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ORDINANCE
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY: OF CHICAGO:

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance, is
hereby amended by changing all of the Business Planned Development No. 768 symbols and
indications as shown on Map No. 1-E in the area bounded by:

East Ontario Street; North Wabash Avenue; East Ohio Street; and North State Street
to the designation of Business Planned Development No, 768, as amended, subject to the use
and bulk regulations set forth in the Plan of Development attached hereto and made a part
hereof.

SECTION 2. This ordinance takes effect after its passage and due publication.

Common Addresses: 600 North Wabash Avenue
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BUSINESS PLANNED DEVELOPMENT No. 768, as amended

The area delineated herein as Planned Development Number 768, (Planned Development)
consists of approximately 65,445 square feet of property which is depicted on the attached
Planned Development Boundary and Property Line Map (Property). This amendment is under
the single-designated control of the Applicant, Bloomingdale’s, Inc. The sole purposc of this
amendment is to authorize additional uses in the Medinah Temple building.

The requirements, obligations and conditions contained within this Planned Development shall
be binding upon the Applicant, its successors and assigns and, if different than the Applicant,
the legal title holders and any ground lessors. All rights granted hereunder to the Applicant
shall inure to the benefit of the Applicant’s successors and assigns and, if different than the
Applicant, the legal title holder and any ground lessors. Furthermore, pursuant to the
requirements of Section 17-8-0400 of the Chicago Zoning Ordinance, the Property, at the time
of application for amendments. modifications or changes (administrative, legislative or
otherwise) to this Planned Development are made, shall be under single ownership or
designated control. Single designated control is defined in Section 17-8-0400.

All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignecs or grantees. Any dedication or vacation of strects or
alleys or grants of easements or any adjustment of the right-of-way shall require a separate '
submittal to the Department of Transportation on behalf of the Applicant or its successors,
assigns or grantees.

Any requests for grants ot privilege, or any items encroaching on the public way, shall be in
compliance with the Planned Development.

Ingress or egress shall be pursuant to the Planned Development and may be subject to the
review and approval of the Departments of Planning and Development and Transportation.
Closure of all or any public street or alley during demolition or construction shall be subject to
the review and approval of the Department of Transportation.

Pursuant to a negotiated and executed Perimeter Restoration Agreement (“Agreement’™) by and
between the Department of Transportation’s Division of Infrastructure Management and the
Applicant, all improvements or restoration of the public way adjacent to the property, which
may include, but not be limited to, the following shall be reviewed and determined by the
Department of Transportation’s Division of Infrastructure Management:

e [-ull width of streets
e Full width ot alleys
e Curb and gutter

e Pavement markings
e Sidewalks

Applicant: Bloomie's, Inc.

Address: 600 North Wabash Avenue
Introduced: NMarch 13,2019

Plan Commussion  TBD



e ADA crosswalk ramps
e Parkway & landscaping

The Agreement shall reflect that all work must comply with current Rules and Regulations and
must be designed and constructed in accordance with the Department of Transportation’s
Construction Standards for work in the Public Way and in compliance with the Municipal Code
of Chicago Chapter 10-20. Design of all improvements should follow the Department of
Transportation’s Rules and Regulations for Construction in the Public Way as well as The
Street and Site Plan Design Guidelines. Any variation in scope or design of public way
improvements and restoration must be approved by the Department of Transportation.

4. This Plan of Development consists of Sixteen Statements: a Bulk Regulations Table; an
Existing Zoning Map; an Existing Land-Use Map; a Planned Development Boundary and
Property Line Map; Site Plan; and Building Elevations (North, East, South and West) prepared
by Antunovich Associates dated March 13, 2019, submitted herein. Full-sized copies of the
Site Plan, Landscape Plan and Building Elevations are on file with the Department of Planning
and Development. In any instance where a provision of this Planned Development conflicts
with the Chicago Building Code, the Building Code shall control. This Planned Development
conforms to the intent and purpose of the Chicago Zoning Ordinance, and all requirements
thereto, and satisfies the established criteria for approval as a Planned Development. In case of
a conflict between the terms of this Planned Development Ordinance and the Chicago Zoning
Ordinance, this Planned Development shall control.

5. The following uses are permitted in the area delineated herein as Planned Deveclopment 768:
Artist Live/Work Space; Eating and Drinking Establishments; Office; Retail Sales; Art
Gallery; Arts—related Business; Artist Work or Sales Space; and Accessory and related uses.

The following uses are permitted in the Medinah Temple building: Retail Sales; Eating and
Drinking Establishments; Entertainment and Spectator Sports; Food and Beverage Sales:
Office; Personal Services; Medical Services; Sports and Recreation, including physical fitness
and health club facilities; Indoor Special Event; and Accessory and related uses.

6. On-Premise signs and temporary signs, such as construction and marketing signs, shall be
permitted within the Planned Development, subject to the review and approval of the
Department of Planning and Development and the Commission on Chicago Landmarks. Oft-

o o
Premise signs are prohibited within the boundary of the Planned Development.
2 p

7. For purposes of height measurement, the definitions in the Chicago Zoning Ordinance shall
apply. The height of any building shall also be subject to height limitations, it any, established
by the Federal Aviation Administration.

8. The maximum permitted floor arca ratio (FAR) for the Property shall be in accordance with
the attached Bulk Regulations and Data Table. For the purpose of FAR calculations and
measurements, the definitions in the Zoning Ordinance shall apply. The permitted FAR

Apphicant: Bloonue's. Inc.
Address 600 North Waubash Avenue
Introduced. March 13. 2019

Plan Comnussion- TBD



identified in the Bulk Regulations and Data Table has been determined using a net site arca of’
65,445 square feet and a base FAR of 12.0.

9. Upon review and determination, Part 1I Review, pursuant to Section 17-13-0610, a Part 11
Review Fee shall be assessed by the Department of Planning and Development. The fee, as
determined by staff at the time, is final and binding on the Applicant and must be paid to the
Department of Revenue prior to the issuance of any Part I approval.

10. The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines, including Section 17-13-
0800. Final landscape plan review and approval will be by the Department of Planning and
Development. Any interim reviews associated with site plan review or Part II reviews, are
conditional until final Part 11 approval.

11. The Applicant shall comply with Rules and Regulations for the Maintenance of Stockpiles
promulgated by the Commissioners of the Departments of Streets and Sanitation, Fleet and
Facility Management and Buildings, under Section 13-32-085, or any other provision of the
Municipal Code of Chicago.

12. The terms and conditions of development under this Planned Development ordinance may be
moditied administratively, pursuant to Section 17-13-0611-A, by the Zoning Administrator
upon the application for such a modification by the Applicant, its successors and assigns and,
it different than the Applicant, the legal title holders and any ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and maintain
the project in a manner which promotes, enables and maximizes universal access throughout
the Property. Plans for all buildings and improvements on the Property shall be reviewed and
approved by the Mayor’s Office for People with Disabilities to ensure compliance with all
applicable laws and regulations related to access for persons with disabilities and to promote
the highest standard ot accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct, renovate and
maintain all buildings in a manner that provides healthier indoor environments, reduces
operating costs and conserves energy and natural resources. The Applicant shall obtain the
number of points necessary to meet the requirements of the Chicago Sustainable Development
Policy. in cftect at the time the Part I review process is initiated for each improvement that is
subject to the atorementioned Policy and must provide documentation veritying compliance.

15. Pursuant to the Chicago Zoning Ordinance (Section 17-8-0911), a Planned Development gives
priority to the preservation and adaptive reuse of Chicago Landmark buildings. The Planned
Development includes Medinah Temple and the Tree Studios, Annex and Courtyard buildings’
which are designated Chicago Landmarks. Work to designated Chicago Landmarks is subject
to the review and approval of the Commission on Chicago Landmarks pursuant to the Chicago
Landmarks Ordinance, Section 2-120-740.

Applicant Bloomie’s. Inc.

Address: 600 North Wabash Avenue
Introduced. March 13, 2019

Plan Comnussion  TBD



16. This Planned Development shall be governed by Section 17-13-0612. Should this Planned
Development ordinance lapse, the Commissioner of the Department of Planning and
Development shall initiate a Zoning Map Amendment to rezone the property to Business
Planned Development No. 768, as approved December 13, 2000, and as modified
administratively thereatter.

Applicant: BBloomic’s. Inc.
Address: 600 North Wabash Avenue
Introduced. March 13. 2019

Plan Comnussion:  THBD



BUSINESS PLANNED DEVELPOMENT NO. 798, as amended
BULK REGULATIONS AND DATA TABLE

Gross Site Area:

Area of Public Right-of-Way:
Net Site Area:

Maximum Floor Area Ratio:

Maximum Percent of Site Coverage:

Minimum Number of Off-Strect Parking Spaces:

Minimum Number of Loading Berths:
Maximum Building Height:
Minimum Setbacks:

Residential Units:

Applicant: Bloomie’s, Inc
Address: 600 North Wabash Avenue
Introduced. March 13, 2019

Plan Commission: TBD

107,002 Square l'eet

41,557 Squarc Feet

65,445 Square Feet

12.0

As per the Site Plan

None required

As per the Site Plan

As per the Site Plan

As per the Site Plan

Not to exceed eight (8) Live-

Work units to be located in the
Annex Building only.
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Taft/

111 East Wacker Drive, Suite 2800/ Chicago, lllinois 60601
Tel: 312.527.4000/ Fax: 312.527.4011
www.taftlaw.com

Honorable James Cappleman Martin Cabrera, Jr.
Chairman Chairman

Committee on Zoning, Landmarks and Chicago Plan Commission
Building Standards 121 North LaSalle Street
121 North LaSalle Street Chicago, Illinois 60602

Chicago, lilinois 60602
RE: 600 North Wabash
The undersigned, being first duly sworn on oath, deposes and statcs the l’ollowin@

The undersigned certifies that the notice requirements of Section 17-13-0107 of the
Chicago Zoning Ordinance were complied with by causing written notice to be sent by first class
mail, to such property owners who appear to be the owners of all property within the lot lines of
the subject property and within 250 feet in each direction of the lot lines of the subject property,
exclusive of public roads, streets, alleys and other public ways.

The undersigned certifies that the notice contained the address of the property which is the
subject of the application; a statement of the intended use of the property; the name and address of
the applicant; and a statement that the applicant intends to file an application for a Zoning
Amendment on or about March 6, 2019.

