by November 30, 1998 for deferral of 

          Salary payable in calendar 1999). 

 

               (c) Notwithstanding (a) and (b) above, an individual who first 

          becomes an Eligible Individual after October 1, 1998 may also elect, 

          within thirty (30) days of becoming an Eligible Individual, to defer 

          Salary for the period beginning on the initial Entry Date described in 

          Section 2.1(b) and ending on December 31 of the Plan Year in which 

          such initial Entry Date occurs. 

 

No more than twenty percent (20%) of a Participant's Salary for any pay period 

may be deferred pursuant to an election under this Section 3.1. Subject to the 

foregoing, a Participant's deferral election may specify different deferral 

percentages for different pay periods. Subject to such additional limitations as 

the Administrator may prescribe, 

 

                    (1) a Participant described in Section 1.10(a) or (b) may 

               change the rate at which future Salary is to be deferred under 

               this Section 3.1 by written notice delivered to the Administrator 

               by November 30 of the Plan Year preceding the Plan Year for which 

               such change is to take effect; and 

 

                    (2) a Participant described in Section 1.10(b) who is 

               promoted during a Plan Year to the rank of Vice President (or 

               higher) may, within thirty (30) days of such promotion, increase 

               (but not decrease), up to a maximum of twenty (20%) of Salary per 

               pay period, the rate of deferral to be applied to future Salary. 

 

Subject to the foregoing, an election under this Section 3.1, once made, shall 

continue in force indefinitely. 

 

          Salary otherwise payable to a Participant for a pay period shall be 

reduced by the Participant's Compensation Deferrals for the pay period. The 

Administrator shall establish and maintain a Deferral Account in the name of 

each Participant to which shall be credited amounts equal to the Participant's 

Compensation Deferrals and which shall be further adjusted as provided in 

Article 4 to reflect any withdrawals or distributions and any deemed earnings, 

losses or other charges allocable to the Deferral Account. Compensation 

Deferrals shall be credited to a Participant's Deferral Account as of the date 

the related Salary is paid. 

 

          A Participant shall at all times be 100% vested in his or her Deferral 

Account, subject to adjustment pursuant to Article 4. 
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          3.2. EMPLOYER CREDITS. The Administrator shall establish and maintain 

a separate Employer Credit Account in the name of each Participant to which 

shall be credited amounts equal to the Employer Credits, if any, allocable to 

the Participant and which shall be further adjusted as provided in Article 4 to 

reflect any withdrawals, distributions or forfeitures and any deemed earnings, 

losses or other charges allocable to the Employer Credit Account. The Employer 

Credits allocable to a Participant shall be determined as follows: 

 

               (a) NON-PERFORMANCE-BASED EMPLOYER CREDITS. For each Plan Year, 

          the Administrator shall credit to a Participant's Employer Credit 

          Account an amount equal to ten percent (10%) of the Participant's 

          Eligible Deferrals for the Plan Year. The non-performance-based 

          matching credits described in this subsection (a) shall be credited to 

          the Participant's Employer Credit Account as of the same dates as the 

          Eligible Deferrals to which such matching credits relate. 

 

               (b) BASIC PERFORMANCE-BASED EMPLOYER CREDITS. For each Plan Year 

          ending within a fiscal year of the Employer for which the Employer's 

          Performance Goals are met (as determined by the Administrator), the 

          Administrator shall credit to the Employer Credit Account of each 

          eligible Participant an amount (in addition to the credit described at 

          Section 3.2(a) above) equal to fifteen percent (15%) of the 

          Participant's Eligible Deferrals for the Plan Year. The basic 

          performance-based matching credit described in this subsection (b) 

          shall be credited as soon as practicable following the close of the 

          fiscal year and only to the Employer Credit Accounts of those 

          Participants who were employed by the Employer on the last day of such 

          fiscal year. 

 

               (c) SUPPLEMENTAL PERFORMANCE-BASED EMPLOYER CREDITS. For each 

          Plan Year ending in a fiscal year of the Employer for which the 

          Employer's Performance Goals are exceeded (as determined by the 

          Administrator), the Administrator shall credit to the Employer Credit 

          Account of each eligible Participant described in Section 1.10(a) an 

          amount determined as set forth below. Participants described in 

          Section 1.10(b) shall not be eligible for the credit described in this 

          Section 3.2(c). If the Employer's Performance Goals are exceeded by 

          fifty percent (50%) or more (as determined by the Administrator), the 

          credit described in this Section 3.2(c) shall equal twenty-five 

          percent (25%) of the eligible Participant's Eligible Deferrals. If the 

          Employer's Performance Goals are exceeded but by less than fifty 

          percent (50%) (as determined by the Administrator), the Employer 

          Credit described in this Section 3.2(c) shall be an amount which, when 

          expressed as a percentage of the eligible Participant's Eligible 

          Deferrals, bears the same relationship to twenty-five percent (25%) as 

          the amount by which the Performance Goals were exceeded, expressed as 

          a percentage of those Performance Goals, bears to fifty percent (50%). 

