
 

 

February 20, 2020 
 
VIA e-mail: shareholderproposals@sec.gov  
  
Office of Chief Counsel 
Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 
  
Re: The TJX Companies, Inc. 2019 Annual Meeting Shareholder Proposal Kay Berkson and the 
Benedictine Sisters of Mount St. Scholastica 
  
Dear Sir/Madam: 
  
This letter is submitted on behalf of Kay Berkson and the Benedictine Sisters of Mount St. Scholastica by 
Trillium Asset Management, LLC, as its designated representative in this matter (hereinafter referred to 
as “Proponents”), who are the beneficial owners of shares of common stock of The TJX Companies, Inc. 
(hereinafter referred to as “TJX” or the “Company”), and who has submitted a shareholder proposal 
(hereinafter referred to as “the Proposal”) to TJX, to respond to the letter dated February 3, 2020 sent 
to the Office of Chief Counsel by the Company, in which TJX contends that the Proposal may be excluded 
from the Company's 2020 proxy statement under rule 14a-8(i)(7) and rule 14a-8(i)(10). 
  
I have reviewed the Company's letter, and based upon the foregoing, as well as upon a review of Rule 
14a-8, it is my opinion that the Proposal must be included in TJX’s 2020 proxy statement. Therefore, we 
respectfully request that the Staff not issue the no-action letter sought by the Company. 
  
Pursuant to Staff Legal Bulletin 14D (November 7, 2008) we are filing our response via e-mail in lieu of 
paper copies and are providing a copy to TJX’s counsel Elizabeth A. Ising, via e-mail at 
Eising@gibsondunn.com. 
 
The Proposal 
 
RESOLVED: Shareholders of The TJX Companies, Inc. (the “Company”) request that the Executive 
Compensation Committee of the Board of Directors take into consideration the pay grades and/or salary 
ranges of all classifications of Company employees when setting target amounts for CEO compensation. 
The Executive Compensation Committee should describe in the Company’s proxy statements for annual 
shareholder meetings how it complies with this requested policy. Compliance with this policy is excused 
if it will result in the violation of any existing contractual obligation or the terms of any existing 
compensation plan. 
 
SUPPORTING STATEMENT 
This proposal encourages the Executive Compensation Committee to consider whether the CEO’s 
compensation is internally aligned with the Company’s pay practices for its other employees. Under this 
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proposal, the Compensation Committee will have discretion to determine how other employees’ pay 
should influence CEO compensation. This proposal does not require the Executive Compensation 
Committee to use employee pay data in a specific way to set CEO compensation. The Compensation 
Committee also will retain authority to use peer group benchmarks. 
 
Like at many companies, our Company’s Executive Compensation Committee has used peer group 
benchmarks of what other companies pay their CEOs to set its target CEO compensation. These target 
pay amounts are then subject to performance adjustments. To ensure that our Company’s CEO 
compensation is reasonable relative to our Company’s overall employee pay philosophy and structure, 
we believe that the Executive Compensation Committee should also consider the pay grades and/or 
salary ranges of Company employees when setting CEO compensation target amounts. 
 
Over time, using peer group benchmarks as the primary measure to set CEO compensation targets can 
lead to pay inflation. Although many companies target CEO compensation at the median of their peer 
group, certain companies have targeted their CEO’s pay above median. In addition, peer groups can be 
cherry-picked to include larger or more successful companies where CEO compensation is higher. 
 
High levels of CEO pay relative to other employees may hurt organizational performance. High pay 
disparities between CEOs and other senior executives can undermine collaboration and teamwork. High 
levels of CEO pay can also negatively affect the morale and productivity of employees who are not 
senior executives. According to a 2016 MSCI study, labor productivity as measured by sales per 
employee was lower for companies with higher pay gaps. 
 
Our Company’s CEO annual total compensation for fiscal 2019 was $18,822,770. In contrast, the 
Company’s median employee received $11,791 in total compensation in fiscal 2019 resulting in a pay 
ratio of 1,596:1 – which is higher than the reported 1,501:1 ratio in fiscal 2018. Recently, the following 
companies’ pay ratios were: Ross Stores 1,222:1; Starbucks 1,049:1; Macy 582:1; Home Depot 486:1; 
and Best Buy 610:1. These were all lower ratios as compared to the previous year at these companies. 
 
TJX Has Not Substantially Implemented the Proposal Because Employee Pay Grades and Salary Ranges 
Play, at Best, an Indirect Role in The Executive Compensation Committee’s Decision Making Process. 
 
The Proposal recommends that the Executive Compensation Committee (ECC) “take into consideration 
the pay grades and/or salary ranges of all classifications of Company employees when setting target 
amounts for CEO compensation.” As the Proposal goes on to explain: 
 

Like at many companies, our Company’s Executive Compensation Committee has used peer 
group benchmarks of what other companies pay their CEOs to set its target CEO compensation. 
These target pay amounts are then subject to performance adjustments. To ensure that our 
Company’s CEO compensation is reasonable relative to our Company’s overall employee pay 
philosophy and structure, we believe that the Executive Compensation Committee should also 
consider the pay grades and/or salary ranges of Company employees when setting CEO 
compensation target amounts. 
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Over time, using peer group benchmarks as the primary measure to set CEO compensation 
targets can lead to pay inflation. Although many companies target CEO compensation at the 
median of their peer group, certain companies have targeted their CEO’s pay above median. In 
addition, peer groups can be cherry-picked to include larger or more successful companies 
where CEO compensation is higher. 

 
The point being that in the decision making process for setting CEO compensation that there are any 
number of measures or factors that the ECC can use. Our concern is that there has been a long history 
and a significant role played by measures such as peer groups – a disproportionate role in our view. That 
reliance on peer groups has led to concerns about CEO pay inflation and misaligned incentives. So when 
the ECC is engaged in that decision making process we believe that the pay grades and/or salary ranges 
of all classifications of Company employees should be one of the measures or factors that is used.  
 
While we appreciate the Company’s discussion in the no-action letter about the ways in which one could 
attempt to argue that the Company is looking at pay grades, what is perhaps most important is the 
Company’s description of “The Decision Making Process” in its 2019 Compensation Discussion and 
Analysis. That description is found on pages 28-30 of the 2019 Proxy Materials and is divided into four 
sections: 
 

1. THE ROLE OF THE EXECUTIVE COMPENSATION COMMITTEE 
2. THE ROLE OF EXECUTIVES 
3. THE ROLE OF OUR PEER GROUP 
4. THE ROLE OF COMPENSATION CONSULTANTS 

 
As we noted earlier and in the Proposal, what this reveals is that the role of peer groups plays a 
prominent, if not disproportionate, role in in this decision making process – it is one of four primary 
features in the decision making process. In contrast, the Proposal suggests that “pay grades and/or 
salary ranges of all classifications of Company employees” should be one of these primary pieces of The 
Decision Making Process. This could potentially mean contemplating a fifth section: “THE ROLE OF ALL 
EMPLOYEE PAY GRADES AND/OR SALARY RANGES”. While that is certainly not the only way to 
implement the Proposal and it is in the Company’s discretion, this section could, for example, contain 
whatever the ECC feels appropriate – as the Proposal states the ECC “will have discretion to determine 
how other employees’ pay should influence CEO compensation. This proposal does not require the 
Executive Compensation Committee to use employee pay data in a specific way to set CEO 
compensation.” Nevertheless, what the Proposal is speaking to is that employee pay grades and salary 
ranges should be a significant part of the mix in the decision making process.  
 
What is most apparent, however, when reading The Decision Making Process section of the CD&A, is 
that employee pay grades and salary ranges are not explicitly discussed at all, let alone seen playing an 
important role. There are vague references to “internal consistency with our broad-based practices and 
programs” and “The ECC approaches executive compensation as part of the overall strategic framework 
for total rewards at TJX. This framework applies to all TJX Associates and reflects our global total 
rewards principles, which include sharing in the success of the company, encouraging teamwork and 
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collaboration across a diverse workforce, and being fair and equitable.” But these references do not 
evidence any serious or meaningful consideration of employee pay grades and salary ranges. 
 
Rather over those four pages and some 1,000 words the focus is clearly on other factors. As we 
discussed in the Proposal a large focus is on peers and “the overall competitiveness of our NEOs’ 
compensation and our executive compensation program”. Page 28 of the Proxy. Individual NEO 
performance and input from its compensation consultant features prominently: 
 

Pearl Meyer provided industry, peer, and market data and advised the ECC on a variety of 
matters, including the design and competitive positioning of key compensation elements (base 
salary, annual bonus, and long-term cash and equity incentives) and our new fiscal 2019 
compensation program for our NEOs and other senior management; short-term and long-term 
relationships between NEO pay and corporate performance relative to our peers; the 
establishment and evaluation of a compensation peer group; employment agreement terms, 
severance arrangements and our Executive Severance Plan, and compensation forfeiture and 
recovery policies and practices; aggregate equity program usage; and updates on practices, 
trends, and regulatory developments as well as on other pay-related matters. The ECC used this 
information and advice from Pearl Meyer as a reference in making its executive compensation 
decisions and determinations about the design, overall level and mix of compensation, plan 
metrics, goals and formulas, and individual compensation components, including benefits and 
perquisites. Page 30 of the Proxy. 

 
What this means, is that for all intents and purposes, the Company is arguing that it has implemented 
the Proposal through two vague sentences that indirectly reference employee wages and salary without 
any citation or link to that information while the rest of the time directing 99% of the discussion on peer 
and industry comparisons, individual NEO incentive structures, individual performance, and other 
measures that have nothing to do with employee wages and salaries. In no shape or form can this be 
considered substantial implementation.  
 
The Proposal Focuses on a Significant Policy Issue without Micromanaging the Company 
 
In 2016, AFL-CIO filed an identical proposal at BB&T Corporation: 
 

RESOLVED, Shareholders of BB&T Corporation (the “Company”) request that the Compensation 
Committee of the Board of Directors take into consideration the pay grades and/or salary ranges 
of all classifications of Company employees when setting target amounts for CEO compensation. 
The Compensation Committee should describe in the Company’s proxy statements for annual 
shareholder meetings how it complies with this requested policy. Compliance with this policy is 
excused if it will result in the violation of any existing contractual obligation or the terms of any 
existing compensation plan. 

 
That proposal was challenged by BB&T on Ordinary Business grounds arguing that it was excludable 
under 14a-8(i)(7) for failing to focus on a significant policy issue and micromanaging. BB&T Corporation, 
January 17, 2017. After considering the Company’s position and the Proponent’s response, the Staff 
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concluded that it was unable to concur in the company’s view that BB&T may exclude the proposal 
under rule 14a-8(i)(7). For these reasons, we respectfully request the Staff reject the Company’s rule 
14a-8(i)(7) argument and conclusions. 
 