The undersigned certifies that the applicant has made a bona fide effort to determine the
addresses of the partics to be notified under Section 17-13-0107-A of the Chicago Zoning
Ordinance and that the accompanying list of names and addresses of surrounding property owners
within 250 feet of the subject site is a complete list containing the names and addresses of the
people who were notified. '

Q

Attorneyfor Applicant

Subscribed and sworn to
__betore me this _'}Lfc'iay of

-

Mar¢h 2019.
'IAL SEAL"

Notary Pu% ' (
NANCY LEE BEAGAN

NOTARY PUBLIC, STATE OF ILLINOIS
2 MY COMMISSION EXPIRES 3/8/2020

Taft Stettinius & Hollister LLP Chicago/ Cincinnati / Cleveland / Columbus / Dayton / Indianapolis / Northern Kentucky / Phoenix



Taft/

111 East Wacker Drive, Suite 2800 / Chicago, lllinois 60601
Tel: 312.527.4000/ Fax: 312.527.4011
www.taftlaw.com

March 1, 2019

Dear Sir or Madam:

In compliance with the notice requirements of Section 17-13-0107 of the Chicago Zoning
Ordinance, please be informed that on or about March 6, 2019 an application for an Amendment
to the Chicago Zoning Ordinance will be filed on behalf of the Applicant, Bloomingdale’s, Inc.,
for the property located at 600 North Wabash and commonly known as Medinah Temple.

The application seeks a technical amendment from Business Planned Development No.
768, to Business Planned Development No, 768, as amended. The property currently contains a
single-user retail use, Bloomingdale’s Home Store. The Applicant seeks approval to supplement
the permissible uses in Medinah Temple, including, but not limited to, a health club, fitness center,
a lifestyle club with food and beverage service, and other incidental uses related thereto. There
will be no exterior changes to Medinah Temple, which is a designated Chicago Landmark.

The contact information for the Applicant, which owns Medinah Temple, is as follows:
Bloomingdale’s, Inc., 7 West Seventh Street, Cincinnati, Ohio 45202.

Please note that your property is not being rezoned. The Applicant is required by law to
send this notice to you because the Cook County Assessor’s records indicate you own property
within 250 feet of the site.

Questions about this notice may be directed to the Applicant’s attorney, Edward J. Kus, at
312.836.4080, at Taft Stettinius & Hollister LLP, 111 East Wacker Drive, Suite 2800, Chicago,
[llinois 60601.

Very truly yours,
Taft Stettinius & Hollister LLP

EQJM&. 5\uﬁ

Edward J. Kus

Taft Stettinius & Hollister LLP Chicago/ Cincinnati/ Cleveland / Columbus / Dayton / Indianapolis / Northern Kentucky / Phoenix
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INTRe DATE
Marc H 13, 2¢19
CITY OF CHICAGO
APPLICATION FOR AN AMENDMENT TO
THE CHICAGO ZONING ORDINANCE
ADDRESS of the property Applicant is seeking to rezone:

600 North Wabash Avenue

Ward Number that property is located in: 42

APPLICANT Bloomingdale’s, Inc.

ADDRESS 7 West Seventh Street St. CITY Cincinnati

STATE  Ohio Z1P CODE 45202 PHONE 513.579.7116

EMAIL  kateblomgren@macy's.com  CONTACT PERSON  Kate Blomgren

Is the applicant the owner of the Property?  YES X NO
If the applicant is not the owner of the property, please provide the following information
regarding the owner and attach written authorization from the owner allowing the application
to proceed.

OWNER
ADDRESS CITY

STATE _ Z7IP CODE PHONE )
EMAIL CONTACT PERSON

I the Applicant/Owner of the property has obtained a lawyer as their representative for the
rezoning, please provide the following information:

ATTORNEY  Edward J. Kus / Taft Stettinius & Hollister LLP

ADDRESS 111 East Wacker Drive — Suite 2800

CITY Chicago STATE _lllinois Z1P CODE 60601

PHONE  312.836.4080 FAX 312.966.8488 EMAIL ekus@taftlaw.com




1]

6.

10.

11.

If the applicant is a legal entity (Corporation, LLC, Partnership, etc.) please provide the
names of all owners as disclosed on the Economic Disclosure Statements.

Bloomie’s, Inc.

Macy’s Retail Holdings, Inc.

Macy's, Inc.

On what date did the owner acquire legal title to the subject property? April, 2001

Has the present owner previously rezoned this property? If Yes, when?
No

Present Zoning District ~ BPD 768 Proposed Zoning District BPD 768, as amended

Lot size in squarc feet (or dimensions) 65,445 Square Feet

Current Use of the property Retail

|
Reason for rezoning the property _ To allow additional uses in the Medinah Temple building

including a health club, fitness center and lifestyle club with food and beverage.

Describe the proposed use of the property after the rezoning. Indicate the number ot dwelling
units; number of parking spaces; approximate square footage of any commercial space; and
height of the proposed building. (BE SPECIFIC)

There will be no change to the existing buildings. There is no parking on-site. The Medinah

Temple building contains approximately 120,000 square feet of commercial space. The

Medinah Temple building is approximately five-stories in height.

The Aftordable Requirements Ordinance (ARO) requires on-site affordable housing units
and/or

a financial contribution for residential housing projects with ten or more units that receive a
zoning change which, among other triggers, increases the allowable floor area, or, for existing
Planned Developments. increases the number of units (sec attached fact sheet or visit
www.cityofchicago.org/ARO for more information). Is this project subject to the ARO?

YLS NO X




COUNTY OF COOK
STATE OF ILLINOIS

Kate Blomgren, being first duly sworn on oath, states that all of the above statements and the statements
contained in the documents submitted herewith are true and correct.

Y12
ignature of Appli

Subscribed and Sworn to before me this

22'[ day of February 2019.
ﬂl@ubf% d. ﬂ% ELIZABETH A. RENGERING
Notary P-Bilc o * Notary PUbIIc State of OhIO
A My Commnss;on Expires
0 Fabruary 11, 2021

Date of Introduction:

File Number:

Ward:

24337999.1



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Bloomingdale's, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. the Applicant
OR
2. D a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below ‘as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [] alegal entity with a direct or indirect right of control of the Applicant (see Section IL(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 7 West Seventh Street, Cincinnati, OH 45202

Attn: Real Estate Dept (Kate Blomgren)

C. Telephone: 513-579-7116 Fax: 213-579-7513 Email:

D. Name of contact person: Kate Blomgren

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Application for Change to Business Planned Development 768

G. Which City agency or department is requesting this EDS? Department of Planning and Development

[f the Matter 1s a contract being handled by the City’'s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver.2018-1 - Page 1 of 15



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
[]Person |:| Limited liability company
[ ] Publicly registered business corporation [] Limited liability partnership
Privately held business corporation D Joint venture

Sole proprietorship |:| Not-for-profit corporation

General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership |:| Yes [INo
[ ]Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Ohio

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Tllinois as a foreign entity?

Yes [ No [ ]Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (1v) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

See attached

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) i excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

Ver.2018-1 Page 2 of 15



limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
*Macy's, Inc. & Macy’s Retail Holdings, Inc. 7 West Seventh Street, Cincinnati, Ohio 45202 100%

“Macy's, Inc is a publicly traded company which is not required to file an EDS pursuant to Section 1(i) of the Rules Regarding Economic Disclosure Statements

A copy of Macy's, Inc 's mosl recent SEC filing 1s enclosed with this EDS, as 1s the EDS ol Macy's Retail Holdings, Inc. (a subsidiary of Macy's. Inc. and parent company of Apphcant).

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? []Yes No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? |:| Yes No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and

describe such income or compensation:
N/A

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

|:| Yes No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).
N/A

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure 1s required under this
Section, the Disclosing Party must either ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
See attached

(Add sheets if necessary)

|:| Check here if the Disclosing Party has.not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

|:| Yes |:| No No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

D Yes |:| No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I1(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, 1s controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor’s or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article | for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY | The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
Certifications regarding employees are limtted to executive and principal officers and directors of Disclosing Party/Affilate Entities and best efforts inquines.

Corporate policy and legal restrictions allow callection of cnminal background and other personal EDS requested information only where relevant to job position and responsibilities.

Please also note that the Disclosing Party and its Affiliated Entities have 120,000+ full-time, part time, seasonal, temporary and on-call employees.

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with “N/A” or “none”).
N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (i) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
D is i$ not
a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party 1s unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) 1s a predatory lender within the meantng of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

|:| Yes No

NOTE: TIf you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i1) is sold for
taxes or assessments, or (i11) 1s sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[]Yes D No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

QZ. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets 1f necessary):

N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member ot Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (11) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors’ certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

[s the Disclosing Party the Applicant?
[] Yes [[]No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CEFR Part 60-2.)

D Yes D No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements”

D Yes D No DReports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[]Yes D No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It s the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained 1n this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Bloomingdale's, Inc.
(Print or type-exact legakgame of Disclosing Party)

By:
wr o)  —

Felicia Williams
(Print or type name of person signing)

Vice President
(Print or type title of person signing)

Signed and sworn to before me on (date) February 27, 2019

ot Hamilton County, Ohio (state).
ﬂ‘{a,!be% . )
Notédry Public )
/ ’/"0 ’\ ...................
issi ires; R [JI1 [ 20> {7 .\ ELIZABETH A. RENGERING
Commission expires: VZ' / al*i %] Notary Public, State of Ohio
(> | My Commission Expires
N\ February 11, 2021
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
ILB.1.a., 1if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

|:| Yes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
N/A :

Ver.2018-1 Page 13 of 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). 1t is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

L—_I Yes No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

DYes |:| No The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (11) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
Job applicants based on their wage or salary history, or (i1) seeking job applicants’ wage or salary
history from current or former employers. [ also certify that the Applicant has adopted a policy that
includes those prohibitions.

|:| Yes

[ ]No

N/A —T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(¢)(1).

If you checked “no” to the above, please explain.
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Bloomingdale's, inc. [OH]

Director
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IWitliams, Felicia 15/20/2016
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Economic Disclosure Statement and Affidavit

Bloomingdale’s, Inc.

Section IV - Disclosure of Subcontractors and Other Retained Parties

Hollister LLP (Retained)

Suite 2800,

Chicago, lllinois 60601- |

3713

Name/Retained Business Address Relationship to" Fees
Disclosing Party
Taft Stettinius & 111 E. Wacker Drive, Attorney $2,000.00 (est.)




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Macy’'s Retail Holdings, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. |:| the Applicant
OR
2. a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Bloomingdale's, Inc.
OR
3. [] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 7 West Seventh Street, Cincinnati, OH 45202
Attn: Real Estate Dept (Kate Blomgren)

C. Telephone: 913-579-7116 Fax: 913-579-7513 Email: |

D. Name of contact person: Kate Blomgren

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Application of Subsidiary Bloomingdale's, Inc. for Use Change to Business Planned Development 768

G. Which City agency or department is requesting this EDS? Department of Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
[ ]Person
[] Publicly registered business corporation
Privately held business corporation
Sole proprietorship

Limited hability company
Limited liability partnership
Joint venture

Not-for-profit corporation

HEE.