          The supplemental performance-based matching credit described in this 

          Section 3.2(c), which shall be in addition to the matching credits 

          described in Sections 3.2(a) and 3.2(b) above, shall be credited as 

          soon as practicable following the close of the fiscal year and only to 

          the Employer Credit Accounts of those Participants described in 

          Section 1.10(a) who were employed by the Employer on the last day of 

          such fiscal year. In the case of an eligible Participant who is 

          described in Section 1.10(a) for only a portion of a Plan Year, the 

          supplemental performance-based matching credit shall apply only to 

          those Eligible Deferrals made while the eligible Participant was 

          described in Section 1.10(a). 

 

          3.3. VESTING OF EMPLOYER CREDIT ACCOUNTS. A Participant shall become 

vested in the balance of his or her Employer Credit Account, subject to 

adjustment pursuant to Article 4, in accordance with the following vesting 

schedule: 
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   Completed Period Of Participation                   Vested Percentage 

   ---------------------------------                   ----------------- 

 

   Less than five years                                0% 

   Five years or more, 

          but less than ten years                      50% 

   Ten or more years                                   100% 

 

Notwithstanding the foregoing, if a Participant who is not 100% vested in his or 

her Employer Credit Account takes an in-service withdrawal under Section 5.2 or 

Section 5.3 or both, the Participant's vested interest in his or her Employer 

Credit Account as of any subsequent date prior to full vesting (the 

"determination date") shall be 

 

                                  1/2(AB+W) - W 

 

where "AB" is the balance of the Employer Credit Account as of the determination 

date and "W" is that portion of the withdrawal (or withdrawals, if more than 

one) under Section 5.2 and/or Section 5.3 that was attributable to the Employer 

Credit Account. 

 

          In addition, a Participant will become immediately vested in his or 

her Employer Credit Account, subject to adjustment pursuant to Article 4, upon 

attainment by the Participant of age fifty-five (55), upon termination of 

employment by reason of permanent disability (as determined by the 

Administrator) or death, or upon the earlier occurrence of a Change of Control. 

 

 

                                    ARTICLE 4 

 

                   ADJUSTMENT TO ACCOUNTS; DEEMED INVESTMENTS 

 

          4.1. DEEMED INVESTMENT EXPERIENCE. Each Account shall be adjusted on 

such periodic basis and subject to such rules as the Administrator may prescribe 

to reflect the value of the notional investments in which the Account is deemed 

invested pursuant to Section 4.3, including without limitation any interest, 

dividends or other distributions deemed to have been received with respect to 

such notional investments. 

 

          4.2. DISTRIBUTIONS AND WITHDRAWALS. As of the date of any distribution 

or withdrawal hereunder, the Administrator shall reduce the affected 

Participant's Accounts to reflect such distribution or withdrawal. Any such 

adjustment shall reduce ratably each affected Account's share of each of the 

notional investments in which the Account is deemed to be invested, except as 

the Administrator may otherwise determine. 

 

          4.3. NOTIONAL INVESTMENT OF ACCOUNTS. The Administrator shall from 

time to time specify one or more mutual funds or other investment alternatives 

that shall be available as measures of notional investment return for Accounts 

under the Plan (each such specified alternative, a "measuring investment 

option"). Subject to such rules and limitations as the Administrator may from 

time to time prescribe, each Participant shall have the right to have the 

balance of his or her Accounts treated for all purposes of the Plan as having 

been notionally invested in one or more measuring investment options and to 

change the notional investment of his or her Accounts from time to time. The 

Administrator shall have complete discretion at any time and from time to time 

to eliminate or add a measuring investment option. The Administrator may 

designate one or more measuring investment options as the default in which a 

Participant's Accounts shall be deemed to be invested to the extent the 

Participant does not affirmatively, timely and properly provide other notional 

investment directions. 
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          Nothing in this Section 4.3 shall be construed as giving any 

Participant the right to cause the Administrator, the Employer or any other 

person to acquire or dispose of any investment, to set aside (in trust or 

otherwise) money or property to meet the Employer's obligations under the Plan, 

or in any other way to fund the Employer's obligations under the Plan. The sole 

function of the notional investment provisions of this Section 4.3 is to provide 

a computational mechanism for measuring the Employer's unfunded contractual 

deferred compensation obligation to Participants. Consistent with the foregoing, 

the Employer may (although it shall not be obligated to do any of the 

following): (i) establish and fund a so-called "rabbi" trust or similar trust or 

account to hold and invest amounts to help the Employer meet its obligations 

under the Plan; and (ii) if it establishes and funds such a trust or account, 

cause the trustee or other person holding the assets in such trust or account to 

invest them in a manner that is consistent with the notional investment 

directions of Participants under the Plan. 

 

          Each reference in this Section 4.3 to a Participant shall be deemed to 

include, where applicable, a reference to a Beneficiary. 

 

          4.4. EXPENSES. All expenses associated with the Plan shall be paid by 

the Employer; but if a trust or account is established as described at Section 

4.3 above, the Employer may provide that expenses associated with that trust or 

account shall be paid out of the assets held therein. 

 

 

                                    ARTICLE 5 

                             ENTITLEMENT TO BENEFITS 

 

          5.1. REGULAR DISTRIBUTION EVENTS. 

 

               (a) DEFERRAL ACCOUNT. A Participant's Deferral Account will be 

          valued and paid in accordance with the provisions of Article 6 upon 

          the Participant's termination of employment with the Employer (as 

          determined by the Administrator). 