Conclusion 
 
For the reasons provided above the Proponents respectfully request the Staff inform the Company that 
it has not met its burden of demonstrating that it is entitled to exclude the Proposal under rule 14a-8  
and mush include the Proposal in its proxy materials. 
 
Sincerely, 

 
 
 

Jonas D. Kron 
Senior Vice President 
 
cc:   
 Attorney Elizabeth A. Ising 
 Gibson, Dunn & Crutcher LLP 

Eising@gibsondunn.com 



Elizabeth A. Ising 
Direct: +1 202.955.8287 
Fax: +1 202.530.9631 
Eising@gibsondunn.com February 3, 2020 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: The TJX Companies, Inc. 
Shareholder Proposal of Kay Berkson and the Benedictine Sisters of Mount St. 
Scholastica 
Securities Exchange Act of 1934—Rule 14a-8  

Ladies and Gentlemen: 

This letter is to inform you that our client, The TJX Companies, Inc. (the “Company”), 
intends to omit from its proxy statement and form of proxy for its 2020 Annual Meeting of 
Shareholders (collectively, the “2020 Proxy Materials”) a shareholder proposal and statements in 
support thereof (the “Proposal”) submitted by Kay Berkson and the Benedictine Sisters of Mount 
St. Scholastica (the “Proponents”). 

Pursuant to Rule 14a-8(j), we have: 

· filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2020 Proxy Materials with the Commission; and

· concurrently sent copies of this correspondence to the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponents that if the 
Proponents elect to submit additional correspondence to the Commission or the Staff with 
respect to this Proposal, a copy of that correspondence should be furnished concurrently to the 
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D. 

***FISMA & OMB Memorandum M-07-16
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THE PROPOSAL 

The Proposal states: 

RESOLVED: Shareholders of The TJX Companies, Inc. (the "Company") request 
that the Executive Compensation Committee of the Board of Directors take into 
consideration the pay grades and/or salary ranges of all classifications of Company 
employees when setting target amounts for CEO compensation. The Executive 
Compensation Committee should describe in the Company's proxy statements for 
annual shareholder meetings how it complies with this requested policy. 
Compliance with this policy is excused if it will result in the violation of any 
existing contractual obligation or the terms of any existing compensation plan.  

A copy of the Proposal and the statements in support thereof (the “Supporting 
Statement”), as well as related correspondence with the Proponents, is attached to this letter as 
Exhibit A. 

BASES FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may 
properly be excluded from the 2020 Proxy Materials pursuant to: 

· Rule 14a-8(i)(10) because the Company has substantially implemented the 
Proposal; and 

· Rule 14a-8(i)(7) because the Proposal deals with matters relating to the 
Company’s ordinary business operations as it impermissibly seeks to impose 
prescriptive methods for implementing complex policies related to the Company’s 
methodology for determining the compensation of the Company’s CEO. 

ANALYSIS 

I. The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because It Has Been 
Substantially Implemented 

A. Background on the Substantial Implementation Standard Under Rule 14a-8(i)(10) 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal.  The Commission stated in 
1976 that the predecessor to Rule 14a-8(i)(10) was “designed to avoid the possibility of 
shareholders having to consider matters which already have been favorably acted upon by the 
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management.”  Exchange Act Release No. 12598 (July 7, 1976).  Originally, the Staff narrowly 
interpreted this predecessor rule and granted no-action relief only when proposals were “‘fully’ 
effected” by the company.  See Exchange Act Release No. 19135 (Oct. 14, 1982).  By 1983, the 
Commission recognized that the “previous formalistic application of [the Rule] defeated its 
purpose” because proponents were successfully convincing the Staff to deny no-action relief by 
submitting proposals that differed from existing company policy by only a few words.  Exchange 
Act Release No. 20091, at § II.E.6. (Aug. 16, 1983) (the “1983 Release”).  Therefore, in 1983, 
the Commission adopted a revision to the rule to permit the omission of proposals that had been 
“substantially implemented.”  1983 Release.  The 1998 amendments to the proxy rules 
reaffirmed this position.  See Exchange Act Release No. 40018 at n.30 and accompanying text 
(May 21, 1998) (the “1998 Release”). 

Under this standard, when a company can demonstrate that it already has taken actions to 
address the underlying concerns and essential objectives of a shareholder proposal, the Staff has 
concurred that the proposal has been “substantially implemented” and may be excluded as moot.  
The Staff has noted that “a determination that the company has substantially implemented the 
proposal depends upon whether [the company’s] particular policies, practices and procedures 
compare favorably with the guidelines of the proposal.”  Texaco, Inc. (avail. Mar. 28, 1991). 

In applying this standard, a company need not implement a shareholder proposal in 
exactly the manner set forth by the proponent or in the manner that a shareholder may prefer.  
See 1998 Release at n.30 and accompanying text.  Differences between a company’s actions and 
a shareholder proposal are permitted as long as the company’s actions satisfactorily address the 
proposal’s essential objectives.  See, e.g., Exxon Mobil Corp. (Rossi) (avail. Mar. 19, 2010); 
Anheuser-Busch Cos., Inc. (avail. Jan. 17, 2007); ConAgra Foods, Inc. (avail. Jul. 3, 2006); 
Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002); Masco Corp. 
(avail. Mar. 29, 1999).  Accordingly, Rule 14a-8(i)(10) permits exclusion of a shareholder 
proposal when a company has already substantially implemented the essential objective of the 
proposal, even if by means other than those specifically requested by the shareholder proponent.  
See, e.g., The Procter & Gamble Co. (avail. Aug. 4, 2010); Wal-Mart Stores, Inc. (AFL-CIO 
Reserve Fund et al.) (avail. Mar. 30, 2010).  When a company can demonstrate that it already has 
taken actions to address the underlying concerns and essential objectives of a shareholder 
proposal, the Staff has concurred that the proposal has been “substantially implemented” and 
may be excluded as moot.  See, e.g., Bank of America Corp. (avail. Jan. 19, 2018); Amazon.com, 
Inc. (avail. Mar. 3, 2016); Bank of America Corp. (avail. Dec. 15, 2010); Exelon Corp. (avail. 
Feb. 26, 2010); Exxon Mobil Corp. (Burt) (avail. Mar. 23, 2009); Exxon Mobil Corp. (avail. 
Jan. 24, 2001). 



 

Office of Chief Counsel 
Division of Corporation Finance 
February 3, 2020 
Page 4 

 

 
B. The Executive Compensation Committee’s Existing Policies Substantially 

Implement the Proposal 

The Proposal requests that the Executive Compensation Committee (the “Committee”) of 
the Company’s Board of Directors (the “Board”) take two specific actions.  First, the Proposal 
requests that the Committee “take into consideration the pay grades and/or salary ranges of all 
classifications of Company employees when setting target amounts for CEO compensation.”  
Second, the Proposal requests that the Committee “describe in the Company's proxy statements 
for annual shareholder meetings how it complies with this requested policy.”  The Proposal is 
excludable under Rule 14a-8(i)(10) because the Committee’s processes for determining the 
annual compensation of the Company’s CEO, as disclosed in the Company’s proxy statement for 
the 2019 Annual Meeting of Shareholders (the “2019 Proxy Statement”),1 already address the 
Proposal’s essential objective. 

1. The Committee Already Receives and Has Access to Information about Pay 
Structures and Broad-Based Employee Compensation Practices and Programs at 
the Company, and the Committee Already Considers Such Factors It Deems 
Relevant in Determining CEO Compensation  

With respect to the first prong of the Proposal’s request, the Committee already considers 
factors related to the Company’s broad-based compensation practices and programs for all 
employees when setting compensation for the Company’s executive officers, including the 
Company’s CEO.  Under its charter,2 the Committee has broad responsibility over the 
Company’s executive compensation programs and policies, including “[d]etermin[ing] the 
compensation and benefits of the Chief Executive Officer, including equity awards, bonuses, and 
other awards and incentives, based on the evaluation by the Corporate Governance Committee of 
the Chief Executive Officer’s performance and such other factors deemed relevant by the 
Committee” (emphasis added).   

Among the quantitative and qualitative factors “deemed relevant by the Committee” and 
thus considered when making compensation decisions for the Company’s CEO and other named 
executive officers, as disclosed in the 2019 Proxy Statement, the Committee specifically 
considers whether its executive compensation decisions are “internal[ly] consisten[t] with [the 

                                                 
 1 The 2019 Proxy Statement is available at 

https://www.sec.gov/Archives/edgar/data/109198/000119312519119221/d656615ddef14a.htm.  The relevant 
pages of the 2019 Proxy Statement are attached hereto as Exhibit B. 

 2 The Charter of the Executive Compensation Committee is available at https://www.tjx.com/docs/default-
source/corporate-responsibility/TJX Exec Comp Committee Charter.pdf. 
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Company’s] broad-based practices and programs.”3  As set forth in the 2019 Proxy Statement, 
the Committee approaches executive compensation as part of the overall strategic framework for 
total rewards at the Company.  This framework applies to all of the Company’s employees and 
reflects the Company’s global total rewards principles, which include sharing in the success of 
the Company, encouraging teamwork and collaboration across a diverse workforce, and being 
fair and equitable.4  

Under its charter, the Committee is also responsible, among other things, for overseeing 
the administration of the Company’s compensatory plans and arrangements and for reviewing 
and undertaking other matters, such as compensation risk assessments, as the Board or 
Committee deems appropriate.  In discharging its duties, the Committee is provided with, and 
has access to, specific information about the pay structures and compensation programs at 
various levels and segments across the Company’s workforce.  In addition to other information 
provided to the Committee, the Committee reviews the ratio between the total compensation of 
the median employee and the total compensation of the CEO, as reported in the proxy statement 
in accordance with Item 402(u) of Regulation S-K, and receives summary information about how 
salary ranges and pay grades are used generally at the Company.  Moreover, each year the 
Committee reviews overall compensation policies and practices for all employees, including the 
CEO and other named executive officers, to determine if they create risks that are reasonably 
likely to have a material adverse effect on the Company.  This assessment covers, among other 
things, the Company’s broad-based compensation practices throughout the organization. 

Notably, the Supporting Statement explains that the Proposal “does not require the 
Executive Compensation Committee to use employee pay data in a specific way to set CEO 
compensation.”  Instead, the Supporting Statement states that the objective of the Proposal is just 
to “encourage[] the Executive Compensation Committee to consider whether the CEO’s 
compensation is internally aligned with the Company’s pay practices for its other employees” 
(emphases added).  Accordingly, because (1) the Committee already considers internal 
consistency with the Company’s broad-based compensation practices and programs, as well as 
the Company’s global total rewards principles applicable to all employees at the Company, when 
evaluating and setting the compensation for the Company’s CEO, (2) the Committee is already 
authorized to consider such factors it deems relevant in determining compensation for the 
Company’s CEO, and (3) the Committee already receives and has access to additional 
information about pay structures and broad-based employee compensation plans and practices at 
the Company, the Committee’s current processes for determining the CEO’s compensation 
substantially implements the essential objective of the first prong of the Proposal.   