General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership []Yes [INo
[ ]Trust |:| Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

New York

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

Yes [INo I:] Organized in llinots

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (11) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (ii1) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (1v) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See attached.

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
*Macy's, Inc 7 West Seventh Street, Cincinnati, Ohio 45202 100%

*Macy's. Inc 1s a publicly traded company which is not required to file an EDS pursuant to Section 1(1) of the Rules Regarding Economic Disclosure Statements.

A copy of Macy's, Inc.'s most recent SEC filing is enclosed with this EDS.

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? |:| Yes No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? |:| Yes No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:
N/A

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

D Yes No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).
N/A

SECTION 1V - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
See attached

(Add sheets if necessary)

D Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[[]Yes DNO No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[]Yes D No

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter 1s a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor 1s the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party ahd, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person of entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible oftficial of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

¢. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (it)
the Applicant understands and acknowledges that compliance with Article T is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System tor Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

I'l. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
Certifications regarding employees are limited to executive and principal officers and directors of Disclosing Party/Affiliate Entiies and best efforts inquiries

Corporate policy and legal restrictions allow collection of criminal background and other personal EDS requesled information only where relevant o job position and responsibiities

Please also note that the Disclosing Party and its Affiliated Entities have 120,000+ full-time, part time, seasonal, temporary and on-call employees

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with “N/A” or “none”).
N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[:] is 1s not

a "financial institution" as defined in MCC Section 2-32-455(b).

o

If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D Yes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to TItem D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (1i1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[]Yes |:|No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

gl The Disclosing Party vertfies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended. have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, ot modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above. '

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[]Yes D No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

D Yes D No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[]Yes |:| No DReports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[]Yes [ ]No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS 1s false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. ltis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article | (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Macy's Retail Holdings, Inc.
(Print or type exact legal name of Disclosing Party)

By: r>(4‘
(Sj ere) ~

Felicia Williams

(Print or type name of person signing)

Vice President
(Print or type title of person signing)

Signed and sworn to before me on (date) February 27, 2019 ,

at Hamilton County, Ohio (state).
Notafy Public :
H .\ ELIZABETHA. RENGERING
Commission expires: __2— /11 [2e2] {ai %] Notary Public, State of Ohio
I [ R H My Commission Expires

February 11, 2021
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “famihal relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
[I.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

D Yes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to

whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

|:| Yes No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

DYes D No The Applicant is not publicly traded on any exchange.

3. Ifyesto (1)or(2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (11) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
Job applicants based on their wage or salary history, or (i) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

D Yes
[ ]No

N/A -1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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Economic Disclosure Statement and Affidavit

Macy’s Retail Holdings, Inc.

Section 11B -- Full List of Executive Officers and All Directors of Macy’s Retail Holdings, Inc.

Name Title

Elisa D. Garcia Director

Felicia Williams Director \
Elisa D. Garcia President

Douglas Sesler

Executive Vice President

William Erbacher

Senior Vice President

David John Meiners

Senior Vice President

Felicia Witliams

Vice President & Controlier

Matthew Q. Stautberg

Vice President & Treasurer

Ann Munson Steines

Vice President & Secretary

Charles P. DiGiovanna

Vice President

Paula A. Price

Vice President

Fawn M. Horvath

Vice President

Stephen J. O'Bryan

Vice President

Matthew S. Schroeder

Vice President

Section IV — Disclosure of Subcontractors and Other Retained Parties

Name/Retained Business Address Relationship to Fees
: Disclosing Party
Taft Stettinius & 111 E. Wacker Drive, Attorney $2,000.00 (est.)

Hollister LLP (Retained)

Suite 2800,
Chicago, lllinois 60601-
3713
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

B QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended November 3, 2018

OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 1-13536

*
macys INc

Incorporated in Delaware LR.S. Employer Identification No.

13-3324058

7 West Seventh Street
Cincinnalti, Ohio 45202
(513) 579-7000

and

151 West 34th Street
New York, New York 10001
(212) 494-1602

Indicate by check mark whether the registrant 1) has [iled all reports required to be filed by Section 13 or 13(d) of the Securtties Fxchange Act of 1934 during the
precedimg 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days Yes 8@ No O

Indicate by check mark whether the registrant has submutted electromically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-1
(Section 232 405 of this chapter) duning the precedmg 12 months (or for such shorter period that the registrant was required to submit such files)  Yes B No O

Indicate by cheek mark whether the registrant 1s o large accelerated filer, an aceelerated filer, a non-accelerated filer. smaller reporting company, or an emerging growth
company See the defimtions of “large accelerated filer.” “accelerated filer.” “smaller reporting company.™ and “emerging growth company” in Rule 12h-2 ot the Exchange
Act

Large accelerated filer ® Accelerated Dler O Non-accelerated filer O Smaller reporting company O Emergig growth company O
It an emergimg growth company, mdicate by cheek mark 1f the registrant has elected not (o use the extended transition period for complyng with any new or revised

financial accounting standards provided pursuant to Sectton 13(a) of the Exchange Act O
Indwcate by check mark whether the registrant s a shell company (as detined i Rule 12b-2 ot the Exchange Act)  Yes O No ®

Indicate the number of shares outstanding of ach ol the 1ssuer’s classes of common stock, as ot the latest practicable date

Class Qutstanding at December 1, 2018
Common Stock, $0 01 par value per share 307,467,240 shares
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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements

MACY'’S, INC.

(Unaudited)

(millions, except per share figures)

13 Weeks Ended 39 Weeks Ended

November 3, 2018 QOctober 28, 2017 November 3, 2018 Qctober 28, 2017

dn ll](,OlTlt‘, ncm

i

§c111umm Lharam

l)lllltul earnings per slnuc, attributable to \/Lu,v S, Im shauholdcn s 2 $ 0.10 $ 1.18 $ 0.71

The accompanying notes are an integral part of these Consolidated Financial Statements.

2
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MACY'’S, INC.
CONSOLIDATED STATEMENTS OF

(Unaudited)

(millions)

13 Weeks Ended 39 Weeks Ended

November 3, 2018 QOctober 28, 2017 November 3, 2018 October 28, 2017

; uuarml gain (IOss) on pos
. plans;.before ta

The accompanying notes are an integral part ol these Consolidated Financial Statements.
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MACY’S, INC.

CONSOLIDATED BALANCE SHEETS
(Unaudited)

(millions)

November 3, 2018 “ehruary 3, 2018 October 28, 2017

Income tax receiv

" Prepaid expense

Total Current Assets

Other Assets

" LIABILITIES AND SHAREHOLDER

Current Liabilitics:

erm debt

and accrued liabilities

TR

red Income Tax

) Bk 27,
$ 20.393

19,583

The accompanying notes are an integral part ol these Consolidated Financial Statements.
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MACY'’S, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(millions)

- 39 Weeks Ended

November 3, 2018 October 28, 2017

net usl provndc opu at 2

S e 2 A R e e

(6165

(736)
REIEN
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Income taxes paid (net of refunds received)

The accompanying notes are an integral part of these Consolidated Financial Statements.

[

[

W
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MACY'’S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Summary of Significant Accounting Policies

Nuature of Operations

Macy's, Inc. and subsidiarics (the "Company") is an omnichannel retail organization operating stores, websites and mobile applications under three
brands (Macy's, Bloomingdale's and bluemercury) that sell a wide range of merchandise, including apparel and accessories (men's, women's and
kids), cosmetics, home {urnishings and other consumer goods. The Company operates approximately 870 stores in 44 states, the District of
Columbia, Guam and Puerto Rico. As of November 3, 2018, the Company's operations were conducted through Macy's, Bloomingdale's,
Bloomingdale's The Outlet, Macy's Backstage, bluemercury and STORY.

Bloomingdale's in Dubai, United Arab Emirates and Al Zahra, Kuwait are operated under a license agreement with Al Tayer Insignia, a company of
Al Taver Group, LLC.

A description of the Company's signiticant accounting policies is included in the Company's Annual Report on Form 10-K for the fiscal year ended
February 3, 2018 (the "2017 10-K"). The accompanying Consolidated Financial Statements should be read in conjunction with the Consolidated
Financial Statements and notes thereto in the 2017 10-K.

Use of Estimates

The preparation of financial statements in conformity with United States generally accepted accounting principles ("GAAP") requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent asscts and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Such estimates and assumptions are
subject to inherent uncertaintics, which may result in actual amounts difiering from reported amounts.

‘The Consolidated Financial Statements for the 13 and 39 weceks ended November 3. 2018 and October 28, 2017, in the opinion of management.
include all adjustments (consisting only of normal recurring adjustments) considered necessary to present lairly, in all material respects, the
consolidated financial position and results ol operations of the Company.

Seasonality

Beeause of the seasonal nature of the retail business, the results of operations tor the 13 and 39 weeks ended November 3, 2018 and October 28,
2017 (which do not include the Christmas scason) are not necessarily indicative of such results for the full fiscal year.

Reclassifications

Certain reclassifications were made to prior vears” amounts to contorm to the classifications of such amounts in the most recent years and adoption
of new accounting standards as discussed in more detail below.

Comprehensive Income

Total comprehensive income represents the change in equity during a period from sources other than transactions with sharcholders and, as such,
includes net income. For the Company, the only other components of total comprehensive income for the 13 and 39 weeks ended November 3, 2018
and October 28, 2017 relate to post employment and postretirement plan items. Settlement charges incurred are included as a separate component of
income before income taxes in the Consolidated Statements of Income. Amortization reclassifications out of accumulated other comprehensive loss
are included in the computation of net periodic benefit cost (income) and are included in benetit plan income, net on the Consolidated Statements of’
Income. See Note 4, "Benefit Plans,"” for further information.

Net sales
Revenue is recognized when customers obtain control of goods and services promised by the Company. The amount of revenue recognized is based

on the amount that reflects the consideration that is expected to be received in exchange tor those respective goods and services. The Company's
revenue generating activities include the following:

6
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Retail Sales

Retail sales include merchandise sales, licensed department income, sales of private brand goods directly to third party retailers and sales of excess
inventory to third partics. Sales of merchandise are recorded at the time ot shipment to the customer and are reported net of estimated merchandise
returns and certain customer incentives, Commissions carned on sales generated by licensed departments are included as a component of total net
sales and are recognized as revenue at the time merchandise is sold to customers. Service revenues (e.g., alteration and cosmetic services) are
recorded at the time the customer receives the benefit of the service. The Company has elected to present sales taxes on a net basis and, as such,
salcs taxes are included in accounts payable and accrued liabilitics until remitted to the taxing authorities.