 

               (b) EMPLOYER CREDIT ACCOUNT. A Participant's vested Employer 

          Credit Account will be valued and paid in accordance with the 

          provisions of Article 6 upon the earliest to occur of (i) the 

          Participant's death, or (ii) termination of the Participant's 

          employment with the Employer by reason of permanent disability (as 

          determined by the Administrator), or (iii) the later of termination 

          for any other reason of the Participant's employment with the Employer 

          (as determined by the Administrator) or the Participant's attainment 

          of age 55; provided, that if the Participant's employment is 

          terminated for cause as determined by the Administrator, no portion of 

          the Participant's Employer Credit Account shall be paid and the 

          entirety of the Employer Credit Account shall instead be immediately 

          forfeited. 

 

          5.2. HARDSHIP DISTRIBUTIONS. In the event of financial hardship of the 

Participant, as hereinafter defined, the Participant may apply to the 

Administrator for the distribution of all or any part of his or her vested 

Account. The Administrator shall consider the circumstances of each case and 

shall have the right, in its sole discretion, to allow or disallow the 

application in whole or in part. In no event shall the aggregate amount of any 

distribution under this Section exceed the lesser of the vested portion of the 

Participant's Account or the amount determined by the Administrator to be 

necessary to alleviate the Participant's financial hardship (including any taxes 

estimated by the Administrator to be due with respect to the distribution) and 

which is not reasonably available from other resources of the Participant. For 

purposes of this Section 5.2,"financial hardship" means a severe financial 

hardship to the Participant resulting from (a) a sudden and unexpected illness 

or accident of the Participant or of a dependent (as defined in Code section 

152(a)) of the Participant, (b) a loss of the Participant's property due to 

casualty, or (c) other similar extraordinary and unforeseeable circumstances 

arising as a result of events beyond the control of the Participant, each as 

determined by the Administrator. A hardship withdrawal under this Section 5.2 

shall be 
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allocated between the Participant's Deferral Account and the vested portion of 

the Participant's Employer Credit Account in proportion thereto. 

 

          5.3. NON-HARDSHIP IN-SERVICE WITHDRAWALS. Prior to termination of 

employment with the Employer, a Participant may request from the Administrator, 

for any reason, a lump sum distribution of all, but not less than all, of the 

Participant's vested Account. Upon receipt by the Administrator of such a 

request, eighty-five percent (85%) of the Participant's vested Account (i.e., 

85% of the Participant's Deferral Account and 85% of that portion of the 

Participant's Employer Credit Account which is vested) shall be valued and paid 

in accordance with Article 6 and the remaining fifteen percent (15%) of the 

Participant's vested Account balance (i.e., the entire remaining portion of the 

Participant's Deferral Account plus the remaining 15% vested portion of the 

Participant's Employer Credit Account) , plus fifteen percent (15%) of any 

unvested portion of the Participant's Employer Credit Account, shall be 

irrevocably forfeited. Notwithstanding the foregoing, if the Administrator 

determines that a Participant's request for a withdrawal hereunder has been made 

in anticipation of a termination of the Participant's employment for cause, the 

Administrator may decline to distribute any portion of the Participant's 

Accounts under this Section 5.3. 

 

 

                                    ARTICLE 6 

                            DISTRIBUTION OF BENEFITS 

 

          6.1. REGULAR DISTRIBUTION EVENTS. The amount distributable under 

Section 5.1(a) shall be the balance of the Participant's Deferral Account 

determined as of the date of distribution. Distribution of the Participant's 

Deferral Account shall be made upon or as soon as practicable following the date 

of the Participant's termination of employment. The amount distributable under 

Section 5.1(b) shall (except in the case of a termination for cause as 

determined by the Administrator) be the vested portion of the Participant's 

Employer Credit Account determined as of the date of distribution. Except in the 

case of a termination for cause (as determined by the Administrator), 

distribution of the Participant's vested Employer Credit Account shall be made 

(or commence) upon or as soon as practicable following the date specified in 

Section 5.1(b). 

 

          6.2. OTHER DISTRIBUTIONS. Hardship distributions under Section 5.2 

shall be made, in the amount determined under Section 5.2, as soon as 

practicable after the Administrator's determination under Section 5.2. 

Withdrawals under Section 5.3 shall be made, in the amount specified in (and 

subject to the conditions of ) Section 5.3, as soon as practicable following the 

Administrator's receipt of the Participant's properly filed request for such a 

withdrawal. 

 

          6.3. GENERAL PROVISIONS. 

 

               (a)  CASH PAYMENT. All payments under the Plan shall be made in 

                    cash. 

 

               (b)  LUMP SUMS; INSTALLMENTS. 

 

                    (i) Except as provided at (ii) immediately below, all 

               distributions and withdrawals under the Plan shall be made in the 

               form of a lump sum payment. 