                                                 
 3 2019 Proxy Statement at 28. 

 4 Id. 
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2. The Committee Already Discloses How It Complies With Its Executive 

Compensation Policies and Procedures 

With respect to the second prong of the Proposal, the Committee already discloses in 
each year’s proxy statement how it complies with its policies and procedures for determining the 
compensation of the CEO and the Company’s other named executive officers.  Most recently, in 
the Compensation Discussion and Analysis section (the “CD&A”) of the 2019 Proxy Statement,5 
the Company described the processes and policies established by the Committee for considering 
and determining the compensation of the Company’s executive officers, including the 
Company’s CEO.  

As disclosed in the 2019 Proxy Statement, “[i]n determining the overall level of 
executive compensation and establishing the design and mix of specific elements, the 
[Committee] considers a number of quantitative and qualitative factors.”6  In the 2019 Proxy 
Statement, the Committee disclosed that one of the factors considered is the extent to which its 
executive compensation decisions are “internal[ly] consisten[t] with [the Company’s] broad-
based [compensation] practices and programs.”  The 2019 Proxy Statement also states that the 
Committee approaches executive compensation as part of the Company’s overall framework for 
total rewards, which applies to all of the Company’s employees.  In addition, outside of the 
CD&A, the 2019 Proxy Statement describes the Committee’s review of both executive and 
broad-based compensation plans and arrangements worldwide, as part of its annual risk 
assessment of the Company’s compensation programs for all employees.7 Thus, through its 
disclosure in the CD&A and elsewhere in the 2019 Proxy Statement, the Committee has 
substantially implemented the second prong of the Proposal, which requests the Committee 
disclose in the proxy statement how it complies with the request to consider “the pay grades 
and/or salary ranges of all classifications of Company employees when setting target amounts for 
CEO compensation.” 

The Company’s implementation of the Proposal is similar to the action taken by 
companies in response to other shareholder proposals requesting the company consider certain 
factors when determining the compensation of executive officers.  For example, in Dunkin’ 
Brands Groups, Inc. (avail. Mar. 6, 2019), the Staff concurred with the exclusion under 
Rule 14a-8(i)(10) of a proposal requesting a report on the feasibility of integrating sustainability 
metrics into the company’s compensation program where the company had addressed the 
proposal’s essential objective through disclosures in its biannual corporate social responsibility 

                                                 
 5 Id. at 23-41. 

 6 Id. at 28. 

 7 Id. at 12. 
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reports and the Compensation Discussion and Analysis in its proxy statement.  See also eBay 
Inc. (avail. Mar. 29, 2018) (concurring with the exclusion of a proposal requesting a report 
assessing the feasibility of integrating sustainability metrics, such as senior executive diversity, 
into the performance measures of the CEO where the company had already made the assessment 
and had already incorporated such measures in a “holistic view of [the CEO’s] performance 
during the year”). 

Moreover, the consideration of “pay grades and/or salary ranges of all classifications of 
Company employees when setting target amounts for CEO compensation” is analogous to 
situations where companies have demonstrated that they have already implemented under 
Rule 14a-8(i)(10) a request to include specific considerations, such as social factors and ESG-
related metrics, in their executive compensation programs.  See, e.g., Visa Inc. (avail. Oct. 11, 
2019) (concurring with the exclusion of a proposal requesting the company incorporate “social 
factors” into the company’s “executive compensation philosophy” where the company’s 
compensation committee already considered factors including “diversity and inclusion, employee 
leadership and development, cybersecurity and data privacy, and financial inclusion and 
access”); Wal-Mart Stores, Inc. (avail. Mar. 25, 2015) (concurring with the exclusion of a 
proposal requesting the inclusion of at least one employee engagement-related metric into senior 
executive incentive compensation where the company’s incentive plan included a diversity and 
inclusion metric related to employee engagement); Hilton Hotels Corp. (avail. Mar. 7, 2001) 
(concurring with the exclusion of a proposal requesting franchisee satisfaction as a measure for 
performance-based compensation where franchisee satisfaction, as determined through written 
surveys, was a component of “individual goal achievement” for executives responsible for 
franchise operations); Raytheon Co. (John W. Wilson) (avail. Feb. 26, 2001) (concurring with the 
exclusion of a proposal requesting the incorporation of “human capital” measures in performance 
awards where the company factored in “People Metrics” in performance awards, which included 
human capital measures such as employee training, morale, and safety). 

As discussed above, the Committee’s processes for determining the annual compensation 
of the Company’s CEO, as disclosed in the 2019 Proxy Statement, already take into account 
internal consistency with the Company’s broad-based practices and programs as well as the 
framework for total rewards at the Company, which applies to all Company employees and 
reflects the Company’s global total reward principles.  While the Supporting Statement suggests 
that the Proponents either are unaware of or are not satisfied with the Committee’s current 
processes for determining the annual compensation of the Company’s CEO, the Company’s 
disclosures and the Committee’s processes clearly and plainly address the essential objectives of 
the Proposal.  Thus, as in Dunkin’ Brands, Visa, Wal-Mart Stores and the related precedent cited 
above, the Proposal may be excluded from the 2020 Proxy Materials pursuant to Rule 14a-
8(i)(10) because the Company has substantially implemented the Proposal. 
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II. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because The Proposal Deals 

With Matters Relating To The Company’s Ordinary Business Operations 
 

The Proposal directs the Company to implement a specific method for setting the target 
compensation amounts for the Company’s CEO and to describe how it complies with this 
prescriptive method in the Company’s proxy statements for annual meetings of shareholders.  
Specifically, the Proposal directs the Committee to consider “the pay grades and/or salary ranges 
of all classifications” (emphasis added) of the Company’s large, global workforce, which 
included approximately 270,000 employees located in over a dozen countries at the end of fiscal 
2019, when it determines the CEO’s target compensation each year.  By prescribing this specific 
type of data and methodology for determining the CEO’s target compensation, the Proposal 
restricts the Company’s discretion to manage its executive compensation programs and policies, 
including the Committee’s discretion to consider such factors as it deems relevant when 
determining CEO compensation.  As discussed below, the Staff has excluded proposals as 
micromanaging a company where they direct specific actions with regard to complex policy 
matters and restrict the discretion or flexibility of the company’s management or board to act on 
those matters.  Under well-established precedent, we believe that the Proposal is therefore 
excludable under Rule 14a-8(i)(7) because it seeks to micromanage the Company’s actions to 
manage its executive compensation programs and policies. 

A. Overview Of Rule 14a-8(i)(7) 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder 
proposal that relates to the company’s “ordinary business” operations.  According to the 
Commission’s release accompanying the 1998 amendments to Rule 14a-8, the term “ordinary 
business” refers to matters that are not necessarily “ordinary” in the common meaning of the 
word, but instead the term “is rooted in the corporate law concept [of] providing management 
with flexibility in directing certain core matters involving the company’s business and 
operations.”  1998 Release.   

In the 1998 Release, the Commission explained that the underlying policy of the ordinary 
business exclusion is “to confine the resolution of ordinary business problems to management 
and the board of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an annual shareholders meeting,” and identified two central considerations that 
underlie this policy.  The second consideration, which is applicable here, relates to “the degree to 
which the proposal seeks to ‘micro-manage’ the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an 
informed judgment.”  Id. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)).  The 1998 
Release further states, “[t]his consideration may come into play in a number of circumstances, 
such as where the proposal involves intricate detail, or seeks to impose specific time-frames or 
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methods for implementing complex policies.”  Id.  Moreover, as is relevant here, under 
Rule 14a-8(i)(7) a shareholder proposal that seeks to micromanage a company’s business 
operations is excludable even if it involves a significant policy issue.  Id.  In Staff Legal Bulletin 
No. 14K (Oct. 16, 2019) (“SLB 14K”), the Staff clarified that in considering arguments for 
exclusion based on micromanagement, the Staff looks to see “whether the proposal seeks 
intricate detail or imposes a specific strategy, method, action, outcome or timeline for addressing 
an issue, thereby supplanting the judgment of management and the board” (emphases added). 

In Staff Legal Bulletin No. 14J (Oct. 23, 2018) (“SLB 14J”), the Staff confirmed that 
this standard applies to proposals that micromanage senior executive compensation (“[T]he 
Division may agree that proposals addressing senior executive and/or director compensation 
that seek intricate detail, or seek to impose specific timeframes or methods for implementing 
complex policies can be excluded under Rule 14a-8(i)(7) on the basis of micromanagement”). 
In addition, the Staff clarified in SLB 14K that whether a proposal micromanages the company 
“rests on an evaluation of the manner in which a proposal seeks to address the subject matter 
raised, rather than the subject matter itself.” 

Finally, framing a shareholder proposal in the form of a request for a report, or including 
a request for annual reporting as in the Proposal, does not change the nature of the shareholder 
proposal.  The Commission has stated that a shareholder proposal requesting the dissemination 
of a report may be excludable under Rule 14a-8(i)(7) if the subject matter of the report is within 
the ordinary business of the issuer.  See 1983 Release.  Moreover, SLB 14J reaffirmed that the 
framework for evaluating whether a shareholder proposal micromanages a company “applies to 
proposals that call for a study or report.”   

B. The Proposal Is Excludable Under Rule 14a-8(i)(7) Because It Seeks To 
Micromanage The Company By Unduly Limiting The Ability Of Management And 
The Board To Manage Complex Matters 

As discussed above, the Committee oversees the compensation of the Company’s 
executive officers, including the Company’s CEO.  In determining the overall level of executive 
compensation and establishing the design and mix of specific compensation elements, the 
Committee considers a number of quantitative and qualitative factors it deems relevant.  In 
addition, as discussed above, the Committee receives and has access to information about the 
Company’s compensation programs and pay strategies throughout the Company, including 
various broad-based employee compensation programs. 