For the 13 and 39 weeks ended November 3. 2018 and October 28, 2017, Macy's accounted tor 88% of the Company's net sales. Disaggregation of
the Company's net sales by family of business for the 13 and 39 weeks ended November 3, 2018 and October 28, 2017 were as follows:

13 Weeks Ended 39 Weeks Ended
Net sales by family of business November 3,2018  October 28,2017  November 3, 2018  October 28, 2017
(millions)

et

omen's Apparel

28 A

ides restaurant sales, certain Jovalty program mcome and breakage income from unredeemed gift cards

Merchandise Returns

The Company cstimates merchandise returns using historical data and recognizes an allowance that reduces net sales and cost of sales. The liability
for merchandise returns is included in accounts payable and accrued liabilities on the Company's Consolidated Balance Sheets and was $263
million, $291 million and $260 million as of November 3, 2018, February 3, 2018 and October 28, 2017, respectively. Included in prepaid expenses
and other current assets is an asset totaling $180 million. $201 million and $178 million as o November 3, 2018, Fcbruary 3, 2018 and October 28,
2017, respectively. for the recoverable cost of merchandise estimated to be returned by customers.

Gift Cards and Customer Lovaliy Programs

The Company only offers no-lfee, non-expiring il cards Lo its customers. At the time gifl cards are sold or issued. no revenue is recognized: rather,
the Company records an accrued liability to customers. The liability is relieved and revenue is recognized equal to the amount redeemed at the time
gift cards are redeemed for merchandise. The Company records revenue from unredeemed gift cards (breakage) in net sales on a pro-rata basis over
the time period gilt cards are actually redeemed. At least three years of historical data. updated annually, is used to determine actual redemption
patterns.

The Company maintains customer loyalty programs in which customers carn points based on their purchases. Under the Macy’s brand, points are
carned based on customers” spending on Macy s private label and co-branded credit cards as well as non-proprietary cards during certain tender-
neutral promotional events. Under the Bloomingdale™s brand, the Company offers a tender neutral points-based program. The Company recognizes
the estimated net amount of the rewards that will be carned and redeemed as a reduction o net sales at the time of the initial transaction and as
tender when the points are subsequently redeemed by a customer.

The liability for unredeemed gilt cards and customer loxalty programs is included in accounts payable and accrued liabilitics on the Company's
Consolidated Balance Sheets and was $711 million, $894 million and $707 million as of November 3, 2018, February 3, 2018 and October 28,
2017, respectively.

Credit Card Revenues, net

In 2005, the Company entered into an arrangement with Citibank to sell the Company's private label and co-branded credit cards ("Credit Card
Program"). Subscquent to this initial arrangement and associated amendments, in 2014, the Company entered into an amended and restated Credit
Card Program Agreement (the "Program Agreement™) with Citibank. As part ol the Program Agreement, the Company receives payments for
providing a combination of interrelated services and intellectual property to Citibank in support of the underlying Credit Card Program. Revenue
based on the spending activity of the
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

underlying accounts is recognized as the respective card purchases oceur and the Company’s profit share is recognized based on the performance of
the underlying porttolio. Revenue associated with the establishment of new credit accounts and assisting in the receipt of payments for existing
accounts is recognized as such activities oceur. Credit card revenues include finance charges, late fees and other revenue generated by the
Company’s Credit Card Program, net of fraud losses and expenses associated with establishing new accounts.

Newly Adopted Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2014-09, Revenue from
Contracts with Customers, which established principles to report useful information to financial statements users about the nature, timing and
uncerlainty of revenue from contracts with customers. ASU No. 2014-09 along with various related amendments comprise ASC Topic 606,
Revenue from Contracts with Customers, and provide guidance that is applicable to all contracts with customers regardless of industry-specific or
transaction-specific fact patterns. The new standard and its related updates were adopted by the Company on February 4, 2018. On the effective
date, the Company clected to apply the new guidance retrospectively to each prior period presented which resulted in an increase to retained
earnings of $72 million and $34 million at the beginning of fiscal 2018 and fiscal 2017, respectively.

Overall, the new standard did not have a material impact on the results of the Company's operations or consolidated statements of financial position,
but impacted the presentation and timing of certain revenue transactions. Specifically, the changes included gross presentation of the Company's
estimates for future sales returns and related recoverable assets. presenting income from credit operations, gift card breakage income, and certain
loyalty program income as separate components of revenue and recognizing gift card breakage revenue over the period of redemption for gift cards
associated with certain returns. The Company's evaluation of the new standards included a review of certain vendor arrangements to determine
whether the Company acts as principal or agent in such arrangements and such evaluation did not result in any material changes in gross versus net
presentation as a result of the adoption of the new standards.

In March 2017, the FASB issued ASU No. 2017-07, Compensation-Retirement Benetits (ASC Topic 715), which requires employers to
disaggregate the service cost component from other components of net periodic benefit costs and to disclose the amounts of net periodic benefit
costs that are included in each income statement line item. The standard requires employers to report the service cost component in the same line
item as other compensation costs and to report the other components of net periodic benefit costs (which include interest costs, expected return on
plan assets, amortization of prior service cost or credits and actuarial gains and losses) separately and outside a subtotal of operating income. The
Company adopted this standard cffective February 4, 2018 on a retrospective basis to each prior period presented and has recognized its net periodic
benefit costs, excluding service costs, in benefit plan income. net on its Consolidated Statements of Income.

In 2016, the FASB issued ASU No. 2016-18, Statement ol Cash Flows (ASC Topic 230): Restricted Cash, and ASU No. 2016-13, Statement of’
Cash Flows (ASC Topic 230): Classilication of Certain Cash Receipts and Cash Payments. These standards were issued to resolve numerous
diversities in practice with regard to the presentation and classification of certain cash receipts and payments in the statement of cash flows. The
standards were ceffective for the Company on February 4, 2018, and were adopted using a retrospective transition method to cach prior period
presented. As a result of these standards, the Company included its beginning-of-period restricted cash balances of $58 million and end-of-period
restricted cash balances of $41 million when reconciling the Conselidated Statement of Cash Flow movement for the 39 weeks ended November 3,
2018. Similarly, lor the 39 weeks ended October 28, 2017, the Company included its beginning-of-period restricted cash balances of $37 million
and end-ol-period restricted cash balances of’ $34 million. In addition to these changes, the Company changed the classitication ol $10 million of
cash payments for the prepayment ol debt [rom an operating outtlow to a financing outflow for the 39 weeks ended October 28, 2017.

In February 2018, the FASB issued ASU No. 2018-02, Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of
Certain Tax Effects from Accumulated Other Comprehensive ncome, which allows for stranded tax effects in accumulated other comprehensive
income resulting from FLR. 1, originally known ax the “Tax Cuts and Jobs Act,” to be reclassified to retained carnings. The Company early adopted
this standard during the {irst quarter of 2018 and. as a result, reclassificd $164 million of stranded tax effects to retained carnings.
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

2. Earnings Per Share Attributable to Macy's, Inc. Shareholders

The following tables set forth the computation of basic and diluted earnings per share attributable to Macy's, Inc. shareholders:

13 Weeks Ended

November 3, 2018 October 28, 2017

Net Net
Income Shares Income Shares

(millions, except per share data)

e

R L i
iNet income attribu

Basic carnings per share attributable to
. Inc. shareholders

Diluted carnings per share attributable to

Macy's. Inc. sharcholders $ 0.20 $ 0.10

39 Weeks Ended

November 3, 2018 October 28, 2017

Net Net
Income Shares Income Shares

(millions, except per

hare data)

i

Shares to be issued under deferred
compensation and other plans

......

%

5

Basic earnings per share attributable to
Macy's, Inc. shareholders

SO dilutive
Stock

J—

Diluted carnings per share attributable to
Macy's. Inc. sharcholders $ 118 $ 0.71

In addition to the stock options and restricted stock units reflected in the foregoing tables. stock options to purchase 12.7 million shares of common
stock and restricted stock units relating to 1.4 million shares of common stock were outstanding at November 3, 2018, but were not included in the
computation of diluted earnings per share because their inclusion would have been antidilutive or they were subject to pertormance conditions that
had not been met.

In addition to the stock options and restricted stock units reflected in the foregoing tables, stock options to purchase 18.9 million shares of common
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stock and restricted stock units relating to 1.2 million shares of common stock were outstanding at October 28, 2017, but were not included in the
computation of diluted carnings per share because their inclusion would have been antidilutive or they were subject 1o performance conditions that
had not been met.
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

3. Financing Activities

The following table shows the detail of debt repayments:

39 Weeks FEnded

November 3, 2018 Qctober 28, 2017

(millions)

¥7.45%, Senior.de

"6.9% Sénior débentu}cs due 2029 90 3

turcs:due:2032

9.5% Amortizing debentures due 2021
Lagmortiz

Capital leases and other oblig

ations

During the 39 wecks ended November 3, 2018, the Company repurchased $344 million face value of senior notes and debentures. The debt
repurchases were made in the open market for a total cost of $354 million, including expenses and other fees related to the transactions. Such
repurchases resulted in the recognition of expense of $3 million during the 39 weeks ended November 3, 2018 presented as losses on early
retirement of debt on the Consolidated Statements of Income.

During the 39 weeks ended October 28, 2017, the Company repurchased $247 million face value ol senior notes and debentures. The debt

repurchases were made in the open market for a total cost ol'$257 million, including expenses and other fees related to the transactions. Such
repurchases resulted in the recognition ol expense of $1 million during the 39 weeks ended October 28, 2017 presented as losses on early retirement
of debt on the Consolidated Statements of Income.

During the 39 weceks ended October 28, 2017, the Company also repaid, at maturity, $300 million of 7.45% Senior debentures due July 2017.

On November 28, 2018, the Company commenced a cash tender offer ("tender offer") to purchase up to $600 million in aggregate principal amount
ol certain senjor unsecured notes and debentures, with stated interest rates ranging from 2.875% to 8.75% and maturitices ranging from fiscal years
2023 to 2042, The tender offer expires on December 26, 2018, with un carly tender date on December 11, 2018.

4. Benefit Plans

‘The Company has defined contribution ptans which cover substantially all employees who work 1,000 hours or more in a year. In addition, the
Company has a funded defined benefit plan ("Pension Plan™) and an unfunded defined benefit supplementary retirement plan ("SERP"), which
provides benefits, for certain emplovees, in excess of qualified plan limitations, FiTective January 1, 2012, the Pension Plan was closed to new
participants, with timited exceptions. and effective January 2020120 the SERP was closed to new participants.

In February 2013, the Company announced changes to the Pension Plan and SLERP whereby cligible employees no longer earn future pension
service credits after December 31, 2013, with limited exceptions. All retirement benetits attributable to service in subsequent periods are provided

through defined contribution plans.