 

                    (ii) A Participant whose employment terminates (other than 

               by reason of death or a termination for cause (as determined by 

               the Administrator)) upon or after attaining age 55 may elect to 

               have amounts distributable under Section 6.1 paid either as a 

               lump sum or in annual installments over a period of not more than 

               ten years. In the absence of a proper election to have such 

               amounts paid in installments, amounts distributable under Section 

               6.1 shall be paid as a lump sum. Any election by a Participant to 

               have amounts distributable under Section 6.1 paid in installments 

               (an "installment election") 
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               must be delivered to the Administrator, in a form acceptable to 

               the Administrator, not later than by the date which precedes the 

               Participant's termination of employment by one year. A 

               Participant who has made an installment election may cancel such 

               election at any time prior to the applicable deadline described 

               in the immediately preceding sentence by timely delivering a 

               notice of such cancellation to the Administrator in a form 

               acceptable to the Administrator; but following such deadline the 

               Participant's actual or deemed election as to form of benefit 

               shall be irrevocable. Where an Account is payable in 

               installments, the amount of each installment shall be determined 

               by dividing the vested portion of the Account (as adjusted 

               through the date of such installment distribution) by the number 

               of installments remaining to be paid. The Administrator may 

               require that the balance of Accounts for which an installment 

               election is made must exceed a dollar minimum specified by the 

               Administrator. 

 

               (c) EMPLOYER'S OBLIGATION. All payments under the Plan not made 

          from a trust or account described in Section 4.3 above shall be made 

          by the Employer. 

 

          6.4. DEATH BENEFITS. If a Participant dies before distribution of his 

or her Account has occurred or (if payable in installments) has commenced, the 

entire value of the Participant's vested Account shall be paid, as soon as 

practicable following the Participant's death, in a lump sum to the 

Participant's Beneficiary or Beneficiaries. Where installment payments to a 

Participant have begun and the Participant dies before all installments have 

been paid, the remaining installments shall be paid in the normal course to the 

Participant's Beneficiary or Beneficiaries unless, in the case of any 

Beneficiary, the Administrator determines that the remaining payments to such 

Beneficiary shall be accelerated and paid in a single lump sum. 

 

 

                                    ARTICLE 7 

                         BENEFICIARIES; PARTICIPANT DATA 

 

          7.1. DESIGNATION OF BENEFICIARIES. Subject to such rules and 

limitations as the Administrator may prescribe, each Participant from time to 

time may designate one or more persons (including a trust) to receive benefits 

payable with respect to the Participant under the Plan upon or after the 

Participant's death, and may change such designation at any time. Each 

designation will revoke all prior designations by the same Participant, shall be 

in a form prescribed by the Administrator, and will be effective only when filed 

in writing with the Administrator during the Participant's lifetime. 

 

          In the absence of a valid Beneficiary designation, or if, at the time 

any benefit payment is due to a Beneficiary there is no living Beneficiary 

validly named by the Participant, the Administrator shall cause such benefit to 

be paid to the Participant's estate. In determining the existence or identity of 

anyone entitled to a benefit payment, the Administrator may rely conclusively 

upon information supplied by the Participant's personal representative, executor 

or administrator. 

 

          7.2. AVAILABLE INFORMATION; MISSING PERSONS. Any communication, 

statement or notice addressed to a Participant or to a Beneficiary at his or her 

last post office address as shown on the Administrator's records shall be 

binding on the Participant or Beneficiary for all purposes of the Plan. The 

Administrator shall not be obliged to search for any Participant or Beneficiary 

beyond the sending of a registered letter to such last known address. If the 

Administrator notifies any Participant or Beneficiary that he or she is entitled 

to an amount under the Plan and the Participant or Beneficiary fails to claim 

such amount or make his or her location known to the Administrator within three 

(3) years thereafter, then, except as otherwise required by law, if the location 

of one or more of the next of kin of the Participant is known to the 

Administrator, the Administrator may direct distribution of such amount to any 

one or more or all of such next of kin, and in such proportions as the 

Administrator determines. If the location of none of the foregoing 
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persons can be determined, the Administrator shall have the right to direct that 

the amount payable shall be deemed to be a forfeiture, except that the dollar 

amount of the forfeiture, unadjusted for deemed gains or losses in the interim, 

shall be paid by the Employer if a claim for the benefit subsequently is made by 

the Participant or the Beneficiary to whom it was payable. If a benefit payable 

to an unlocated Participant or Beneficiary is subject to escheat pursuant to 

applicable state law, neither the Administrator nor the Employer shall be liable 

to any person for any payment made in accordance with such law. 

 

 

                                    ARTICLE 8 

                                 ADMINISTRATION 

 

          8.1. ADMINISTRATIVE AUTHORITY. Except as otherwise specifically 

provided herein, the Plan shall be administered by the Administrator. The 

Administrator shall have full discretionary authority to construe and administer 

the terms of the Plan and its actions under the Plan shall be binding on all 

persons. Without limiting the foregoing, the Administrator shall have full 

discretionary authority to: 

 

               (a) Resolve and determine all disputes or questions arising under 

          the Plan, and to remedy any ambiguities, inconsistencies or omissions 

          in the Plan. 

 

               (b) Adopt such rules of procedure and regulations as in its 

          opinion may be necessary for the proper and efficient administration 

          of the Plan and as are consistent with the Plan. 

 

               (c) Implement the Plan in accordance with its terms and the rules 

          and regulations adopted as above. 

 

               (d) Make determinations with respect to the eligibility of any 

          person to participate in the Plan or derive benefits hereunder and 

          make determinations concerning the crediting and adjustment of 

          Accounts. 

