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macy~Inc
Stephen Von Wahide Direct Dial: 513-579-7389
Vice President Facsimile: 513-579-7897
Assistant General Counsel E-Mail: stephen.von.vonwahlde©macys.com

April 29, 2014

Via CertifiedMail

U S DepartmentofLabor
EmployeeBenefitsSecurityAdministration
TopHat PlanExemption
200ConstitutionAvenue,NW, N-1513
WashingtonD.C. 20210

Re: Top Hat Unfunded PensionPlan Registration

DearSir orMadam:

OnbehalfofMacys, Inc. (Macys), this filing is intendedto bearegistrationstatement
madepursuantto RegulationSection2520.104-23(Section2520.104-23)oftheU.S.
DepartmentofLabor(theDOL).

Pursuantto Section2520.104-23,Macysherebydeclaresthatit hasmaintained,and
currentlymaintains,plans(theTop HatPlans)thatprimarily providedeferredcompensation
for aselectgroupofmanagementor highlycompensatedemployeesoftheMacysControlled
Group(asdefinedlaterin this statement).This registrationstatementconcernsMacysTop Hat
Plans.

By wayofbackground,prior to January1, 2007 MacyswasnamedFederated
DepartmentStores,Inc. (Federated).Forpurposesofthis registrationstatement,anyreference
to MacysmeansFederatedwhenthestatementconcernsperiodsprior to January1, 2007.

Further,underlettersof December14, 1992andMay 11, 1998,Macys,underits then
Federatedname,filed with theDOL registrationstatementsunderSection2520.104-23asto its
thenTop HatPlans.

This registrationstatementbeingfiled by Macysis intendedboth(i) to updatethe
informationpreviouslyprovidedin such1992and1998registrationstatementsasto MacysTop
HatPlansthatwerereflectedin eitherofsuchpriorregistrationstatementsandthat arestill
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currentlymaintainedand(ii) to reflectall oftheTop HatPlansthathaveeverbeenestablished
by Macysbutwerenotreflectedin eitherof suchprior registrationstatements.

Notebelow thatMacysmayhavebeenpreviouslyrequiredto file aregistration
statementunderSection2520.104-23,butmayhavefailedto do so,for certainof MacysTop
HatPlans. As aresult,Macysis alsomakingafiling undertheDOLsDelinquentFiler
VoluntaryCorrectionProgram(theDFVCP) asto theplansfor whichthis registration
statementis beingfiled late.

Subjectto theforegoing,setforth belowaretheTopHat PlansofMacysthatarestill in
effect (or arenot currentlyin effectbutwhichwerepreviouslyadoptedandnotreflectedin
Macys1992and1998 registrationstatementsunderSection2520.104-23).

1. TheMacysInc. SupplementaryExecutiveRetirementPlan(whichwasoriginally
namedthe SupplementaryExecutiveRetirementPlanofFederatedDepartment
Stores,Inc.). Thisplanwasoriginally effectiveasofJanuary1, 1984. It
currentlycovers412 activeemployeesand1168 inactive(retired)employeesin
paymentstatus. This planis currentlyfrozen in that no additionalbenefits
basedonnewserviceor compensationareaccruingundersuchplan. Macys
believesthatthisplanwasreflectedin Macysprior Top HatPlanregistration
statements.

2. TheMacys,Inc. ExecutiveDeferredCompensationPlan(whichwasoriginally
namedtheExecutiveDeferredCompensationPlanofFederatedDepartment
Stores,Inc.). Thisplanwasoriginally effectiveasofOctober29, 1993. It
currentlycovers160 activeemployeesand145 inactive(retired)employeesin
paymentstatus. This planis alsocurrentlyfrozen in thatno additionalbenefits
basedonnewserviceor compensationareaccruingundersuchplan. It is not
clearto Macyswhetheror not this planwasreflectedin eitherofMacysprior
Top HatPlanregistrationstatements.

3. TheMacys,Inc. Changein ControlPlan. This planwasinitially effectiveasof
November1, 2009. It currentlycovers12 activeemployees.Macysbelievesthat
thereis anargumentthatthis planwouldbeconsidereda severancepayplanthat
is not anemployeepensionbenefitplanforpurposesoftheEmployeeRetirement
IncomeSecurityAct (ERISA) by reasonoftheDOLsRegulationSection
25 10.3-2(b)andtheDOLspreamblethereto. But Macysis includingthis plan
asapossibleTop HatPlanin this list to avoidanyissuein thefutureasto whether
ornot thisplanshouldhavebeenconsideredaTop HatPlanforpurposesofthe
DOLs reportingrequirements.Thisplanwasnotreflectedin eitherofMacys
prior TopHat Planregistrationstatements.