10
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

(Unaudited)

In addition, certain retired employvees currently are provided with specilied health care and life insurance benefits ("Postretirement Obligations™).
Eligibility requirements for such benefits vary, but generally state that benefits are available to eligible employcees who were hired prior to a certain
date and retire after a certain age with specitied vears of service. Certain employees are subject to having such benefits modified or terminated.

The detined contribution plan expense and actuarially determined components ol the net periodic benefit cost (income) associated with the defined
benefit plans arc as follows:

13 Weeks Ended 39 Weeks Ended

November 3, 2018 October 28, 2017 November 3, 2018 October 28, 2017

(millions) {millions)

Service cost

.. Interest cos

assets

SR

1CL-ac

irement ©b g“it it

Service cost

Interes]

Recognition of net actuarial gain

prior service credit

Amortization

For the 13 und 39 weeks ended November 3, 2018, the Company incurred non-cash settlement charges of $23 million and $73 million, respectively,
related to the Company's defined benelit plans. For the 13 and 39 weeks ended October 28, 2017, the Company incurred non-cash settlement
charges ot $22 million and $73 million, respectively. These charges relate to the pro-rata recognition of net actuarial losses and are the result of an
increase in lump sum distributions primarily associated with retiree distribution elections and restructuring activity.

11
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

5. Fair Value Measurements

The following table shows the Company's financial assets that are required to be measured at fair value on a recurring basis, by level within the
hierarchy as delined by applicable accounting standards:

November 3, 2018 October 28, 2017
Fair Value Measurements Fair Value Measurements
Quoted Prices Quoted Prices
in Active Significant Significant in Active Significant Significant
Markets for Observable Unobservable Markets for Observable Unobservable
Identical Assets Inputs Inputs Identical Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3) Total (Level 1) (Level 2) (Level 3)
(millions)

Other financial instruments not measured at fair value on a recurring basis include cash and cash cquivalents, receivables, certain short-term
investments and other assets, short-term debt, merchandise accounts pavable, accounts payable and accrued liabilities and long-term debt. With the
exception of long-term debt, the carrving amount of these financial instruments approximates fair value because of the short maturity of these
instruments. The tair values of long-term debt, excluding capitalized leases, are generally estimated based on quoted market prices for identical or
similar instruments, and are classified as Level 2 measurements within the hierarchy as defined by applicable accounting standards.

The following table shows the estimated fair value of the Company's long-term debt, excluding capital leases and other obligations:

November 3, 2018 October 28, 2017
Notional Carrying Fair Notional Carrying Fair
Amount Amount Yalue Amount Amount Value

(millions)

$

o
fLong-tef

6. Condensed Consolidating Financial Information

Certain debt obligations of the Company, which constitute debt obligations of Macy's Retail Holdings, Inc. ("Subsidiary Issuer”), a 100%-owned
subsidiary of Macy's, Inc. ("Parent”), are fully and unconditionully guaranteed by Parent. In the following condensed consolidating financial
statements, "Other Subsidiaries” includes all other direet subsidiaries of Parent, including Bluemercury, Inc., FDS Bank, West 34th Street Insurance
Company New York, Macy's Merchandising Corporation, Macy's Merchandising Group, Inc. and its subsidiaries Macy's Merchandising Group
(Hong Kong) Limited, Macy's Merchandising Group Procurement, LLC, Macy's Merchandising Group International, L.L.C, Macy's Merchandising
Group International (Hong Kong) Limited, and its majoritv-owned subsidiary Macy's China Limited. "Subsidiary Issuer” includes operating
divisions and non-guarantor subsidiarics of the Subsidiary Issucr on an equity basis. The assets and liabilitics and results of operations ol the non-
guarantor subsidiaries of the Subsidiary Issuer are also reflected in "Other Subsidiaries.”

Condensed Consolidating Statements ot Comprehensive Income for the 13 and 39 weeks ended November 3, 2018 and October 28, 2017,
Condensed Consolidating Balance Sheets as of November 3, 2018, October 28, 2017 and February 3, 2018, and the related Condensed
Consolidating Statements of Cash Flows for the 39 weeks ended November 3, 2018 and October 28. 2017 are presented on the following pages.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Statement of Comprehensive Income
For the 13 Weeks Ended November 3, 2018
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments Consolidated

(1.266)
(883):
41

IFederal. state and local income
tax benetit (expense)

1conlr0llmﬂém[uw

Comprehensive income (loss) .1llr1bulahk to
Macy's, Inc. shareholders $ (37) S 257 % 106 - § 151§ (37)
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Statement of Comprehensive Income
For the 13 Weeks Ended October 28, 2017
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Consolidated

(1382)
(834
2

S
.gl'nlcresl__

External

Federal, state and local income
tax benefit (expense)

N
=]}
e
n
w

Muacy's, Inc. shareholders $ 207) S 218 S (1 $
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Statement of Comprehensive Income
For the 39 Weeks Ended November 3, 2018
(millions)

Subsidiary Other
Parent Issuer

Consolidating
Subsidiaries Adjustments

Consolidated

(289)

) 7
Net income (loss) attributable to
Macy's, Inc. shareholders

Comprehensive income (loss)
C m?fzm . u-b.(‘ S.).

Comprehensive loss attributable to
noncontrolling interest
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Statement of Comprehensive Income
For the 39 Weeks Ended October 28, 2017
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments

6358 $
@

s

(4,160)
L (2458)
116

IRestructurings

L.

Operating income (loss

%_B_cheﬁl slan income;
Settlement charges
71 . A .

ment of debt

g
ubsidiaries

Net income (loss) attributable to
Macy's, Inc. sharcholders

asy 8 219
(3i<_1' Y g =

:Comprehensive income (loss

Comprehensive loss attributable to
noncontrolling interest _ — 7 — 7

mpreliensive income
Macy's, Inc. sharchold

vd
w
o

b
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Balance Sheet
As of November 3, 2018
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments Consolidated

P

Subsidiari | TR 36397 30280
Total Asscts 13.027 % 10,807
D, SHAREHOLDERS EQUIT ;

Current Liabilities

i
Income taxes

.. l4de .
13,027 $ $
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Balance Sheet
As of October 28, 2017
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments

B

Consolidated
ASSETS: T

3

Current Assets:

o g g

ash and-cash cquivalen

Income tax receivable

Prepaid-expenses and.other current

Total Current Assets

perty/and Equipment -
Goodwill

14,010 § 129 0§

~Totul

l_,()ng.—'.l'.c.rm Debt .

14010 § 12,129 % (10.258) 20,393
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Balance Sheet
As of February 3, 2018
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments Consolidated

Al
SbEERA I e
Receivables

Deferred ]I].C(.)lil.e“l

e

ERS' EQUITY:

1,669
5844 o
o e e,

s, Inc.

olling Inter

I'otal Shareholders’ En.]uity
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Condensed Consolidating Statement of Cash Flows
For the 39 Weeks Ended November 3, 2018
(millions)

Subsidiary Other Consolidating
Parent Issuer Subsidiaries Adjustments Consolidated

(689)

(690)

l’ur(.hasc ol propul\ dnd g,qmpmunl and capitalized
s()ll\mu net of di poslllons

(616)

(736);
Cash. cash equivalents and m.xtrmtcd m.sll at b:gmmng of

period 1,109 79 325 — 1,513
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MACY'S, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
(Unaudited)

Condensed Consolidating Statement of Cash Flows
For the 39 Weeks Ended October 28, 2017
(millions)

Subsidiary Other Consolidating

Subsidiaries Adjustments

Consolidated

(191

Dcprccig_ti'

(_mms on bale ot r

Disposition (purchase) of property
c.apllah/c.d soll\\arc nu,l f— 30 (368) — (338)

Issuance of common stock. net of common stock
acquired

(1.016)

Cash, cash equivalents and restricted cash at beginning of
period
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

For purposes of the following discussion, all references to "third quarter of 2018" and "third quarter of 2017" are to the Company's 13-week
fiscal periods ended November 3, 2018 and October 28, 2017, respectively, and all references to "2018" and "2017" are to the Company's 39-
week fiscal periods ended November 3, 2018 and October 28. 2017, respectively.

The following discussion should be read in conjunction with the Consolidated Financial Statements and the related notes included clsewhere in
this report, as well as the financial and other information included in the 2017 10-K. The following discussion contains forward-looking
statements that reflect the Company's plans, estimates and beliefs. The Company's actual results could materially differ from those discussed in
these forward-looking statements. Factors that could cause or contribute to those differences include, but are not limited to, those discussed
below and elsewhere in this report (particularly in "Forward-Looking Statements”) and in the 2017 10-K (particularly in "Risk [Factors" and in
"Forward-Looking Statements™). This discussion includes non-GAAP financial measures. For information about these measures, see the
disclosure under the caption "Important Information Regarding Non-GAAP Financial Measures” on pages 29 to 31.

Overview

The Company is an omnichanncl retail organization operating stores, websites and mobile applications under three brands (Macy's,
Bloomingdale's and bluemercury) that seil a wide range of merchandise, including apparel and aceessories (men's. women's and kids),
cosmetics, home furnishings and other consumer goods. The Company operates approximately 870 stores in 44 states, the District of Columbia,
Guam and Puerto Rico. As of November 3, 2018, the Company's operations were conducted through Macy's, Bloomingdale's, Bloomingdale's
The Outlet, Macy's Backstage, bluemercury and STORY.

Bloomingdale's in Dubai, United Arab Emirates and Al Zahra. Kuwait are operated under a license agreement with Al Tayer Insignia, a
company of Al Taver Group, LLC.

Quarter Highlights

During the third quarter of 2018, the Company completed foundational work for the 2018 tive key strategic initiatives of the North Star strategy.
These initiatives continued to contribute to the results of 2018. Specifically:

. The Macy's Star Rewards loyalty program marked its one-year anniversary and continued to offer improved benefits to its
members, including exclusive experiences for the program's platinum loyalty members.

. Completing the fiscal 2018 expansion of Backstage, Macy's mall-based ofl-price business, the Company opencd 56 new locations
within existing Macy’s stores during the third quarter of 2018. This expansion brings the total Backstage locations to 173 (seven
freestanding and 166 inside Macy's stores) as of November 3. 2018.

. The Company’s vendor direct program (i.e., merchandise purchased from the Company's websites and digital applications and
shipped directly to customers from the respective vendor) continued its expansion during the third quarter of 2018, with increased
assortment and the addition of new categories and brands.

. The Company completed the enhancement of customer options tor pick-up, delivery and checkout at Macy's, including the
expansion of Buy Online Ship to Store and construction of At Your Scrvice stations in all stores.