 

               (e) Appoint such persons or firms, or otherwise act to obtain 

          such advice or assistance, as it deems necessary or desirable in 

          connection with the administration and operation of the Plan, and the 

          Administrator shall be entitled to rely conclusively upon, and shall 

          be fully protected in any action or omission taken by it in good faith 

          reliance upon, the advice or opinion of such firms or persons. 

 

          8.2. LITIGATION. Except as may be otherwise required by law, in any 

action or judicial proceeding affecting the Plan, no Participant or Beneficiary 

shall be entitled to any notice or service of process, and any final judgment 

entered in such action shall be binding on all persons interested in, or 

claiming under, the Plan. 

 

          8.3. CLAIMS PROCEDURE. Any person claiming a benefit under the Plan (a 

"Claimant") shall present the claim, in writing, to the Administrator and the 

Administrator shall respond in writing. If the claim is denied, the written 

notice of denial shall state, in a manner calculated to be understood by the 

Claimant: 

 

               (a) The specific reason or reasons for the denial, with specific 

          references to the Plan provisions on which the denial is based; 

 

               (b) A description of any additional material or information 

          necessary for the Claimant to perfect his or her claim and an 

          explanation of why such material or information is necessary; and 

 

               (c) An explanation of the Plan's claims review procedure. 
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          The written notice denying or granting the Claimant's claim shall be 

provided to the Claimant within ninety (90) days after the Administrator's 

receipt of the claim, unless special circumstances require an extension of time 

for processing the claim. If such an extension is required, written notice of 

the extension shall be furnished by the Administrator to the Claimant within the 

initial ninety (90) day period and in no event shall such an extension exceed a 

period of ninety (90) days from the end of the initial ninety (90) day period. 

Any extension notice shall indicate the special circumstances requiring the 

extension and the date on which the Administrator expects to render a decision 

on the claim. Any claim not granted or denied within the period noted above 

shall be deemed to have been denied. 

 

          Any Claimant whose claim is denied or deemed to have been denied under 

the preceding sentence (or such Claimant's authorized representative) may, 

within sixty (60) days after the Claimant's receipt of notice of the denial, or 

after the date of the deemed denial, request a review of the denial by notice 

given, in writing, to the Administrator. Upon such a request for review, the 

claim shall be reviewed by the Administrator, which may, but shall not be 

required to, grant the Claimant a hearing. In connection with the review, the 

Claimant may have representation, may examine pertinent documents, and may 

submit issues and comments in writing. 

 

          The decision on review normally shall be made within sixty (60) days 

of the Administrator's receipt of the request for review. If an extension of 

time is required due to special circumstances, the Claimant shall be notified, 

in writing, by the Administrator, and the time limit for the decision on review 

shall be extended to one hundred twenty (120) days. The decision on review shall 

be in writing and shall state, in a manner calculated to be understood by the 

Claimant, the specific reasons for the decision and shall include references to 

the relevant Plan provisions on which the decision is based. The written 

decision on review shall be given to the Claimant within the sixty (60) day (or, 

if applicable, the one hundred twenty (120) day) time limit discussed above. If 

the decision on review is not communicated to the Claimant within the sixty (60) 

day (or, if applicable, the one hundred twenty (120) day) period discussed 

above, the claim shall be deemed to have been denied upon review. All decisions 

on review shall be final and binding with respect to all parties. 

 

 

                                    ARTICLE 9 

                                    AMENDMENT 

 

          9.1. RIGHT TO AMEND. The E.C.C., by written instrument executed by a 

duly authorized representative, shall have the right to amend the Plan, at any 

time and with respect to any provisions hereof, including without limitation 

with respect to Compensation Deferrals and Employer Credits already made under 

the Plan as of the date of such amendment, and all parties hereto or claiming 

any interest hereunder shall be bound by such amendment; provided, however, that 

no amendment of the Plan shall be effective to the extent it would cause the 

balance of an Account, determined as of the date of such amendment and taking 

into account the amendment, to be reduced below the balance of such Account 

determined as of such date but disregarding the amendment. 

 

          9.2. AMENDMENTS TO ENSURE PROPER CHARACTERIZATION OF PLAN. 

Notwithstanding the provisions of Section 9.1, the Plan may be amended by the 

Administrator at any time, including retroactively, if the Administrator 

determines that such amendment is necessary or advisable to ensure that the Plan 

is an unfunded "top-hat" plan as described under ERISA sections 201(2), 

301(a)(3), and 401(a)(1) and that the Plan does not result in taxable income to 

any Participant or Beneficiary with respect to his or her Accounts hereunder 

prior to the actual receipt of benefits. No such amendment shall be considered 

prejudicial to any interest of a Participant or a Beneficiary hereunder. In 

connection with any amendment described in this Section 9.2, the Administrator 

may exclude any person from participation in the Plan and may cause the Accounts 

maintained for the benefit of such excluded Participant to be promptly 

distributed in a lump sum. 
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                                   ARTICLE 10 

                                   TERMINATION 

 

          10.1. RIGHT OF THE EMPLOYER TO TERMINATE OR SUSPEND PLAN. The E.C.C. 

reserves the right at any time to terminate the Plan or to suspend the operation 

of the Plan for a fixed or indeterminate period of time. In the event of a 

suspension of the Plan, the Administrator shall continue all aspects of the 

Plan, other than Compensation Deferrals and Employer Credits, during the period 

of the suspension, in which event payments hereunder will continue to be made 

during the period of the suspension in accordance with Articles 5 and 6. 