The Proposal requests that the Committee adopt a policy that when “setting target 
amounts for CEO compensation” it will “take into consideration the pay grades and/or salary 
ranges of all classifications of the Company’s employees” (emphases added).  The Proposal 
requires that pay grades and/or salary ranges of all classifications of employees be considered by 
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the Committee, regardless of the number of such grades, ranges or classifications in use at the 
Company globally, and whether or not the Committee would, in its judgment, prefer to receive 
alternative information about broad-based pay practices, such as data about actual amounts paid 
to employees, rather than “pay grades and/or salary ranges”.  Given the size and diversity of the 
Company’s global workforce, many factors can affect the details of specific salary ranges and 
pay grades across the full range of jobs at the Company, including job function, division, and 
local, regional, or national geography.  While the Supporting Statement suggests that under the 
requested policy the Committee would retain some discretion as to “how other employees’ pay 
should influence CEO compensation,” the Supporting Statement makes clear that the requested 
policy would “impose a specific strategy, method [or] action” on the Company’s complex and 
intricate compensation strategies and policies.  SLB 14K.  In addition, the Proposal requests that 
the Committee annually report on “how it complies with this requested policy.”  Thus, if the 
Committee determines, based on its expertise, that consideration of the pay grade and/or salary 
range data for all classifications of Company employees would be inconsistent with the 
Company’s strategic and operational goals, the Proposal would require the Committee to report 
its non-compliance with the requested policy.  As a result, the Proposal micromanages the 
Company by prescribing the specific method and action the Committee must take when 
reviewing data about the Company and determining how to compensate the Company’s CEO, 
and requiring annual reporting of the Committee’s compliance with the requested policy.  

Consistent with the guidance in the 1998 Release and as described in SLB 14J and 
SLB 14K, the Staff has concurred that other shareholder proposals attempting to micromanage a 
company’s executive compensation practices by prescribing specific methods for 
implementation as a substitute for the judgment of management and the board are excludable 
under Rule 14a-8(i)(7).  For example, in The Walt Disney Co. (Karen Lizette Perricone 
Revocable Trust) (avail. Dec. 6, 2019), the proposal requested the board to “limit the annual total 
compensation of [the] Chairman and Chief Executive Officer to a ratio not to exceed the total 
annual compensation of [the company]’s median employee by more than 500:1.” The proposal 
also required that the ratio be attained within a five-year timeframe.  The company argued, 
among other things, that “[t]he [p]roposal seeks to ‘micromanage’ the [c]ompany by specifying a 
particular maximum pay ratio . . . as well as a particular means and a specific timeframe for 
doing so.”  The Staff concurred that the proposal was excludable under Rule 14a-8(i)(7).  
Similarly, in JPMorgan Chase & Co. (AFL-CIO Reserve Fund) (avail. Mar. 22, 2019), the 
proposal requested that the board adopt a policy prohibiting the vesting of equity-based awards 
for senior executives due to a voluntary resignation to enter government service.  The company 
argued that the action requested by the proposal “necessitate[d] highly complex determinations 
that are dependent on management’s and the Board of Directors’ underlying knowledge and 
expertise.”  The Staff concurred with exclusion of the proposal and noted that the proposal 
micromanaged the company “by seeking to impose specific methods for implementing complex 
policies.”  See also AbbVie Inc. (avail. Feb. 15, 2019) (concurring with the exclusion of a 
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270,000 employees employed by the Company throughout the world regardless of whether the 
review of such information would add any meaningful value to the information the Committee 
already reviews and considers.  Following its review, the Committee would then be required to 
annually report on if and how it complied with the requested policy.  Thus, as in Walt Disney and 
the other precedent cited above, the Proposal imposes a specific strategy and method in order to 
address a complex issue as a substitute for the judgment of the Board and management. 

For these reasons, the prescriptive nature of the Proposal—requiring the Committee to 
consider a specific type of pay data for all Company employees and annually report on its 
compliance with the requested policy—impermissibly seeks to micromanage the Company.  
Consistent with well-established precedent, including Walt Disney, JPMorgan Chase & Co., 
Johnson & Johnson, AbbVie, and the Staff’s recent guidance in SLB 14J and SLB 14K, the 
Proposal is properly excludable under Rule 14a-8(i)(7) because it dictates the particular 
Company executive compensation strategy to be implemented. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if the Company excludes the Proposal from its 2020 Proxy Materials.   

We would be happy to provide you with any additional information and answer any 
questions that you may have regarding this subject.  Correspondence regarding this letter should 
be sent to shareholderproposals@gibsondunn.com.  If we can be of any further assistance in this 
matter, please do not hesitate to call me at (202) 955-8287 or Alicia C. Kelly, Executive Vice 
President, General Counsel and Secretary at the Company, at (508) 390-6527. 

Sincerely, 
 

 

Elizabeth A. Ising 

 
Enclosures 
 
cc: Alicia C. Kelly, The TJX Companies, Inc. 

Jonas Kron, Trillium Asset Management, LLC 
 Sr. Rose Marie Stallbaumer, OSB, Benedictine Sisters of Mount St. Scholastica 
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Jill DiGiovanni

From: Jill DiGiovanni
Sent: Friday, December 6, 2019 12:28 PM
To: jkron@trilliuminvest.com
Cc: alicia_kelly@tjx.com
Subject: TJX - confirming receipt of correspondence

Jonas, 
 
I am responding to your correspondence on behalf of Alicia Kelly.  I can confirm that we received it.  
 
Best regards, 
Jill 
 
JILL A. DIGIOVANNI 

/ Senior Attorney - Securities and Governance 
/ The TJX Companies, Inc. 
/ 770 Cochituate Road, Framingham, Massachusetts 01701 
/ T 508-390-2972  
  tjx.com 
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Jill DiGiovanni

From: Jill DiGiovanni
Sent: Wednesday, December 11, 2019 5:00 PM
To: jkron@trilliuminvest.com
Cc: Alicia Kelly
Subject: RE: TJX - confirming receipt of correspondence
Attachments: 2019-12-11 - TJX - Notice Regarding Proposal - EXECUTED.PDF

Jonas, 
 
We are interested in discussing the shareholder proposal that Trillium submitted on behalf of Kay Berkson and learning 
more about Trillium’s perspective on the issues the proposal raises.  Could you please let me know your availability in 
the first few weeks of January so that we may arrange for a call? 
 
Also, we have not yet received Ms. Berkson’s proof of ownership. Could you please confirm it is on its way and provide 
tracking information if you have it?  Because SEC rules require that we notify shareholder proponents of any eligibility or 
procedural deficiencies, we have attached that required correspondence here. 
 
We appreciate Trillium’s continued support of TJX and look forward to a constructive dialogue. 
 
Best regards, 
Jill 
 
 
JILL A. DIGIOVANNI 

/ Senior Attorney - Securities and Governance 
/ The TJX Companies, Inc. 
/ 770 Cochituate Road, Framingham, Massachusetts 01701 
/ T 508-390-2972  
  tjx.com 
 

 
 

From: Jill DiGiovanni  
Sent: Friday, December 6, 2019 12:28 PM 
To: jkron@trilliuminvest.com 
Cc: Alicia Kelly <Alicia_Kelly@tjx.com> 
Subject: TJX ‐ confirming receipt of correspondence 
 
Jonas, 
 
I am responding to your correspondence on behalf of Alicia Kelly.  I can confirm that we received it.  
 
Best regards, 
Jill 
 
JILL A. DIGIOVANNI 

/ Senior Attorney - Securities and Governance 
/ The TJX Companies, Inc. 
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/ 770 Cochituate Road, Framingham, Massachusetts 01701 
/ T 508-390-2972  
  tjx.com 
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Jill DiGiovanni

From: Alicia Kelly
Sent: Thursday, December 19, 2019 3:14 PM
To: Jill DiGiovanni; Elizabeth Black; John Fiore; Laura Miller
Subject: shareholder resolution re: CEO compensation
Attachments: 1953_001.pdf

FYI 
________________________________________________________________ 

Alicia Kelly | EVP, General Counsel and Corporate Secretary |Corporate Legal 

Phone: 508‐390‐6527 | Cell: 508‐740‐8381 | 500 OCP | alicia kelly@tjx.com | 

 
From: McCracken, Barbara [mailto:bmccracken@mountosb.org]  
Sent: Thursday, December 19, 2019 12:46 PM 
To: Alicia Kelly <Alicia_Kelly@tjx.com> 
Subject: [External] shareholder resolution re: CEO compensation 

 
Ms Kelly: 
Please see the attachment 
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HIGHLIGHTS OF OUR COMPENSATION GOVERNANCE

Our practices, highlighted in the table below, reflect the ECC’s focus on strong and effective governance:
What We Do and What We Don’t Do

SHAREHOLDER OUTREACH AND ECC RESPONSIVENESS

Our executive compensation program for fiscal 2019 reflects an extensive shareholder outreach initiative led by the ECC during fiscal 2018 in
response to the results of our say-on-pay vote in 2017. Before the ECC approved the new program design for fiscal 2019, we sought initial
feedback from shareholders, worked to redesign our program based on the initial feedback, and then sought additional feedback on potential
design changes from our shareholders. We reached out to shareholders representing over 50% of shares outstanding, and held discussions
with more than 37% of shares outstanding and with proxy advisory firms. The entire process was overseen by the ECC between May 2017
and April 2018. We believe our shareholders strongly supported the changes to our fiscal 2019 executive compensation program, consistent
with the results of our say-on-pay vote in 2018 where we received 90% support (compared to 58% in 2017).

During fiscal 2019, we continued our outreach to shareholders on executive compensation matters and the key features of our new program.
The ECC also undertook a review of our compensation recovery and forfeiture practices following a 2018 shareholder vote on our clawback
policy, as discussed below on p. 40.

FOCUS ON GOAL SETTING

Each year, the ECC establishes goals for our incentive plans that are tied to our strategic planning process and derived from annual and multi-
year business plans that are reviewed with and overseen by our Board. Our incentive plan targets are generally set at levels that align with the
financial guidance we provide to investors and are intended to be challenging but reasonably achievable. Historically, this process has
resulted in incentive plan goals that demonstrate the rigor of our program over time:

• Our annual incentive program has had year-over-year increases in our corporate performance targets for the past five years, and fiscal
2019 annual performance targets were set higher than prior year targets and actual results.

• Our long-term incentive program has had consecutive increases in our long-term cash performance targets for three-year cycles
beginning in fiscal 2017, fiscal 2018, and fiscal 2019, and we introduced a three-year EPS growth target in our new PSU program that
started in fiscal 2019.

THOUGHTFUL DECISION MAKING PROCESS

In overseeing executive compensation and making compensation decisions throughout the year, the ECC follows a thoughtful and deliberate
approach that considers a variety of important qualitative and quantitative factors and seeks to balance potential business risk, performance,
and rewards. The annual process includes competitive analysis, market checks, executive assessments, an annual compensation risk
assessment, and input from an independent compensation consultant that has been engaged by and reports directly to the ECC. (See The
Decision Making Process, starting on p. 28, for more information.)
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✓ Pay for performance, directly tying incentive compensation
to the achievement of objective performance metrics

✓ Award limits on maximum plan payouts

✓ Emphasis on long-term opportunities for equity and cash
incentives

✓ Stock ownership guidelines for our executive officers and
non-employee directors, updated during fiscal 2019

✓ Clawback policy applicable to our executive officers,
amended during fiscal 2019

✓ Robust and deliberate decision making process

✓ Shareholder feedback informed compensation program
design

× No change of control excise tax gross-ups

× No single-trigger severance benefits upon a change of
control

× No automatic full acceleration of equity awards upon a
change of control

× No hedging or pledging of company stock by our executive
officers

× No dividends on unearned stock awards

× No repricing or exchange of underwater stock options without
shareholder approval
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FISCAL 2019 REVIEW

Our fiscal 2019 results reflect strong execution of our business plan and growth strategies, as we increased annual comparable store sales in
all divisions, primarily driven by strong customer traffic gains, and grew our store base globally while we maintained focus on driving profitable
sales, reinvesting in the business, managing expenses, and returning value to shareholders.