4. TheMacys,Inc. ExecutiveSeverancePlan. Thisplanwasinitially effectiveas
ofNovember1, 2009. It currently covers124 activeemployees.Macysbelieves
thatthereis anargumentthatthis planwouldbeconsideredaseverancepayplan
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that is notanemployeepensionbenefitplanfor purposesofERISA by reasonof
theDOLs RegulationSection2510.3-2(b)andtheDOLspreamblethereto. But
Macysis includingthis planasapossibleTop HatPlanin this list to avoidany
issuein thefutureasto whetheror not this planshouldhavebeenconsidereda
Top HatPlanfor purposesoftheDOLs reportingrequirements.Thisplanwas
not reflectedin eitherofMacysprior Top HatPlanregistrationstatements.

5. TheMacys,Inc. DeferredCompensationPlan. Thisplanwasinitially effective
asofJanuary1, 2014. It currentlycovers213 activeemployees.Thisplanwas
notreflectedin eitherofMacysprior TopHatPlanregistrationstatementsbut the
filing of thisregistrationstatementis timely with respectto this plan.

6. Macyshasmaintainedfor certainexecutivesindividualagreementsfor
supplementalpensionbenefits(eitherin individual supplementalpensionbenefit
agreementsor aspartsofemploymentagreements).Macyscurrentlyconsiders
suchindividual agreementsaspartofoneemployeepensionbenefitplan for
purposesofERISA (becauseofthesimilaritiesofthenatureof theagreements).
Theearliestofsuchagreementsandhencethis plan wasinitially adoptedbefore
December14, 1992. Thisplan currentlycovers52 inactive(retired) employees
in paymentstatus. This plan is alsocurrentlyfrozen in thatno additional
benefitsbasedonnewserviceor compensationareaccruingunderanyofthe
individual agreementsthatcomprisesuchplan. This plan wasreflectedin
Macysprior TopHat Planregistrationstatements.

Thefull nameofMacys is Macys,Inc., andits addressis 7 WestSeventhStreet,
Cincinnati,Ohio 45202.

TheEmployerIdentificationNumber(asassignedby theInternalRevenueService)of
Macysis 13-3324058.(Note thatatthetime of its initial December14, 1992registration
statement,whenMacyswasnamedFederated,its EmployerIdentificationNumberwas31-
0513863.)

Macysagrees,pursuantto Section2520.104-23,to providedocumentsfor theTop Hat
Plansto theDOL uponrequest.

Forpurposesofthis statement,theMacys ControlledGroupreferscollectivelyto
Macysandthoseorganizationsthatarepartofacontrolledgroupofcorporationsthat includes
Macysorareundercommoncontrolwith Macys(within themeaningsofSection414(b)and
(c) ofthe InternalRevenueCode).

Subjectto changesin the future,theMacysControlledGroupincludesnot only Macys
butalso:AdvertexCommunications,Inc.; Bloomingdales,Inc.;BloomingdalesBy Mail Ltd.;
Bloomingdales,LLC; Bloomingdales.com;BloomingdalesTheOutletStore,Inc.; FDS Bank;
Macys CorporateServices,Inc.; MacysCreditandCustomerServices,Inc.; Macys Credit
Operations,Inc.; MacysFloridaStores,LLC; MacysLogisticsandOperations;Macys
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Marketing;MacysMerchandisingCorporation;MacysMerchandisingGroup,Inc.; Macys
PuertoRico, Inc.; MacysRetailHoldings,Inc.; MacysSystemsandTechnology,Inc.; Macys
West Stores,Inc.; andMacys.com,Inc.

Macysreservestheright in thefutureto changethe numberof employeescoveredby the
above-identifiedTop HatPlansandto addotherTopHat Planswithoutupdatingthisregistration
statement(exceptto theextentspecificallyrequiredby formalguidancelaterissuedby the
DOL).

For convenience,MacysTop HatPlansmaybecollectivelyreferredto in anyother
reportsthatMacysmakesto theDOL astheMacys,Inc. TopHat Plans.

If theDOL requiresfurther informationasto theTop HatPlansestablishedand
sponsoredby Macysthatarereflectedin this registrationstatementoradoptedin the futureby
Macys,pleasedonothesitateto contacttheundersignedat (513)579-7389.

Verytruly yours,

MACYS, INC.

By:,~&i(~aPJJ
tephn Von Wahlde

VicePresident,AssistantGeneral
Counsel
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