 

          10.2. ALLOCATION AND DISTRIBUTION. This Section 10.2 shall become 

operative on a complete termination of the Plan. The provisions of this Section 

10.2 shall also become operative in the event of a partial termination of the 

Plan, as determined by the Administrator, but only with respect to that portion 

of the Plan attributable to the Participants to whom the partial termination is 

applicable. Upon the effective date of any such event, notwithstanding any other 

provisions of the Plan, no persons who were not theretofore Participants shall 

be eligible to become Participants, and the vested balances of the Accounts of 

all Participants and Beneficiaries shall be determined and distributed. All 

distributions under this Section 10.2 shall be made in single lump sums except 

as the Administrator shall determine. 

 

 

                                   ARTICLE 11 

                                  MISCELLANEOUS 

 

          11.1. LIMITATIONS ON LIABILITY OF EMPLOYER. The Employer's sole 

liability under the Plan shall be to pay benefits under the Plan as expressly 

set forth herein and subject to the terms hereof. Subject to the preceding 

sentence, neither the establishment or administration of the Plan, nor any 

modification nor the termination or suspension of the Plan, nor the creation of 

any account under the Plan, nor the payment of any benefits under the Plan, nor 

any other action taken by the Employer or the Administrator with respect to the 

Plan shall be construed as giving to any Participant, any Beneficiary or any 

other person any legal or equitable right against the Administrator, the 

Employer, or any officer or employer thereof. Without limiting the foregoing, 

neither the Administrator nor the Employer in any way guarantees any 

Participant's or Beneficiary's Account from loss or decline for any reason. 

 

          11.2. CONSTRUCTION. If any provision of the Plan is held to be illegal 

or void, such illegality or invalidity shall not affect the remaining provisions 

of the Plan, but the illegal or void provision shall be fully severable and the 

Plan shall be construed and enforced as if said illegal or void provision had 

never been inserted herein. For all purposes of the Plan, where the context 

admits, the singular shall include the plural, and the plural shall include the 

singular. Headings of Articles and Sections herein are inserted only for 

convenience of reference and are not to be considered in the construction of the 

Plan. The laws of the Commonwealth of Massachusetts shall govern, control and 

determine all questions of law arising with respect to the Plan and the 

interpretation and validity of its respective provisions, except where those 

laws are preempted by the laws of the United States. Participation under the 

Plan will not give any Participant the right to be retained in the service of 

the Employer, nor shall any loss or claimed loss of present or future benefits, 

whether accrued or unaccrued, constitute an element of damages in any claim 

brought in connection with a Participant's termination of employment. 

 

          No provision of the Plan shall be interpreted so as to give any 

individual any right in any assets of the Employer which right is greater than 

the rights of a general unsecured creditor of the Employer. 

 

          11.3. TAXES. Notwithstanding any other provision of the Plan, all 

distributions and withdrawals hereunder shall be subject to reduction for 

applicable income tax withholding and other legally or contractually 
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required withholdings. To the extent amounts credited under the Plan are 

includible in "wages" for purposes of Chapter 21 of the Code, or are otherwise 

includible in taxable income, prior to distribution or withdrawal the Employer 

may deduct the required withholding with respect to such wages or income from 

compensation currently payable to the Participant or the Administrator may 

reduce the Participant's Accounts hereunder or require the Participant to make 

other arrangements satisfactory to the Administrator for the satisfaction of the 

Employer's withholding obligations. 

 

          11.4. SPENDTHRIFT PROVISION. No amount payable to a Participant or a 

Beneficiary under the Plan will, except as otherwise specifically provided by 

law, be subject in any manner to anticipation, alienation, attachment, 

garnishment, sale, transfer, assignment (either at law or in equity), levy, 

execution, pledge, encumbrance, charge or any other legal or equitable process, 

and any attempt to do so will be void; nor will any benefit be in any manner 

liable for or subject to the debts, contracts, liabilities, engagements or torts 

of the person entitled thereto. Nothing herein shall be construed as limiting 

the Employer's right to cause its obligations hereunder to be assumed by a 

successor to all or a portion of its business or assets. 

 

          11.5. RETIREMENT EQUALIZATION BENEFITS. At the time a benefit is paid 

to a Participant under The TJX Companies, Inc. Retirement Plan (the "Retirement 

Plan") or The TJX Companies, Inc. Supplemental Executive Retirement Plan (the 

"SERP") (the "Retirement Plan" and the "SERP" being hereinafter referred to as 

the "Pension Plans"), the Participant shall be entitled to receive a retirement 

equalization benefit having a value equal to the difference between (a) the 

amount such Participant would have been entitled to receive under the Pension 

Plans if none of his or her Salary had been deferred under this Plan and (b) the 

amount such Participant actually receives under the Pension Plans. Such 

retirement equalization benefit shall be payable in the same form that the 

Participant elects to receive benefits under the Pension Plans. Such retirement 

equalization benefit shall not be payable to the extent that the Participant is 

entitled to receive an equalization benefit of comparable value under the SERP 

or any other plan. 