FISCAL 2019 BUSINESS REVIEW
Financial Results/

Business Execution1
Shareholder

Value Creation
Business/Strategic

Results

•  $39.0 billion net sales, an increase of
9% over fiscal 2018

•  Comparable store sales increased 6%
over a 2% increase in fiscal 2018, driven
primarily by customer traffic increases
in every division

•  Fourth quarter net sales were $11.1
billion and comparable stores sales
were up 6% for the quarter over 4%
growth in the same period last year

•  26.8% total shareholder return
•  Returned $3.4 billion to shareholders

through our share repurchase and
dividend programs

•  Increased dividend by 25% during fiscal
2019; announced plan to increase
current dividend by 18% in fiscal 2020

•  $59.5 billion market cap at fiscal year-
end

•  Successfully grew our global store base
by a net 236 stores globally during
fiscal 2019

•  Expanded to 4,306 total stores at fiscal
year-end across 9 countries

•  Continued to invest in distr bution
capabilities and systems to support
growth plans

1 Fiscal 2018 was a 53-week year. Fiscal 2019 was a 52-week year. Comparable store sales are defined in Appendix A.

Our EPS growth continued in fiscal 2019, and our long-term total shareholder return growth rates and annual sales growth continued to be
strong relative to our fiscal 2019 peer group (detailed below under The Role of Our Peer Group).

* See Appendix A to the proxy statement for notes on Annual Sales Growth chart and reconciliations of adjusted EPS to GAAP EPS.

26 The TJX Companies, Inc.
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FISCAL 2019 INCENTIVE PLAN PERFORMANCE

Our strong business performance in fiscal 2019 led to the following results under our performance-based incentive plans.
Annual Incentives Long-Term Incentives

Actual results were above our targets for our annual incentive
plan (MIP), driven by strong sales execution and focus on
profitability

•  Pre-tax Income for MIP exceeded our fiscal 2019 target at
105.31% of target, resulting in a payout percentage of
158.44% for that metric

•  Total Sales for MIP exceeded our fiscal 2019 target at
103.72% of target, resulting in a payout percentage of
189.26% for that metric, which was then capped at
158.44% based on the plan design that limits upside
impact of sales results

Actual results were above our target for our long-term incentives
that were linked to the fiscal 2017 – 2019 performance cycle,
reflecting the consistency and strength of the company’s
performance over the longer term

•  Pre-tax Income for LRPIP exceeded our fiscal 2017-2019
target at 106.30% of target, resulting in a payout of
115.74%

•  LRPIP performance resulted in full performance vesting for
the previously granted PBSAs covering the fiscal 2017-2019
performance period

For more detail about plan goals and payout mechanics and definitions of Pre-tax Income for MIP, Total Sales for MIP, and Pre-tax Income for
LRPIP, see Annual Cash Incentives: Management Incentive Plan (MIP) starting on p. 33 and Long-Term Incentives starting on p. 34.

CEO TOTAL DIRECT COMPENSATION

The chart below shows the total direct compensation1 of our CEO for fiscal 2019, including results of our cash incentive payouts, compared to
fiscal 2017 and fiscal 2018.

1 Total direct compensation for each fiscal year consists of he following elements: base salary, earned cash incentives (MIP and LRPIP with
performance periods ending in the fiscal year), and he grant date fair value of equity incentives granted during the fiscal year (PSUs and
RSUs for fiscal 2019 and PBSAs and stock options for fiscal 2017 and fiscal 2018). PBSA and stock option grants have been eliminated
from the program as of fiscal 2019.
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THE DECISION MAKING PROCESS

THE ROLE OF THE EXECUTIVE COMPENSATION COMMITTEE

The ECC, a committee of our Board of Directors composed entirely of independent directors, oversees the compensation of our executive
officers, including the NEOs. In determining the overall level of executive compensation and establishing the design and mix of specific
elements, the ECC considers a number of quantitative and qualitative factors, including:

The ECC approaches executive compensation as part of the overall strategic framework for total rewards at TJX. This framework applies to all
TJX Associates and reflects our global total rewards principles, which include sharing in the success of the company, encouraging teamwork
and collaboration across a diverse workforce, and being fair and equitable.

The ECC consults with and reviews data from an independent compensation consultant (discussed further below) to assess the overall
competitiveness of our NEOs’ compensation and our executive compensation program and to determine the appropriate levels and the mix of
individual compensation components.

In addition to any special actions the ECC may take throughout the year, the ECC typically reviews and approves the elements of our NEOs’
compensation using the following general process:

THE ROLE OF EXECUTIVES

Our executive officers play a limited role in determining executive compensation. The ECC may invite our executive officers to attend portions
of its meetings, discuss business and organizational strategies with the Board, and review with the Board the annual and multi-year business
plans for TJX and our divisions. These business plans form the basis for the performance targets for our short- and long-term incentive plans,
and those targets are approved by the ECC. The ECC also receives individual performance evaluations of our CEO and Executive Chairman
from the Corporate Governance Committee (which does not make executive compensation recommendations). For each of our other NEOs,
the CEO makes compensation recommendations to the ECC based in part on individual annual performance evaluations of these executives.
Individual performance evaluations take into account the NEO’s individual respons bilities, performance, self-assessments, and support of
TJX’s cultural values. The ECC considers these executives’ performance evaluations and the CEO’s recommendations, among other factors,
in establishing compensation for our NEOs.
28 The TJX Companies, Inc.

• individual executive performance and respons bilities
• market data and peer practices
• succession planning and organizational changes
• internal consistency with our broad-based practices and

programs

• company and divisional performance
• our business culture and core values
• shareholder feedback, including our say-on-pay vote
• employment terms and contractual negotiations
• risk mitigation strategies, and the balance of potential risks and

rewards
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THE ROLE OF OUR PEER GROUP

The ECC uses peer group data to inform its compensation decision-making for our NEOs. The ECC annually assesses the composition of
this peer group. During fiscal 2018, the ECC considered what would be an appropriate peer group to be used to provide context for making
compensation decisions for fiscal 2019. After consultation with Pearl Meyer & Partners, LLC (Pearl Meyer), the ECC determined that the
following group of 16 large, publicly traded consumer-oriented companies listed below would continue to be appropriate to use for fiscal 2019.

FY19 Peer Companies
Best Buy L Brands Nike Ross Stores
Gap Lowe’s Nordstrom Starbucks
Kimberly-Clark Macy’s PepsiCo Target
Kohl’s McDonalds Procter & Gamble The Home Depot

The ECC evaluated the peer group for fiscal 2019 and determined that it continued to be appropriate after taking into account TJX’s growth and
global operations, coupled with challenges facing smaller peers in the domestic retail industry. The ECC considered criteria beyond standard
industry classifications in constructing and evaluating the peer group, including:

• industry similarity, targeting retail companies and also considering consumer product companies that met complexity criteria;
• revenues and market capitalization;
• business complexity, reflected by factors such as significant global operations, brand and/or product line diversity, multiple segments,

and e-commerce strategy; and
• financial performance metrics, including operating and market performance.

The ECC approved the fiscal 2019 peer group based on the analysis described above. At the time of the peer group evaluation for fiscal 2019,
TJX was, and as of the end of fiscal 2019 continued to be, above the peer group median in both revenue and market cap, and the ECC
believed that the fiscal 2019 peer group was an appropriate comparator group for TJX in terms of size, industry, business focus and overall
complexity of operations, channels and customer focus. For comparisons of TJX performance to the fiscal 2019 peer group through the end of
fiscal 2019, see Fiscal 2019 Business Review on p. 26.

The ECC uses peer group data to inform the competitiveness of NEO compensation and to evaluate program design, marketplace practices,
and the relationship of pay and performance on a relative basis. The ECC believes that peer group data provides important context for its
compensation decisions. At the same time, the ECC recognizes that our off-price retail business model, in combination with our size and
global focus, is distinct from other companies. The ECC does not rely on strict benchmarking or target any element of NEO compensation by
reference to any specified level of compensation within the peer group. The ECC has also supplemented peer group data from time to time
with additional case studies and market data to provide further context for its compensation decisions.
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THE ROLE OF COMPENSATION CONSULTANTS

The ECC engaged Pearl Meyer to serve as the independent compensation consultant to the ECC for fiscal 2019. Pearl Meyer attended all of
the ECC’s meetings during the fiscal year and was available to the ECC on an ongoing basis throughout the year. Pearl Meyer provided
industry, peer, and market data and advised the ECC on a variety of matters, including the design and competitive positioning of key
compensation elements (base salary, annual bonus, and long-term cash and equity incentives) and our new fiscal 2019 compensation
program for our NEOs and other senior management; short-term and long-term relationships between NEO pay and corporate performance
relative to our peers; the establishment and evaluation of a compensation peer group; employment agreement terms, severance arrangements
and our Executive Severance Plan, and compensation forfeiture and recovery policies and practices; aggregate equity program usage; and
updates on practices, trends, and regulatory developments as well as on other pay-related matters. The ECC used this information and advice
from Pearl Meyer as a reference in making its executive compensation decisions and determinations about the design, overall level and mix of
compensation, plan metrics, goals and formulas, and individual compensation components, including benefits and perquisites.

Pearl Meyer did not perform any services for TJX other than work for or requested by the ECC and for the Corporate Governance Committee
on director compensation. Pearl Meyer reported directly to the ECC, which determined the scope and terms of Pearl Meyer’s engagement.

The ECC regularly reviews the services provided to the ECC by outside consultants. During fiscal 2019, the ECC reviewed its existing
relationship with Pearl Meyer, including potential conflicts of interest, and determined that Pearl Meyer’s work for the ECC did not raise any
conflicts of interest and that Pearl Meyer continued to be an independent advisor to the ECC.
30 The TJX Companies, Inc.
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FISCAL 2019 EXECUTIVE COMPENSATION PROGRAM

Program elements: Our fiscal year 2019 executive compensation program consisted of base salary and annual and long-term
incentives as summarized below.