. The Growth30 locations contributed to the strong operating results for the third quarter of 2018. As a result of the performance of
the Growth30 locations, the Company will expand the initiative to another 100 stores in fiscal 2019.

The Company recently announced a retail store strategy for Macy's that focuses on identifving a scalable invesiment strategy for all of the
brand's stores, improving the customer's experience and growing total sales profitably. This strategy includes categorization ol the Company's
Macy's stores into three groups:

= Ilagship stores include Herald Square and 10 other regional flagship stores which serve as premier retail destinations within their
respective regions. )

«  Magnet stores include the Growth30 stores, which as noted previously will be expanded to another 100 stores in fiscal 2019,
These stores are retail destinations within major markets that otfer an expanded selection of merchandise.

»  Neighborhood stores are smaller, profitable locations that are visited primuarily for convenience and on-line order fulfiliment. The
Company is testing, and will continue to test in fiscal 2019, different investment models aimed at increasing shopping ease and
convenience. Once the right model is determined. it will be rolled-out to the remaining neighborhood stores.

22
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Further building upon its acquisition of STORY and investment in b81a in the first half of 2018, the Company continued its enhancement of in-
store experiences and personalization through advanced technology and partnerships. During the third guarter o 2018, the Company completed
the roll-out of virtual reality furniture at 69 stores and began offering augmented reality beauty experiences in certain stores. Additionally, the
Company announced the expansion of the number of e-commeree brands that will be available at The Market ‘@ Macy's during the fourth
quarter of 2018.

In addition 1o the above, the Company has continued to grow its luxury beauty products and spa retailer. bluemercury, by opening additional
freestanding bluemercury stores in urban and suburban markets, and adding bluemercury products and boutiques to Macy's stores. Eight new
freestanding bluemercury locations were opened in the third quarter of 2018, and four additional freestanding locations are expected to open
later in the fiscal year. As of November 3. 2018. the Company is operating 180 blueniercury locations (160 freestanding and 20 inside Macy's
stores).

Results of Operations
Comparison of the Third Quarter of 2018 and the Third Quarter of 2017

Third Quarter of 2018 Third Quarter of 2017
% to Net % to Net
Amount Sales Amount Sales

(dollars in millions, except per share figures)

5404
185 34 %
Costofsales " ' (3.226) (59.7) %

Wit v
0.8 %

3z
A
ikl

Selling, general and.administratiy

Gains on sale ot real estate

Restructuring 3 . (08 %
Operating income 147 2.7 %

Benefit plan\inc'o_hu?,.lw't.-.. 9
Scttl.c.me.nt”chilr"ge.s. o (23)
Interest expg, . (39)
Income before income taxes 74
Federal; statcand local* om:, tax exbc’hsé (12)
Net income 62
Net loss-attributable to honcontrollihg interest : —
Net income attributable to Macy's, Inc. sharcholders 02
Diluted carnings per share attributable to
Macy's, Inc. sharcholders 3 0.20 $ 0.10
B D e A : B - T i
~ Supplemental Financial Measure
© Gross margin (a) ' $ - 2178 40.3 %
excluding the impact of certain items $ (1.27 $ 0.21

B

am s defined as net sales less cost of sales

(1) Gross ma

Net Sales and Comparable Sales

Net sales for the third quarter ot 2018 increased $123 million or 2.3% compared to the third quarter of 2017, Comparable sales on an owned
basis for the third quarter of 2018 increased 3.1% compared 1o the third quarter 0172017, On an owned plus licensed basis comparable sales
increased 3.3% during the third quarter of 2018.

The Company s digital business continued its strong growth with double-digit gains in the third quarter of 2018 and all three brands. Macy's.
Bloomingdale's and bluemercury, pertormed well. Sales during the third quarter o’ 2018 were the strongest in men's and kids. fine jewelry,
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fragrances. active, women's shoes and coats, while sales in women's sportswear and fashion watches were not as strong.
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Credit Card Revenues, Net

Credit card revenues, net were $1835 million in the third quarter of 2018, an increase of $40 million compared to $1435 million recognized in the

third quarter of 2017. Increased proprietary card usage driven by the enhanced Macy's Star Rewards loyalty program and higher consumer credit
balances drove the favorable results. Proprietary card penetration increased to 48.4% in the third quarter of 2018 from 47.4% in the third quarter
of 2017.

Cost of Sales

Cost of sales increased by $74 million compared to the third quarter of 2017, remaining tlat as a percent to net sales with the third quarter of
2017 at 59.7%. The increase in cost ol sales dollars was driven by higher sales.

Selling. General and Administrative Expenses

Selling, general and administrative ("SG&A") expenses for the third quarter of 2018 increased $67 million from the third quarter of 2017. The
SG&A rate as a percent to net sales of 41.7% was 30 basis points higher in the third quarter of 2018, as compared to the third quarter o1 2017.
‘This increase in SG&A expenses was driven primarily by investments in the expansion ol Backstage as well as the Company's new employce
incentive plan,

Gains on Sale of Real Estate

The third quarter of 2018 included asset sale gains of $42 million, including $23 million related to the continued recognition of the deferred gain
from the Macy's Brooklyn transaction closed in fiscal 2015. This compares to $635 million of asset sale gains recognized in the third quarter of
2017, including approximately $40 million related to the Macy's downtown Seattle location and $22 miltion related to the Macy's Brooklyn
transaction.

Restructuring and Other Costs

The third quarters 0of 2018 and 2017 included $3 million and $33 million, respectively, of restructuring and other costs related to severance
activity and other human resource costs associated with organizational restructuring.

Benefit Plan Income, Net

The third quarters ot 2018 and 2017 included $9 million and $15 million, respectively. of non-cash net benetit plan income relating to the
Company's defined benefit plans. This income includes the net of: interest cost, expected return on plan assets and amortization of prior service
costs or credits and actuarial gains and losses.

Settlement Charges

The third quarters 0o 2018 and 2017 included $23 million and $22 million, respectively, of non-cash scttlement charges relating to the
Company's defined benefit plans. These charges relate to the pro-rata recognition ol net actuarial losses and are the result of an increase in lump
sum distributions primarily associated with retiree distribution elections and restructuring activity.

Net Interest Expense

Net interest expense for the third quarter of 2018 decreased $13 million from the third quarter 0f 2017 due to a reduction in the Company's debt
resulting from tender offer repurchases in fiscal 2017 and open market repurchases in fiscal 2018.

Liffective Tax Rate

The Company's effective tax rate of 16.2% for the third quarter of 2018 and 27.0% for the third quarter of 2017 difter from the federal income
tax statutory rate ot 21% and 35%, respectively, because of the resolution of certain tax settlements and tax examinations. In addition to these
items, the effective tax rate for the third quarter of 2018 was lower than the effective tax rate for the third quarter ol 2017 due to the enactment
ol U.S. federal tax reform in December 2017, which lowered the Company's federal income tax statutory rate as outlined above.

Net Income Antributable to Macv's, Inc. Shareholders

Net income attributable to Macy's, Inc. sharcholders for the third quarter of 2018 increased $32 million compared to the third quarter of 2017,
The third quarter of 2018 included higher sales, net credit card revenue and gross margin, as well as lower interest expense and a lower eftective
tax rate than the third quarter of 2017,

Diluted Earnings Per Share Attributable to Macy's, Inc. Shareholders

Diluted ecarnings per share for the third quarter of 2018 increased $0.10 compared to the third quarter of 2017, reflecting higher net income.
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Comparison of the 39 Weeks Ended November 3, 2018 and Qctober 28, 2017

2018 2017

Y to Net % to Net
Amount Sales Amount Sales

(dollars in millions, except per share figures)

Credit card revenues, net

Los es on thc lrl\' murumnt 01 dcbl

399 % 6,409

(a) Gross margin 1s detfined as net sales less cost of sales
Net Sales and Comparable Sales

Net sales for 2018 increased $249 million or 1.5% compared 1o 2017. Comparuble sales on an owned basis during 2018 increased 2.4%
comparcd 10 2017. On an owned plus licensed basis comparable sales increased 2.7% during 2018, Sales during 2018 benefited from the
Company's implementation of the {ive key strategic initiatives of the North Star strategy. strong consumer spending and improved inventory
management. The Company 's digital business continued its strong growth with double-digit gains in 2018, Sales during 2018 were the strongest
in fine jewelry. fragrances, men's, women's shoces, dresses, kids, and active. Sales were not as strong in women's sportswear and lashion watches

during 2018.

Credit Card Revenues. Net

Credit card revenues, net were $328 million in 2018, an increase ol $33 million compared to $473 million recognized in 2017, Increased
proprietary card usage driven by the enhanced Macy's Star Rewards loyalty program and higher consumer credit balances drove the favorable
results. Proprictary card penetration increased to 46.8% in 2018 from 46.3% in 2017.

Cost of Sales

The cost of sales rate as a percent to net sales for 2018 decreased 10 60.1% compared 1o 60.6% tor 2017, while cost of sales increased $69
million compared 1o 2017 duc 1o improved sales. The decrease in the cost of sales rute as a pereent to net sales was primarily due to the
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Company's improved inventory management, which resulted in lower markdowns.
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Selling. General and Administrative Lxpenses

SG&A expenses lor 2018 increased $935 million from 2017. The SG&A rate as a pereent to net sales of 39.4% was {lat in 2018 as compared to
2017. The SG&A rate was impacted by the savings of the Company's prior restructuring activity. oftset by the expansion of Backstage as well as
the Company's new employee incentive plan.

Gains on Sale of Real Estate

2018 included asset sale gains of $111 million. including $58 miltion refated to the continued recognition of the deferred gain from the Macy's
Brooklyn transaction closed in fiscal 2015. This compares to $176 million of asset sale gains recognized in 2017, including $47 million related
to the Macy's downtown Minneapolis location, $49 million related to the Macy's Brooklyn transaction, and $40 million related to the Macy's
downtown Scattle location.

Impairment, Restructuring and Other Costs

2018 and 2017 included $39 million and $33 million, respectively, of costs primarily associated with the wind-down of Macy's China Limited,
as well as severance activity and other human resource costs related to organizational restructuring.

Benefit Plan Income, Net

2018 and 2017 included $31 million and $42 million, respectively. of non-cash net benelit plan income refating to the Company's defined
benelit plans. This income includes the net of* interest cost, expected return on plan assets, amortization of prior service cost or credits and
actuarial gains and losses.

Settlement Charges

2018 and 2017 cach included $73 million of non-cash scttlement charges relating to the Company's defined benefit plans. These charges relate to
the pro-rata recognition of net actuarial losses and are the result of an increase in lump sum distributions primarily associated with retiree
distribution clections and restructuring activity.