 

          IN WITNESS WHEREOF, the Employer has caused the Plan to be executed 

and its seal to be affixed hereto, effective as of the 1st day of October, 1998. 

                                    

                                    THE TJX COMPANIES, INC.                  

ATTEST/WITNESS                                                               

                                    By: ___________________________(SEAL)    

________________________________    

                                    Print Name: __________________________   

Print Name: ____________________                                             

                                    Date: _______________________________    
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                                    EXHIBIT A 

 

                        DEFINITION OF "CHANGE OF CONTROL" 

 

"Change of Control" shall mean the occurrence of any one of the following 

events: 

 

          (a) there occurs a change of control of the Company of a nature that 

would be required to be reported in response to Item 1(a) of the Current Report 

on Form 8-K pursuant to Section 13 or 15(d) of the Securities Exchange Act of 

1934 (the "Exchange Act") or in any other filing under the Exchange Act; 

PROVIDED, HOWEVER, that if the Participant or a Participant Related Party is the 

Person or a member of a group constituting the Person acquiring control, a 

transaction shall not be deemed to be a Change of Control as to a Participant 

unless the Committee shall otherwise determine prior to such occurrence; or 

 

          (b) any Person other than the Company, any wholly-owned subsidiary of 

the Company, or any employee benefit plan of the Company or such a subsidiary 

becomes the owner of 20% or more of the Company's Common Stock and thereafter 

individuals who were not directors of the Company prior to the date such Person 

became a 20% owner are elected as directors pursuant to an arrangement or 

understanding with, or upon the request of or nomination by, such Person and 

constitute at least 1/4 of the Company's Board of Directors; PROVIDED, HOWEVER, 

that unless the Committee shall otherwise determine prior to the acquisition of 

such 20% ownership, such acquisition of ownership shall not constitute a Change 

of Control as to a Participant if the Participant or a Participant Related Party 

is the Person or a member of a group constituting the Person acquiring such 

ownership; or 

 

          (c) there occurs any solicitation or series of solicitations of 

proxies by or on behalf of any Person other than the Company's Board of 

Directors and thereafter individuals who were not directors of the Company prior 

to the commencement of such solicitation or series of solicitations are elected 

as directors pursuant to an arrangement or understanding with, or upon the 

request of or nomination by, such Person and constitute at least 1/4 of the 

Company's Board of Directors; or 

 

          (d) the Company executes an agreement of acquisition, merger or 

consolidation which contemplates that (i) after the effective date provided for 

in such agreement, all or substantially all of the business and/or assets of the 

Company shall be owned, leased or otherwise controlled by another Person and 

(ii) individuals who are directors of the Company when such agreement is 

executed shall not constitute a majority of the board of directors of the 

survivor or successor entity immediately after the effective date provided for 

in such agreement; PROVIDED, HOWEVER, that unless otherwise determined by the 

Committee, no transaction shall constitute a Change of Control as to a 

Participant if, immediately after such transaction, the Participant or any 

Participant Related Party shall own equity securities of any surviving 

corporation ("Surviving Entity") having a fair value as a percentage of the fair 

value of the equity securities of such Surviving Entity greater than 125% of the 

fair value of the equity securities of the Company owned by the Participant and 

any Participant Related Party immediately prior to such transaction, expressed 

as a percentage of the fair value of all equity securities of the Company 

immediately prior to such transaction (for purposes of this paragraph ownership 

of equity securities shall be determined in the same manner as ownership of 

Common Stock); and PROVIDED, FURTHER, that, for purposes of this paragraph (d), 

if such agreement requires as a condition precedent approval by the Company's 

shareholders of the agreement or transaction, a Change of Control shall not be 

deemed to have taken place unless and until such approval is secured (but upon 

any such approval, a Change of Control shall be deemed to have occurred on the 

date of execution of such agreement). 
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          In addition, for purposes of this Exhibit A the following terms have 

the meanings set forth below: 

 

          "Common Stock" shall mean the then outstanding Common Stock of the 

Company plus, for purposes of determining the stock ownership of any Person, the 

number of unissued shares of Common Stock which such Person has the right to 

acquire (whether such right is exercisable immediately or only after the passage 

of time) upon the exercise of conversion rights, exchange rights, warrants or 

options or otherwise. Notwithstanding the foregoing, the term Common Stock shall 

not include shares of Preferred Stock or convertible debt or options or warrants 

to acquire shares of Common Stock (including any shares of Common Stock issued 

or issuable upon the conversion or exercise thereof) to the extent that the 

Board of Directors of the Company shall expressly so determine in any future 

transaction or transactions. 

 

          A Person shall be deemed to be the "owner" of any Common Stock: 

 

               (i) of which such Person would be the "beneficial owner," as such 

          term is defined in Rule 13d-3 promulgated by the Securities and 

          Exchange Commission (the "Commission") under the Exchange Act, as in 

          effect on March 1, 1989; or 

 

               (ii) of which such Person would be the "beneficial owner" for 

          purposes of Section 16 of the Exchange Act and the rules of the 

          Commission promulgated thereunder, as in effect on March 1, 1989; or 

 

               (iii) which such Person or any of its affiliates or associates 

          (as such terms are defined in Rule 12b-2 promulgated by the Commission 

          under the Exchange Act, as in effect on March 1, 1989) has the right 

          to acquire (whether such right is exercisable immediately or only 

          after the passage of time) pursuant to any agreement, arrangement or 

          understanding or upon the exercise of conversion rights, exchange 

          rights, warrants or options or otherwise. 