Base Salary

Salary
•  Provide a base level of compensation to reflect individual roles and responsibilities, 
experience, and value in the marketplace
•  Recognize individual performance

Annual Cash
Incentives

Management Incentive Plan (MIP)
•  Incentivize performance to reach or exceed our annual financial goals
•  Encourage engagement, teamwork, and collaboration within divisions

Long-Term
Incentives

Equity: Performance Share Units (PSUs) and Restricted Stock Units (RSUs)
•  Align executive interests with shareholders and reward stock performance
•  Incentivize performance to reach or exceed our longer-term financial goals
•  Support longer-term retention objectives
Cash: Long Range Performance Incentive Plan (LRPIP)
•  Incentivize performance to reach or exceed our longer-term financial goals
•  Foster teamwork and collaboration across divisions
•  Support longer-term retention objectives

Our program also includes health and welfare, deferred compensation, and retirement benefits, as well as limited perquisites. See Other
Compensation Practices and Considerations starting on p. 38.

Performance metrics: The ECC conducted an in-depth review of compensation-related performance measures during fiscal 2018
and, after careful consideration, determined that the fiscal 2019 program for our NEOs would include the following mix of metrics:

Performance Metric Why It’s Included How It’s Used

Pre-Tax Income

•  Reflects divisional profitability, including both top-line
performance and effective management of expenses

•  Highly relevant to our business, well understood, and
part of broad-based incentive program for all TJX
management

•  Primary but not sole metric in our annual MIP
program, weighted at 80%

•  Three-year cumulative metric in our long-term cash
program (LRPIP)

Total Sales
•  Demonstrates attention to top-line growth
•  Highly visible and easy to understand

•  Secondary measure in our MIP program, weighted at
20%

•  Limited upside from sales; MIP payout formula
restricts sales impact to maintain overall emphasis
on profitability

EPS Growth

•  Maintains critical focus on profitable growth
•  Reinforces attention to capital discipline and

corporate results
•  Important measure internally and externally

•  Primary measure in our new long-term PSU program
•  Excludes the impact of certain unplanned items,

such as unbudgeted buybacks and unanticipated
changes in corporate tax rates

ROIC
•  Reinforces attention to capital investments and

generating appropriate returns

•  Secondary measure in our new long-term PSU
program

•  Used as downward-only modifier

2019 Proxy Statement 31



Table of Contents

Incentive plan goal setting: As described above on p. 25, each year the ECC sets objective business performance targets and the
amounts payable at different levels of performance under each of our incentive plans. At the time the goals are established, the ECC
considers a variety of qualitative and quantitative factors, including:

• estimated long-term trends in sales, comparable store sales, profitability, and earnings;
• maturity of our various businesses;
• strategic investments to support our growth;
• external factors (such as market competition, currency volatility, and wage and other cost pressures);
• balance of potential business risks, performance, and rewards;
• historical performance against targets and relative to peers and the market; and
• degree of difficulty in achieving various levels of performance.

The goals for our MIP, LRPIP and PSU incentive programs reflect the company’s strategic planning for the next fiscal year or three-year
period, as applicable, and are built from our business plans, including long-term growth goals, for our divisions. The ECC believes that the
targets for each of these incentive plans are challenging but reasonably achievable and that the payout formulas reflect an appropriate degree
of pay-for-performance sensitivity, taking into account the factors descr bed above.

As part of the goal-setting process, at the time the goals are established, the ECC also establishes definitions of the applicable financial
metrics (including, for example, planned exchange rates for foreign currency translation) and automatic adjustments (including, for example,
for unplanned changes in accounting standards, acquisitions, or dispositions) that would apply during the performance period. The ECC uses
these definitions and adjustments to better align our incentive plans with how we evaluate our business operations and trends and, in some
cases, to allow certain strategic decisions to be made in the long-term interests of TJX without influencing or being influenced by incentive
plan results. The effect of these items on our incentive plan results is included below under Annual Cash Incentives: Management Incentive
Plan (MIP) and Long-Term Incentives: Long Range Performance Incentive Plan (LRPIP). The ECC has not made any discretionary increases
to incentive plan payouts for our NEOs in recent years.

Base Salary

Base salaries provide competitive, fixed compensation to attract and retain our executives and to reflect individual responsibilities,
performance, experience, and value in the marketplace. Base salaries are typically reviewed on an annual basis in connection with individual
performance evaluations and may be reviewed in connection with new employment agreements, new positions, or other organizational
changes. For fiscal 2019, the ECC approved salary increases as part of our annual individual performance and salary review process for each
of our NEOs, other than Mr. Herrman and Ms. Meyrowitz, who did not receive salary increases for fiscal 2019. Salary reviews are based on
various factors, including an assessment of individual performance and responsibilities, our prior year performance, contractual obligations,
and overall competitiveness of compensation.

Base Salaries at Fiscal 2019 Year-End
Ernie Herrman $1,600,000
Scott Goldenberg $ 936,000
Carol Meyrowitz $1,040,000
Richard Sherr $1,070,000
Kenneth Canestrari $ 860,000
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Annual Cash Incentives: Management Incentive Plan (MIP)

The objective of the annual cash incentive awards made under our MIP is to motivate our NEOs and other key Associates to achieve or
exceed fiscal year performance targets set in advance by the ECC.

Key Features of MIP:
• Broad-based program that extends throughout our global organization, emphasizing team-based execution of our business strategies
• Performance tied to objective annual business goals and results approved by the ECC
• No discretionary increases for fiscal 2019 MIP payments to our NEOs
• Maximum individual payout limits apply to all awards (for fiscal 2019, no more than $6,700,478, and no more than 200% of each

individual award opportunity)

Performance goals and results for fiscal 2019: For fiscal 2019, the ECC determined that adjusted annual pre-tax income (referred
to as Pre-tax Income for MIP) and adjusted total annual sales (referred to as Total Sales for MIP) would be appropriate and effective
measures for our NEOs’ MIP awards.

• Pre-tax Income for MIP is weighted at 80% of the total payout opportunity for our NEOs and is considered to be an effective measure to
motivate, focus, and reward operational performance across the company, particularly for our management.

• Total Sales for MIP is weighted at 20% of the total payout opportunity for our NEOs and is capped so that the total sales-based payout
cannot exceed the payout percentage earned under the pre-tax income goal, thereby maintaining our emphasis on profitable sales.

Our NEOs’ fiscal 2019 MIP award opportunities were based on the aggregate of all divisional MIP goals, which we refer to as the corporate
goals. As a result of the goal-setting process described above in the Incentive plan goal setting section, the ECC established a fiscal 2019
Pre-tax Income for MIP target that was higher than the prior year’s target and actual results under MIP, and a fiscal 2019 Total Sales for MIP
target that was higher than the prior year’s actual sales, in each case on an absolute and constant currency basis.

The fiscal 2019 MIP performance levels and corresponding payout percentages are shown below, including the performance targets,
thresholds (the level of performance at or below which no payout would be made), and maximums (the level at or above which the award
payout would be the maximum under the award terms). After the end of fiscal 2019, our actual performance was measured against the
performance target and MIP performance results were certified by the ECC.

Fiscal 2019 MIP Goals and Results1

(Pre-Tax Income for MIP and Total Sales for MIP in 000s)
Threshold Target Maximum Actual

Pre-tax Income for MIP (80%) $ 3,953,958 $ 4,518,777 $ 4,929,555 $ 4,758,861
Percentage of target 87.5% 100% 109.1% 105.31%
Payout opportunity (as a % of target) 0% 100% 200% 158.44%

Total Sales for MIP (20%)2 $ 36,101,116 $ 38,001,077 $ 39,584,376 $ 39,414,366
Percentage of target 95.0% 100% 104.2% 103.72%
Payout opportunity (as a % of target)2 0% 100% 200% 189.26%

Total Payout 158.44%
1 Our Fiscal 2019 corporate MIP goals for all NEOs consisted of adjusted annual pre-tax income and sales goals for all TJX divisions, which included all of our
businesses. Under the terms pre-established by the ECC, MIP performance goals and results were adjusted to reflect pre-established currency exchange rates (to
remove the impact of translational foreign exchange) and, in he case of pre-tax income, to exclude capitalized inventory costs, interest income and expense, and
mark-to-market impact of inventory derivatives, as applicable. Payout levels are interpolated on straight-line bases for performance between threshold and target or
between target and maximum, as applicable.
2 Total Sales for MIP payout percentage is capped at the Pre-tax Income for MIP payout percentage.
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Award opportunities and payouts: Each MIP award has a target award opportunity, expressed as a percentage of the individual’s
base salary earned during the fiscal year. The ECC approved these individual award opportunities at the beginning of fiscal 2019 based
on a variety of factors, including an assessment of overall competitiveness, mix of compensation elements, individual responsibilities, and
contractual obligations. The fiscal 2019 MIP award earned by each NEO was determined by applying the corporate MIP payout
percentage of 158.44% to the individual’s target award opportunity, as shown below.

Fiscal 2019 MIP Opportunities and Payouts
Target

(as a % of
Base

Salary)

Target1

(as a $
amount)

Actual
Amount
Earned

Ernie Herrman 150% $2,400,002 $3,802,562
Scott Goldenberg 55% $ 512,136 $ 811,428
Carol Meyrowitz 150% $1,560,000 $2,471,664
Richard Sherr 55% $ 587,020 $ 930,075
Kenneth Canestrari 50% $ 427,645 $ 677,561
1 Target amount based on actual salary earned during fiscal 2019.

Long-Term Incentives

One of the key objectives of our long-term incentive program is to strengthen the retention and stability of our leadership team, which has
been a critical factor for the success of TJX. We use a mix of long-term vehicles to incentivize our executives, foster teamwork to drive
execution of our business goals, and align the interests of our executives with the interests of our shareholders. Our fiscal 2019 long-term
incentive program for our NEOs consisted of PSUs, RSUs and LRPIP and was heavily weighted toward objective performance-based
compensation:

• 80% of the total target long-term incentive value (PSUs and LRPIP) was tied to objective financial performance metrics.
• 20% of the total target long-term incentive value consisted of RSUs with service-based vesting conditions.

LONG-TERM EQUITY INCENTIVES

Key Features of Fiscal 2019 Equity Grants:
• All equity awards are subject to individual award limits under the plan
• No one-time equity grants were made to our NEOs
• All equity grants are “double-trigger” (no automatic full acceleration upon a change of control)
• All PSU grants have three-year performance vesting conditions and all RSU grants are generally scheduled to vest in full three years

from the grant date

Equity awards are granted under our Stock Incentive Plan (SIP) and generally granted at our regularly scheduled ECC meetings, held at
approximately the same times each year.
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Performance Share Units (PSUs) and Restricted Stock Units (RSUs)

Fiscal 2019 PSUs. For fiscal 2019, PSUs made up the largest portion of target long-term incentives for our NEOs. PSUs granted in fiscal
2019 will be earned based on the achievement of challenging EPS compound annual growth rate (CAGR) goals measured at the end of a
three-year performance cycle (fiscal 2019-2021). The new PSUs will also be subject to a downward ROIC modifier, which means that if the
company does not achieve its ROIC goals, award payouts would be adjusted downward by 20%.