Net Interest Expense

Net interest expense for 2018 decreased $50 million from 2017 due to a reduction in the Company's debt as a result of the activity previously
discussed within the quarterly results ol operations as well as open market repurchases during fiscal 2017,

Losses on Early Retirement of Debt

In 2018, the Company repurchased approximately $344 million face value of senior notes and debentures. The debt repurchases were made in
the open market for a total cost of approximately $354 million, including expenses and other fees related to the transactions. As o result of the
debt repurchases, the Company recognized $5 million in expenses and fees net of the write-of1 of unamortized debt premiums.

In 2017, the Company repurchased approximately $247 million face value of senior notes and debentures. The debt repurchases were made in
the open market for a total cost of approximately $2357 million, including expenses and other fees related to the transactions. As a result of the
debt repurchases, the Company recognized $1 million in expenses and fees net of the write-of T of unamortized debt premiums in 2017.

Lffective Tax Rate

The Company's eftective tax rate of 21.1% for 2018 and 39.4% for 2017 include the effects of certain tax settlements and tax examinations as
well as the impact of the U.S. federal tax reform in December 2017, which lowered the Company's federal income tax statutory rate from 35% to
21%. Further, 2017 included the recognition of approximately $12 million, respectively, of net tax deficiencies associated with share-based
payment awards.

Net Income Attributable to Macy's. Inc. Shareholders

Net income attributable to Macy's, Inc. shareholders tor 2018 increased $149 million compared 10 2017. The increase in 2018 was due to higher
sales, net credit card revenue and gross margin, as well as lower interest expense and a lower effective tax rate. These increases were offset by
lower gains associated with the sale ot real estate as well as higher SG&A expenses in 2018 as compared to 2017.

Diluted Larnings Per Share Attribuiable to Macyv's, Inc. Sharcholders

Diluted earnings per share for 2018 increased $0.47 compared to 2017, reflecting higher net income.
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Liquidity and Capital Resources

The Company's principal sources of liquidity are cash from operations, cash on hand and the credit facility described below,

Operating Activities

Net cash provided by operating activities in 2018 was $429 million. compared to $399 million provided in 2017. Operating cash flows in 2018
were driven by the Company's higher net income as discussed within the results of operations and due to the Company's debt repurchase activity
as well as lower income tax payments.

Investing Activities

Net cash used by investing activities was $549 million in 2018, compared to net cash used by investing activities of $329 million in 2017. The
increase in 2018 was driven by the Company's investments in its tive key strategic initiatives of the North Star strategy. Offsetting this outflow,
the Company received cash of $121 miltion from execution of real estate transactions in 2018, including the sale of the upper seven floors of the
Macy's State Street store in Chicago. In 2017, the Company received $212 million of real estate sale proceeds that included $59 million from the
sale of the Macy's downtown Minneapolis location.

Financing Activities

Net cash used by the Company for tinancing activities was $616 million for 2018, including payment of $347 million of cash dividends. This
outtlow was partially offset by $41 million of proceeds received from the issuance of common stock. primarily due to an increase in stock option
exercise activity. During 2018, the Company repurchased approximately $344 million face value of senior notes and debentures. The debt
repurchases were made in the open market for a total cost of approximately $354 million, including expenses and other fees related to the
transactions.

Net cash usced by the Company for financing activities was $816 million for 2017, including debt payments ot $564 mitlion and payment of
$346 million ol cash dividends. In 2017, the Company repurchased approximately $247 million face value of senior notes and debentures. The
debt repurchases were made in the open market for a total cash cost of $257 million, including expenses and other fees related to the
transactions. Additionally, during the second quarter ot 2017, the Company repaid at maturity $300 million ot 7.45% senior debentures duc July
2017.

On November 28, 2018, the Company commenced a tender ofter to purchase up to $600 million in aggregate principal amount of certain senior
unsecured notes and debentures, with stated interest rates ranging from 2.875% to 8.75% and maturities ranging from fiscal ycars 2023 to 2042.
The tender offer expires on December 26, 2018, with an carly tender date on December 11, 2018,

The Company is party to a credit agreement with certain {inancial institutions providing for revolving credit borrowings and letters of credit in
an aggregate amount not to exceed $1.500 million (which may be increased to $1,.750 million at the option of the Company, subject to the
willingness of existing or new lenders to provide commitments for such additional financing) outstanding at any particular time. The agreement
is set to expire May 6, 2021. As of November 3, 2018, the Company did not have any borrowings or fetters of eredit outstanding under its credit
facility.

The Company is party to a $1,500 million unsecured commercial paper program. The Company may issue and sell commercial paper in an
aggregate amount outstanding at any particular time not 1o exceed its then-current combined borrowing availability under its bank credit
agreement, As of November 3, 2018, the Company did not have any borrowings outstanding under its commercial paper program.

As of November 3, 2018. the Company was required under its credit agreenent to maintain a specificd interest coverage ratio for the latest lour
quarters of no less than 3.25 and a specified leverage ratio as of and for the latest four quarters of no more than 3.75 under the credit agreement.
The Company's interest coverage ratio for the third quarter of 2018 was 10.88 and its leverage ratio at November 3, 2018 was 1.88, in each case
as caleulated in accordance with the credit agreement. As of November 3, 2018, the Company was in compliance with the ratios.

On October 26, 2018, the Company announced that the Board of Directors declared a quarterly dividend o 37.75 cents per share on its common
stock, payable January 2. 2019, to Macy's sharcholders of record at the close of business on December 14, 2018.
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MACY'S, INC.

Capital Resources

Management believes that, with respect to the Company's current operations, its cash on hand and funds Irom operations. together with its credit
facility and other capital resources, will be sufficient to cover the Company's reasonubly foresceable working capital, capital expenditure and
debt service requirements and other cash requirements in both the near term and over the longer term. The Company's ability to generate funds
from operations may be aftected by numerous factors, including genceral economic conditions and levels of consumer confidence and demand;
however, the Company expects to be able to manage its working capital levels and capital expenditure amounts so as to maintain sufficient
levels of liquidity. To the extent that the Company's cash balances from time to time exceed amounts that are needed to fund its immediate
liguidity requirements, the Company will consider alternative uses of some or all of such excess cash. Such alternative uses may include, among
others, the redemption or repurchase of debt, equity or other securities through open market purchascs, privately negotiated transactions or
otherwise, and the funding of pension related obligations. Depending upon its actual and anticipated sources and uses ol liquidity, conditions in
the capital markets and other factors, the Company will from time to time consider the issuance of debt or other securities, or other possible
capital markets transactions, for the purpose of raising capital which could be used to refinance current indebtedness or for other corporate
purposes, including the redemption or repurchase of debt, equity or other sccuritics through open market purchases, privately negotiated
transactions or otherwise, and the funding of pension related obligations.

The Company intends from time to time to consider additional acquisitions of; and investments in, retail businesses and other complementary
asscts and companies. Acquisition transactions, if any, are expected 1o be financed from one or more of the following sources: cash on hand,
cash {from operations, borrowings under existing or new credit facilitics and the issuance of long-term debt or other securitics, including
commion stock.

Outlook and Recent Developments

On November 14, 2018, the Company issued a press release to report prefiminary earnings for its third quarter and updated sales and earnings
guidance for fiscal 2018 as follows:

. Total net sales are expected to range from up 0.3% to up 0.7% compared to fiscal 2017.

. Annual comparable sales on an owned plus licensed basis are expected to increase between 2.3% and 2.5%. Annual comparable sales on
an owned basis arc expected to be 20-30 basis points below comparable sales on an owned plus licensed basis.

. Net credit card revenue is expected to be approximately $740 million to $755 million.
. Lffective tax rate is expected to be 22.75%.
. Adjusted earnings per diluted share are expected to be $4.10 to $4.30. This reflects an increase of’ 15 cents compared to the prior revised

guidance provided at the end of the Company's sccond quarter of 2018,

All other annual guidance including gross margin, SG&A, assct sale gains, interest expense, depreciation and amortization, and capital
expenditures are unchanged trom the guidance previously provided by the Company.

Total net sales guidance is provided on a 32-week basis in 2018 compared to a 33-weck basis in 2017. Comparable sales guidance is provided on
a 52-week basis in both 2018 and 2017. The above fiscal 2018 guidance and fiscal 2017 comparable amounts reflect the new accounting
standards related to revenue recognition and retirement benefits.
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The Company reports its financial results in accordance with U.S. generally accepted accounting principles ("GAAP"). However, management
believes that certain non-GAAP financial measures provide users of the Company’s financial information with additional useful information in
evaluating operating performance. Management believes that providing supplemental changes in comparable sales on an owned plus licensed
basis, which includes adjusting for growth in comparable sales of departments licensed to third parties, assists in evaluating the Company's
ability to generate sales growth, whether through owned businesses or departments licensed to third parties, on a comparable basis, and in
evaluating the impact of changes in the manner in which certain departments are operated. In addition, management belicves that excluding
certain items from net income and diluted earnings per share attributable to Macy's, Inc. sharcholders that are no longer associated with the
Company’s core operations and that may vary substantially in frequency and magnitude period-to-period provides useful supplemental measures
that assist in evaluating the Company's ability to generate earnings and leverage sales and to more readily compare these metrics between past
and future periods.

The reconcitiation of the forward-looking non-GAAP financial measure of changes in comparable sales on an owned plus licensed basis to
GAAP comparable sales (i.c., on an owned basis) is in the same manner as iHlustrated betow, except that the impact of growth in comparable
sales of departments licensed to third parties is the only reconciling item. In addition, the Company does not provide the most directly
comparable forward-looking GAAP measure of net income and diluted earnings per share attributable to Macy’s, Inc. sharcholders excluding
certain items because the timing and amount of excluded items are unreasonably diftficult to fully and accurately estimate.

Non-GAAP financial measures should be viewed as supplementing, and not us an alternative or substitute for. the Company's financial results
prepared in accordance with GAAP. Certain of the items that may be excluded or included in non-GAAP tinancial measures may be significant
items that could impact the Company's financial position, results of operations or cash flows and should therefore be considered in assessing the
Company's actual and future financial condition and performance. Additionally, the amounts received by the Company on account of sales of
departments licensed to third parties are limited to commissions received on such sales. The methods used by the Company to calculate its non-
GAAP financial measures may differ significantly from methods used by other companies to compute similar measures. As a result. any non-
GAAP financial measures presented herein may not be comparable to similar measures provided by other companies.
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Change in Comparable Sales

The following is a tabular reconciliation of the non-GAAP financial measure of changes in comparable sales on an owned plus licensed basis, to
GAAP comparable sales (i.c. on an owned basis), which the Company believes to be the most direetly comparable GAAP financial measure.