 

          "Person" shall have the meaning used in Section 13(d) of the Exchange 

Act, as in effect on March 1, 1989. 

 

          A "Participant Related Party" shall mean, with respect to a 

Participant, any affiliate or associate of the Participant other than the 

Company or a Subsidiary of the Company. The terms "affiliate" and "associate" 

shall have the meanings ascribed thereto in Rule 12b-2 under the Exchange Act 

(the term "registrant" in the definition of "associate" meaning, in this case, 

the Company). 

 

          "Subsidiary" shall mean any corporation or other entity (other than 

the Company) in an unbroken chain beginning with the Company if each of the 

entities (other than the last entity in the unbroken chain) owns stock or other 

interests possessing 50% or more of the total combined voting power of all 

classes of stock or other interests in one of the other corporations or other 

entities in the chain. 

 

          "Committee" shall mean the Executive Compensation Committee of the 

Board of Directors of the Company. 

 

          "Company" shall mean The TJX Companies, Inc. 

 

          Initially capitalized terms not defined above shall have the meanings 

assigned to those terms in Article I of the Plan. 
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                                                                     Exhibit 5 

 

                            [ROPES & GRAY LETTERHEAD] 

 

                                              September 11, 1998 

 

 

The TJX Companies, Inc. 

770 Cochituate Road 

Framingham, MA 01770 

 

     Re:  Executive Savings Plan 

          ---------------------- 

 

Ladies and Gentlemen: 

 

     This opinion is furnished to you in connection with a registration 

statement on Form S-8 (the "Registration Statement"), filed with the Securities 

and Exchange Commission under the Securities Act of 1933, as amended, for the 

registration of deferred compensation obligations (the "Obligations") of The TJX 

Companies, Inc., a Delaware corporation (the "Company"), to be offered and sold 

under the Company's Executive Savings Plan (the "Plan"). 

 

     We have acted as counsel for the Company and are familiar with the action 

taken by the Company in connection with the Plan. For purposes of this opinion 

we have examined the Plan and such other documents, records, certificates and 

other instruments as we have deemed necessary. 

 

     We express no opinion as to the applicability of compliance with or effect 

of Federal law or the law of any jurisdiction other than The Commonwealth of 

Massachusetts and the Delaware General Corporation Law. 

 

     Based on the foregoing, we are of the opinion that the Obligations, when 

established pursuant to the terms of the Plan, will be valid and binding 

obligations of the Company, enforceable against the Company in accordance with 

their terms and the terms of the Plan, except as enforceability (i) may be 

limited by bankruptcy, insolvency, reorganization or other similar laws 

affecting creditors' rights generally, and (ii) is subject to general principles 

of equity (regardless of whether such enforceability is considered in a 

proceeding in equity or at law). 

 

     The Plan provides for elective deferrals of salary and additional deferred 

amounts, in each case involving deferral periods that extend, with limited 

exceptions, to termination of employment or beyond. Accordingly, the Plan by its 

terms would appear to constitute a "pension plan" within the meaning of Section 

3(3) of the Employee Retirement Income Security Act of 1974, as amended 

("ERISA"). Under Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA, certain 

unfunded pension plans for highly compensated or management employees, commonly 

referred to as "top hat" plans, are exempted from the coverage of most of the 

substantive provisions of ERISA, although they remain subject to limited 

reporting and certain other procedural rules set forth in Parts 1 and 5 of 

Subtitle B of Title I of ERISA (an "exempt top hat plan"). It is our 

understanding that the Plan is intended to be maintained as an exempt top hat 

plan. Assuming that it is so maintained, we are of the opinion that the form of 

the Plan is consistent with those provisions of ERISA which apply to exempt top 

hat plans. 
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     We hereby consent to your filing this opinion as an exhibit to the 

Registration Statement. In giving this consent, we do not admit that we are in 

the category of persons whose consent is required under Section 7 of the 

Securities Act or the rules and regulations of the Commission promulgated 

thereunder. 

 

     It is understood that this opinion is to be used only in connection with 

the offer and sale of the Obligations while the Registration Statement is in 

effect. 

 

                                                     Very truly yours, 

 

                                                     /s/ Ropes & Gray 

                                                     Ropes & Gray 
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                                                                  Exhibit 23.1 

 

                       CONSENT OF INDEPENDENT ACCOUNTANTS 

 

     We consent to the incorporation by reference in the Registration Statement 

of The TJX Companies, Inc. on Form S-8 our reports dated March 3, 1998 on our 

audits of the financial statements of The TJX Companies, Inc. as of January 31, 

1998 and January 25, 1997 and for the years ended January 31, 1998, January 25, 

1997 and January 27, 1996 which reports are included in or incorporated by 

reference in the Annual Report on Form 10-K of The TJX Companies, Inc. for the 

fiscal year ended January 31, 1998. 

 

 

                                        /s/ PricewaterhouseCoopers LLP 

                                        PricewaterhouseCoopers LLP 

                                        Boston, Massachusetts 

                                        September 10, 1998 
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