Step 1 Step 2
Level of EPS 

Performance 1
Payout as a 

Percentage of Target 2
ROIC 

Performance Modifier
Below Threshold

<87% of target
0% Below

Target Range:
Reduce by 20%Threshold

87% of target
25%

Target
100%

100% At or Above
Target Range:
No ModificationMaximum

>130% of target
200%

1 Performance level expressed as a percent of target based on EPS at the end of the fiscal 2019-2021 performance period,
which corresponds to the target EPS CAGR goal for the period.

2 Before ROIC modifier. Payout levels based on EPS performance will be interpolated on straight-line bases for performance
between threshold and target or between target and maximum, as applicable.

The EPS growth target goal for fiscal 2019-2021 is aligned with our long range business plan and reflects meaningful growth over the three-
year period. The threshold level reflects the minimum level of growth during the three-year period for any payout, and the maximum level is
intended to be a significant stretch goal for the period. The ROIC modifier is intended to ensure that a full payout based on EPS results would
be made only if we also generate meaningful capital returns over the three-year period. Consistent with our past disclosure practice, we plan
to provide additional detail about the fiscal 2019-2021 performance goals once the performance cycle is complete.

Fiscal 2019 RSUs. NEOs were awarded RSUs in fiscal 2019 that are generally scheduled to vest in full three years from the grant date.
NEOs who have satisfied special service retirement elig bility criteria are elig ble for partial vesting of RSUs based on full years completed in
the service period, as discussed under Potential Payments upon Termination or Change of Control. RSUs are intended to maintain an
appropriate degree of stability and retention within the program and support our management continuity and succession planning, which is a
longstanding, key component of our leadership strategy.

Fiscal 2019 PSUs and RSUs

In April 2018, the ECC granted PSUs and RSUs to our NEOs, with the size of each award determined based on factors that included the
executive’s responsibilities, the potential value of each grant, contractual obligations, and an assessment of the overall competitiveness and
mix of our executive compensation.

Number of
PSUs

Number of
RSUs

Total Grant
Date

Fair Value*

Ernie Herrman 179,590 54,416 $9,632,857
Scott Goldenberg 67,150 19,800 $3,579,297
Carol Meyrowitz 92,312 29,152 $5,000,065
Richard Sherr 67,028 20,990 $3,623,261
Kenneth Canestrari 51,620 15,330 $2,755,996

* Reflects the aggregate grant date fair value of April 2018 PSU and RSU awards as determined for financial reporting
purposes. Stock awards are valued based on the closing price of our common stock on he NYSE on the grant date
($41.165). The underlying valuation assumptions for equity awards are further discussed in Note H to our audited
financial statements filed with our Annual Report on Form 10-K for fiscal 2019.
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Previously Granted Performance-Based Stock Awards (PBSAs)

Each of our NEOs held PBSAs granted in March 2016 with performance-based vesting criteria that were satisfied based on a fiscal 2017-2019
LRPIP performance payout of 115.74%, as described further below. The performance vesting criteria for the fiscal 2017-2019 LRPIP-based
PBSAs required achievement of at least 87% of the targeted cumulative pre-tax income performance under LRPIP for full vesting and
achievement of at least 60% of the targeted cumulative pre-tax income performance under LRPIP for partial vesting. In comparison to our new
PSUs, which have more performance sensitivity and a wider range of potential pay outcomes, the PBSAs were designed to serve as a vehicle
for stability and retention and not solely as a performance incentive.

LONG-TERM CASH INCENTIVES

Long Range Performance Incentive Plan (LRPIP) LRPIP awards are designed to motivate our NEOs and other key Associates to achieve
or exceed long-term financial goals, as well as to foster teamwork and collaboration across the company and promote retention. Our LRPIP
awards have overlapping three-year cycles, with a new cycle starting each fiscal year.

Key Features of LRPIP:
• Broad-based program that extends throughout our global organization, emphasizing team-based execution of our company-wide

business strategies over a longer time horizon
• Performance tied to objective long-term business goals and results approved by the ECC
• No discretionary increases for fiscal 2017-2019 LRPIP payments to our NEOs
• Maximum individual payout limits apply to all awards (no more than $6,077,531, and no more than 200% of each NEO award

opportunity, for the fiscal 2017-2019 cycle)

Fiscal 2017-2019 LRPIP – Completed Cycle

Performance conditions: LRPIP goals and awards for the fiscal 2017-2019 cycle were established by the ECC during fiscal 2017. LRPIP
goals are generally intended to reflect the company’s longer-term strategic planning, as described above in the Incentive plan goal setting
section. The ECC determined that a cumulative three-year adjusted pre-tax income measure further detailed in the table below (referred to as
Pre-tax Income for LRPIP), was an appropriate and effective metric to motivate, focus, and reward operational performance across the
company over a longer time horizon, and that using a goal based on aggregate targets for all divisions would promote our team-based
approach to achieving our long-term goals.

Performance results for the fiscal 2017-2019 cycle: After the end of fiscal 2019, LRPIP performance results for this cycle were certified by the
ECC.

Fiscal 2017-2019 LRPIP Goals and Results1

(Pre-Tax Income for LRPIP in 000s)
Threshold Target Maximum Actual

Pre-tax Income for LRPIP $ 7,431,476 $ 12,385,381 $ 17,339,285 $ 13,165,119
Percentage of target 60% 100% 140% 106.30%
Payout opportunity (as a % of target) 0% 100% 200% 115.74%

1 Fiscal 2017-2019 LRPIP performance was measured by an aggregate adjusted pre-tax income goal for all divisions for the three-year period. The fiscal 2017-2019
LRPIP performance goal is not directly comparable to the fiscal 2016-2018 LRPIP performance goal, which was measured by a weighted combination of performance
for our four major divisions. Under the terms pre-established by he ECC at he beginning of fiscal 2017 for the fiscal 2017-2019 LRPIP cycle, LRPIP performance goals
and results were adjusted to reflect pre-established currency exchange rates (to remove the impact of translational foreign exchange) and to exclude capitalized
inventory costs, interest income and expense, and mark-to-market impact of inventory derivatives, as applicable. Fiscal 2017-2019 LRPIP performance results were
further adjusted downward by the ECC to exclude certain transac ional foreign exchange gains at TJX Europe during fiscal 2017. Payout levels are interpolated on
straight-line bases for performance between hreshold and target or between target and maximum, as applicable.
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Award opportunities and payouts: At the beginning of the fiscal 2017-2019 cycle, the ECC approved individual LRPIP award opportunities
based on a variety of factors, including an assessment of overall competitiveness, mix of compensation elements, contractual obligations,
and individual responsibilities at the time of the grant. The actual LRPIP award earned for each individual is the target opportunity for the cycle
multiplied by the total payout percentage of 115.74%, as shown below.

Fiscal 2017-2019 LRPIP Opportunities and Payouts

Fiscal 2017-2019
Target

Opportunities

Fiscal 2017-
2019

LRPIP Actual
Award Earned

Ernie Herrman $1,525,000 $1,765,035
Scott Goldenberg $ 500,000 $ 578,700
Carol Meyrowitz $1,000,000 $1,157,400
Richard Sherr $ 500,000 $ 578,700
Kenneth Canestrari $ 400,000 $ 462,960

Fiscal 2019-2021 LRPIP – New Cycle

At the beginning of fiscal 2019, the ECC established the new LRPIP target award opportunities for the fiscal 2019-2021 cycle for our NEOs.
These opportunities were set after consideration of a variety of factors, including an assessment of overall competitiveness, mix of
compensation elements, contractual obligations, and individual responsibilities at the time of the grant and are as follows:

Fiscal 2019-2021 LRPIP Target Opportunities
Ernie Herrman $1,600,000
Scott Goldenberg $ 500,000
Carol Meyrowitz $1,040,000
Richard Sherr $ 700,000
Kenneth Canestrari $ 400,000

As part of the long-term goal-setting process described above, the ECC also established the Pre-tax Income for LRPIP target for fiscal years
2019 through 2021 (based on aggregate targets for all divisions), payout formulas, and a maximum LRPIP payout percentage of 200%. The
minimum (threshold) level for any payout is 60% of the performance target and the maximum payout level is achieved if performance is at or
above 140% of the performance target.

Consistent with our past disclosure practice, we plan to provide additional detail about the performance goals for this cycle, which are based
on business targets through fiscal 2021, once the performance cycle is complete.
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OTHER COMPENSATION PRACTICES AND CONSIDERATIONS

RETIREMENT BENEFITS

All of our NEOs are eligible to participate in our 401(k) plan and also participate in our broad-based pension plan under which benefits are
accrued based on compensation and service. We also maintain a Supplemental Executive Retirement Plan (SERP). Ms. Meyrowitz is a
vested participant in our primary SERP benefit program, a nonqualified pension benefit based on final average earnings. We have not offered
primary SERP benefits to new participants for many years. Mr. Herrman, Mr. Goldenberg, Mr. Sherr, and Mr. Canestrari participate in our
alternative SERP benefit program, which is intended to restore pension benefits that would otherwise not be available due to Internal Revenue
Code restrictions. Long-term incentives are not included in defined benefit pension calculations, and we do not have a policy of granting extra
years of credited service for purposes of our pension plans. These programs are discussed under Pension Benefits.

DEFERRED COMPENSATION

During fiscal 2019, our NEOs could defer compensation under our Executive Savings Plan (ESP), an elective deferred compensation plan,
intended to help us compete for and retain talent by providing participants with additional opportunities for personal financial planning and by
encouraging retention and rewarding company performance. Participants in the ESP, other than those eligible for our primary SERP benefit,
are elig ble to receive an employer match based in part on our performance under our MIP. Mr. Herrman, Mr. Goldenberg, Mr. Sherr, and Mr.
Canestrari received an ESP match for fiscal 2019.

Under his employment agreement in effect during fiscal 2019, Mr. Herrman is elig ble for additional performance-based company credits under
the ESP for each of fiscal 2017, fiscal 2018, and fiscal 2019. The credits are made to Mr. Herrman’s ESP account after the end of the
applicable fiscal year if he remains employed through the end of the year and to the extent applicable MIP performance goals are met for the
year, with no credit provided if no MIP payout is achieved for the year. Mr. Herrman received the full additional ESP credit for fiscal 2019,
which required achievement of at least 96% of the targeted Pre-tax Income for MIP and at least 98% of the targeted Total Sales for MIP
(resulting in a MIP payout of at least 67%) for the year. The additional credits (and any earnings under the ESP) are payable to Mr. Herrman
following his separation from service with the company if, on the terms provided under the ESP, he complies with applicable post-employment
restrictive covenants. In determining the magnitude, duration, and conditions of the additional credits under ESP, the ECC undertook a holistic
look at Mr. Herrman’s career compensation opportunities at the time of his transition to CEO, with the objective of ensuring the long-term
retention of Mr. Herrman for the duration of his career as CEO while emphasizing performance-based pay. Mr. Herrman’s new employment
agreement that became effective at the start of fiscal 2020 does not include additional performance-based ESP credits.