Third Quarter of

{

parable sales of departments licensed to third parties (note 2)

£
.
Impa

s

;.on an owned plus licensed basis - .

Notes:

(1) Represents the period-to-period percentage change in net sales from stores in operation throughout the year presented and the immediately preceding
year and all online sales. excluding commissions from departments licensed to third parties. Stores impacted by a natural disaster or undergoing
significant expansion or shrinkage remain in the comparable sales calculation unless the store, or material portion of the store, is closed for a significant
period of time. Definitions and calculations of comparable sales differ among companics in the retail industry.

(2) Represents the impact of including the sales of departments licensed to third parties occurring in stores in operation throughout the year presented and
the immediately preceding year and all online sales in the caleulation of comparable sales. The Company licenses third parties to operate certain
departments in its stores and online and receives commissions [rom these third parties based on a percentage of their net sales. Tn its financial
statements prepared in conformity with GAAP, the Company includes these commissions (rather than the sales of the departments licensed to third
partics) in its net sales. The Company does not, however, include any amounts with respect to licensed department sales (or any commissions earned on
such sales) in its comparable sales in accordance with GAAP (i.c., on an owned basis). The Company belicves that the amounts of commissions carned
on sales of departments licensed to third parties are not material to its results of operations for the periods presented.

30
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Adjusted Net Income and Adjusted Diluted Earnings Per Share Autributable 1o Macy's, Inc. Shareholders

The following is a tabular reconciliation of the non-GAAP tinancial measure of net income and diluted carnings per share attributable to Macy's,
Inc. sharcholders, excluding certain items identified below, to GAAP net income and diluted earnings per share attributable to Macy's, Inc.,
sharcholders, which the Company believes to be the most directly comparable GAAP measures.

Third Quarter of 2018 Third Quarter of 2017
Net Income Net Income
Attributable to Diluted Attributable to Diluted
Macy's, Inc. Earnings Per Macy's, Inc. Earnings Per
Sharcholders Share Sharcholders Share

0.20
00T

30§ 0.10

S

estructuring ¢

lement charges

s adjusted

2018 2017
Net Income Net Income
Adttributable to Diluted Attributable to Diluted
Macy's. Inc. Earnings Per Macy's. Inc. Earnings Per
Sharcholders Share Sharcholders Share
$ 368 § 1.18 S 219 % 0.71

As reported
b e

000

0.23

h]c tax impact of certain items idﬁenliﬁed above (;10) (0.13)

Noles:

(1) For 2018 the above pre-tax adjustment excludes impairment, restructuring and other costs attributable to the noncontrolling interest sharcholder of $8
million,

(2) The impact during 2017 represents a value less than $0.01 per diluted share attributable to Macy's, Inc. shareholders.
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New Pronouncements

Accounting Pronouncements Recently Adopted

See Part [, Item 1, “Financial Statements — Note | — Summary of Significant Accounting Policies.™
Aecounting Pronouncements Not Yet Adopted

In February 2016, the FASB issued ASU No. 2016-02. Leases (Topic 842), which requires lessees to recognize substantially all leases on-
balance sheet and disclose key information about leasing arrangements. The new standard establishes a right of use ("ROU") model that requires
a lessee to recognize a ROU assct and lease liability on the balance sheet for all leases with a term longer than 12 months. Leases will be
classified as finance or operating, with classilication affecting the pattern and classification of expense recognition in the income statement. The
new standard is effective for the Company on February 3. 2019 and will be adopted utilizing a moditied retrospective approach that allows for
transition in the period of adoption, with certain practical expedients available.

While the Company is continuing to assess all impacts of the standard, total assets and liabilities are expected to increase by $2.0 billion to $2.5
billion as of the date of adoption. The standard is not expected to materially affect consolidated net income, which is expected to be impacted by
changes to the timing of recognition of certain real estate asset sale gains due to application of the new sale-leaseback guidance and ASU No.
2017-05, Other Income - Gains and Losses from the Derecognition of NonFinancial Assets (Subtopic 610-20). These estimates arc based on the
Company's current lease portfolio and may change if the lease portfolio changes and as the Company continues to evaluate the new standard. A
significant change in leasing activity between the date of this report and adoption is not expected. The Compuny’s estimates will be updated each
quarter as changes oceur. ’

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There have been no material changes to the Company s market risk as deseribed in the Company's 2017 10-K. For a discussion of the
Company ‘s exposure to market risk, refer to the Company s market risk disclosures set forth in Part 11 Item 7A, “Quantitative and Qualitative
Disclosures About Market Risk™ of the 2017 10-K.

Item 4. Controls and Procedures.
The Company's Chief Executive Officer and Chiet Financial Officer have carried out, as ol November 3. 2018, with the participation of the
Company's management, an evaluation of the effectiveness of the Company's disclosure controls and procedures, as defined in Rule 13a-13(¢)
under the Exchange Act. Based upon this evaluation, the Chief Executive Officer and Chief Financial Ofticer have concluded that as of
November 3, 2018 the Company's disclosure controls and procedures are effective to provide reasonable assurance that information required to
be disclosed by the Company in reports the Company files under the Exchange Act is recorded, processed. summarized and reported, within the
time periods specified in the Securities and Exchange Commission (the "SEC") rules and forms, and that information required to be disclosed by
the Company in the reports the Company files or submits under the Exchange Act is accumulated ind communicated to the Company's
management, including its Chiet Exccutive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure.
From time to time major organizational restructuring and realignment occurs for which the Company reviews its internal control over financial
reporting. As a result ol this review, there were no changes in the Company's internal control over tinancial reporting that occurred during the
Company's most recently completed fiscal quarter that materially aftected, or are reasonably likely to materially affect, the Company's internal
control over linancial reporting.
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MACY'S, INC.
PART Il - OTHER INFORMATION

Item 1. Legal Proceedings.
The Company and its subsidiarics are involved in various proceedings that are incidental to the normal course of their businesses. As of the date
of'this report, the Company doces not expect that any of such procecdings will have a material adverse effect on the Company”s financial position
or results of operations.

Item 1A. Risk Factors.

There have been no material changes to the Risk Factors described in Part 1. "lItem TA. Risk Factors” in the Company’s 2017 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Procceds.

The following table provides information regarding the Company's purchases ol Common Stock during the third quarter of 2018,

Total Maximum Dollar
Number of Shares Value of Shares
Total Purchased as Part of that may yet be
Number Average Publicly Announced Purchased Under
of Shares Price Paid Plans or Programs the Plans or
Purchased per Share (S) (1 Programs (1XS)

(thousands)

(1) Commencing in January 2000, the Company's Board of Directors has from time to time approved authorizations to purchase, in the
aggregate. up to $18 billion of Common Stock as of November 3, 2018. All authorizations are cumulative and do not have an expiration
date. As of November 3, 2018, $1,716 million of authorization remained unused. The Company may continue, discontinue or resume
purchases of Common Stock under these or possible future authorizations in the open market, in privately negotiated transactions or
otherwise at any time and from time to time without prior notice.

(98]
(98]
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Item 5. Other Information.
Forward-Looking Statements

This report and other reports. statements and information previously or subsequently filed by the Company with the SEC contain or may contain
forward-looking statements. Such statements are based upon the beliets and assumptions of, and on information available to, the management of
the Company at the time such statements are made. The following are or may constitute torward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1993: (i) statements preceded by, followed by or that include the words "may," "will.” "could,”
"should,” "believe,” "expect,” "future,” "potential,” "anticipate,” "intend,” "plan,” "think," "estimate” or "continue™ or the negative or other
variations thereof, and (ii) statements regarding matters that are not historical facts. Such forward-looking statements are subject to various risks
and uncertaintics, including risks and uncertainties relating to:

. the possible invalidity of the underlying belicls and assumptions;
. competitive pressures from department and specialty stores, general merchandise stores, manutacturers' outlets, oft-price and

discount stores, and all other retail channels, including the Internet, catalogs and television;

. the Company's ability to remain competitive and relevant as consumers' shopping behaviors migrate to other shopping channels
and to maintain its brand and reputation;

. general consumer-spending levels, including the impact of general economic conditions, consumer disposable income levels,
consumer confidence levels, the availability, cost and level of consumer debt, the costs of basic necessities and other goods and
the effects of the weather or natural disasters:

. conditions to, or changes in the timing of; proposed transactions, including planned store closings. and changes in expected
synergies, cost savings and non-recurring charges;

. the success of the Company's operational decisions (e.g.. product curation, marketing programs) and strategic initiatives;
. possible systems failures and/or security breaches, including, any security breach that results in the theft, transter or unauthorized

disclosure of customer, emplovee or company information, or the failure to comply with various laws applicable to the Company
in the event of such a breach:

. the cost of employee benefits as well as attracting and retaining quality employces:

. transactions involving our real estate portfolio;

. the seasonal nature of the Company's business;

. possible changes or developments in social, economic, business, industry, market, legal, and regulatory circumstances and
conditions;

. possible actions taken or omitted to be taken by third parties, including customers, suppliers, business partners, competitors and

legislative, regulatory, judicial and other governmental authorities and otlicials;

. changes in relationships with vendors and other product and service providers;

. currencey, interest and exchange rates and other capital market, economic and geo-political conditions:

. unstable political conditions, civil unrest, terrorist activitics and armed confilicts;

. the possible inability of the Company's manufacturers or transporters to deliver products in a timely manner or meet the

Company's quality standards;
. the Company's reliance on foreign sources of production. including risks related 10 the disruption of imports by labor disputes,
regional health pandemics, and regional political and economic conditions: and

. dutics, taxes, other charges and quotas on imports.

In addition to any risks and uncertainties specifically identified in the text surrounding such forward-looking statements, the statements in the
immediately preceding sentence and the statements under captions such as "Risk Factors™ in reports. statements and information filed by the
Company with the SEC from time to time constitute cautionary statements identifving important factors that could cause actual amounts, results,
cvents and circumstances to differ materially from those expressed in or implied by such forward-looking statements.
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Item 6. Exhibits.

101 The following financial statements from Macy's, Inc.'s Quarterly Report on Form 10-Q for the quarter ended November 3,
2018, tiled on December 7, 2018, lormatted in XBRL: (i) Consolidated Statements of Income, (ii) Consolidated Statements
of Comprehensive Income, (iii) Consolidated Balance Sheets, (iv) Consolidated Statements of Cash Flows, and (v) the
Notes to Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behall by
the undersigned, thereunto duly authorized.

MACY’S, INC.

By: /s/ ELISA D. GARCIA
Flisa D. Garcia
Chief Legal Officer and Scecretary
By: /s/ FELICIA WILLIAMS

Felicia Williams
Executive Vice President, Controller and Enterprise Risk Officer
(Principal Accounting Officer)
Date: December 7, 2018
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