Ms. Meyrowitz has amounts previously deferred under our General Deferred Compensation Plan (GDCP), now closed to new deferrals, which
earn notional interest at an annually adjusted rate based on U.S. Treasury securities. Our deferred compensation plans for NEOs are
discussed with the compensation tables under Nonqualified Deferred Compensation Plans. Company-provided amounts under these
programs are included below as All Other Compensation and detailed in footnote 5 to the Summary Compensation Table.

PERQUISITES AND OTHER BENEFITS

We provide limited perquisites and other personal benefits to our NEOs, which are reviewed every year by the ECC. These benefits consist
generally of automobile allowances, reimbursement for legal, financial and tax planning services, and payment of management life insurance
premiums, none of which is grossed up for taxes. The amounts are included below as All Other Compensation and detailed in footnote 5 to
the Summary Compensation Table.
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STOCK OWNERSHIP GUIDELINES AND HEDGING/PLEDGING PROHIBITIONS

We have stock ownership guidelines that apply to all of our executive officers. Under these guidelines, updated during fiscal 2019, our CEO
and President and our Executive Chairman are expected to attain stock ownership with a fair market value equal to at least six times annual
base compensation. Our Chief Financial Officer and each Senior Executive Vice President are expected to attain stock ownership with a fair
market value of at least three times annual base compensation. At age 62, these ownership guidelines are reduced by fifty percent. Our stock
ownership guidelines are designed to align our executives’ interests with those of our shareholders and to encourage a long-term focus. As of
April 8, 2019, each of our executive officers was in compliance with our stock ownership guidelines and policies. Our policies also prohibit our
executive officers from engaging in pledging or hedging transactions with respect to TJX stock.

EMPLOYMENT AGREEMENTS

The ECC has reviewed and approved, after consultation with Pearl Meyer, individual employment agreements for our NEOs that set certain
terms of employment, including compensation, benefits, and termination and change of control provisions discussed under Severance,
Retirement, and Change of Control Provisions. We believe that these employment agreements and related plans help retain our executives
and support our succession planning process. The ECC takes the terms of these agreements into account when approving compensation for
our NEOs.

Each of our NEO employment agreements has a three-year term. In February 2019, we entered into new employment agreements with Mr.
Herrman and Ms. Meyrowitz, which became effective at the beginning of fiscal 2020 and, unless terminated earlier in accordance with their
terms, continue until January 29, 2022. The existing three-year agreements with Mr. Goldenberg, Mr. Sherr, and Mr. Canestrari, unless
terminated earlier in accordance with their terms, continue until January 30, 2021.

The agreements with our NEOs establish a minimum level of base salary and provide for participation in the SIP, MIP, and LRPIP, at levels
commensurate with the executive’s position and responsibilities and subject to terms established by the ECC, and also entitle the executives
to participate in TJX’s fringe benefit and deferred compensation plans, including, in the case of Mr. Herrman and Ms. Meyrowitz, an
automobile allowance and reimbursement of reasonable legal and financial advisor fees and costs incurred in negotiating the agreement. Mr.
Herrman’s and Ms. Meyrowitz’s agreements that became effective at the start of fiscal 2020 also provide for minimum MIP and LRPIP target
award levels during the term of the agreements, which were not increased from the target percentages provided under their previous
agreements in effect during fiscal 2019. Mr. Herrman’s agreement that became effective at the start of fiscal 2020 continues to provide for an
enhanced company match under our ESP, and his previous agreement in effect during fiscal 2019 provided for the additional performance-
based company credits described above in Deferred Compensation. Ms. Meyrowitz’s agreement that became effective at the start of fiscal
2020 provides for annual stock awards with a total grant date value of $5 million, consisting of PSUs with a three-year performance vesting
period and RSUs, and also specifies interest rate assumptions for determining her SERP benefit.

EXECUTIVE CHAIRMAN COMPENSATION

The ECC recognizes that the role of executive chairman varies across companies. In establishing compensation for Ms. Meyrowitz, our
Executive Chairman, the ECC was advised by Pearl Meyer and evaluated other Fortune 200 companies with executive chairman positions
and took into account the degree of active involvement that Ms. Meyrowitz has as part of the management team at TJX relative to other
executive chairman roles that may be more limited or transitional in nature. Ms. Meyrowitz is an active and integral member of the executive
management team in addition to serving as Chairman of the Board. In her role as Executive Chairman, she serves as a key resource in the
areas of merchandising, marketing, and internal training, and provides support to our CEO, CFO, and other members of senior management,
with an emphasis on strategic initiatives and long-term company strategy. Our Board believes strongly that Ms. Meyrowitz, who has wide
ranging, in-depth knowledge of our business and the retail industry overall, continues to play a critical role as an executive at TJX in addition
to providing effective leadership to the Board. During fiscal 2019, the ECC
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reviewed additional market information and advice from Pearl Meyer in connection with the new employment agreement with Ms. Meyrowitz
and determined that compensation for Ms. Meyrowitz continues to be reasonable and appropriate in light of her duties and responsibilities to
TJX.

SEVERANCE, RETIREMENT, AND CHANGE OF CONTROL PROVISIONS

We provide benefits to our executive officers in connection with certain terminations of employment, and in connection with a change of
control of TJX, under the terms of our employment agreements and plans. Each NEO has agreed to post-employment non-competition, non-
solicitation and other covenants intended to protect our business. During fiscal 2019, each of our NEOs entered into participation agreements
under our Executive Severance Plan (Severance Plan), which was established by the ECC after consultation with Pearl Meyer. The Severance
Plan provides for payments and benefits upon a qualifying termination of employment (other than in connection with a change of control of
TJX) and includes restrictive covenants and other conditions. Severance Plan benefits replace, with no significant changes, the severance
benefits and related terms that previously applied to the NEOs under their employment agreements. The terms of certain of our long-term
incentive awards under our SIP and LRPIP include special retirement vesting provisions for our NEOs and other participants, as discussed
with the compensation tables below. Change of control benefits continue to be provided to our NEOs under the terms of their employment
agreements. We believe that severance, retirement, and change of control protections assist in attracting and retaining high quality
executives, in our succession planning, and in keeping our executives focused on their responsibilities during any period in which a change of
control may be contemplated or pending and that, more generally, it is important to define the relative obligations of TJX and our NEOs,
including obtaining protection against competition and solicitation. We seek to achieve these objectives in a manner consistent with our other
compensation objectives described above, taking into account contractual obligations, applicable law and current market practice, among
other considerations. These provisions are descr bed in more detail under Potential Payments upon Termination or Change of Control.

POLICIES ON CLAWBACK, FORFEITURE AND RECOVERY OF COMPENSATION

During fiscal 2019, the ECC reviewed our policies and practices related to compensation forfeiture and recovery, including our clawback policy
and other recourse mechanisms. Our clawback policy, as amended by the Board in fiscal 2019, provides that, in the event of a material
restatement of financial results, the Board or a Board committee will evaluate the circumstances and may, in its discretion, recover from any
current or former executive officer the portion of incentive compensation that was received by or vested in the executive officer during the
three-year period prior to the determination that a restatement was required and that would not have been earned had performance been
measured on the basis of the restated results. Our expanded clawback policy no longer requires a Board determination that the executive
officer engage in fraudulent or illegal conduct. Instead, the amended policy provides the Board or a Board committee with the discretion to
recover compensation in the event of a material restatement of financial results whether or not the executive officer is individually “at fault.”

Outside of our clawback policy, we also consider other potential recourse mechanisms as part of our approach to executive compensation. In
addition to potential legal remedies and disciplinary or other employment actions that may be available to the company, NEO compensation
may be subject to forfeiture, recovery, or adjustment in a variety of circumstances under our other policies, plans and agreements, including
forfeiture of compensation if an NEO’s employment is terminated for “cause” under the terms of our NEO employment agreements, which
includes, among other things, willful misconduct that violates company policy and is materially harmful to the reputation or business of the
company; forfeiture and recovery of compensation in the event an NEO breaches applicable restrictive covenants; and potential downward
adjustments by the ECC to pay opportunities or incentive plan payouts.

In connection with its review of our compensation forfeiture and recovery practices during fiscal 2019, the ECC considered shareholder
perspectives, our peer group and market practice, proxy advisor guidelines, proposed regulations and other legal considerations, as well as
cultural factors and risk considerations specific to TJX. As a result of this review, we updated our clawback policy as described above and
reviewed and updated our approach to terminations of employment for “cause” in our employment agreements.
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ANNUAL COMPENSATION RISK ASSESSMENT

As discussed in Compensation Program Risk Assessment on p. 12, we consider our compensation policies and practices, including our
executive compensation program, as part of our annual enterprise risk assessment process. The ECC considers, among other things, what
risks could be created or encouraged by our executive compensation plans and arrangements and how those potential risks are monitored,
mitigated, and managed. In fiscal 2019, the ECC determined that our overall compensation policies and practices do not give rise to risks that
are reasonably l kely to have a material adverse effect on TJX.

TAX AND ACCOUNTING CONSIDERATIONS

We have historically structured incentive compensation arrangements with a view toward qualifying them as performance-based compensation
exempt from the deduction limitations under Section 162(m) of the Internal Revenue Code (Section 162(m)). However, we have viewed and
continue to view the availability of a tax deduction as only one relevant consideration. Federal tax legislation enacted in December 2017
eliminated the Section 162(m) performance-based compensation exemption prospectively and made other changes to Section 162(m), such
that compensation paid to our executive officers in excess of $1 million in fiscal 2019 and future years will not generally be deductible unless
it qualifies for transition relief applicable to certain arrangements and awards in place as of November 2, 2017. However, there is no assurance
that historical compensation intended to be exempt from Section 162(m) will be deductible in future years. Notwithstanding the fact that
compensation may no longer be treated as exempt performance-based compensation or otherwise deductible under Section 162(m), the ECC
expects to continue to emphasize performance-based compensation and believes that its primary responsibility is to provide a compensation
program that attracts, retains, incentivizes, and rewards the executive talent necessary for our success.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed the Compensation Discussion and Analysis with management. Based on these reviews and discussions,
we recommended to the Board that the Compensation Discussion and Analysis be included in this proxy statement and in the Annual Report
on Form 10-K for the fiscal year ended February 2, 2019.

Executive Compensation Committee

Alan M. Bennett, Chairman
Rosemary T. Berkery*
Jackwyn L. Nemerov
Willow B. Shire

*Ms. Berkery was appointed to the ECC in September 2018.
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