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Introduction 
 
This guide was created to help filers provide working electronic briefs to the Courts of Appeal and 
the Supreme Court in California. While there are other products that can produce the same result, 
this manual focuses on Word (2007, 2010 and 2013) and Adobe Acrobat Pro. Some of these steps 
may be similar in other programs. 
 
Be sure to check all rules with the court you are filing with to make sure you have met all the 
requirements for electronic documents. 
 
 
Bookmarks and consecutive pagination are required by some courts and will, in the near future, be 
required by all Courts of Appeal. 
 
 
E.g., each topic heading in the table of contents or index for each document, including the heading 
"Table of Contents" or "Index", must be electronically bookmarked. Document pages must be 
consecutively numbered beginning from the cover page of the document and using only the Arabic 
numbering system, as in 1, 2, 3. 
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I. Creating Electronic Appellate 
Briefs 

 
 

Tools 
 
 Word processor 
The primary tool for creating an electronic brief is your word processor. Microsoft Word provides 
some helpful features that make creating an electronic brief easier. In particular, Word’s Styles 
feature (see Generating Bookmarks below) allows you to create headings in your brief that will 
automatically create bookmarks when you convert the document as a PDF.  
 

 Adobe Acrobat Standard or Pro 

Adobe Acrobat sets the standard for creating, combining, editing, redacting and making PDFs 
searchable. And eventually you will need to do all of these things if you are working with 
electronic briefs. There are other less expensive PDF software programs, but you will find a 
variety of resources to assist you with Adobe Acrobat. For example, Adobe hosts a free Acrobat 
for Legal Professionals Blog that provides tips and techniques for working with electronic legal 
documents. Adobe Acrobat Standard will do everything that you need a PDF program to do—
except for redacting PDFs. You will need the more expensive Adobe Acrobat Pro if you want to 
redact documents electronically. 
 
Basic Steps 
 
There are three basic steps to creating an electronic brief for California appellate courts: 
 

1. Convert your brief from the original word processing document, such as 
Word, WordPerfect or Pages, directly to PDF (do not scan the brief to 
create a PDF). 

2. Create bookmarks1 from the Table of Contents. 
3. Redact any information that must be redacted under the rules, like social 

security numbers, children’s names, bank account numbers, etc. 
 

If you do not have an appendix or attachment, just save your document as a PDF. You can skip 
step 3 above if your document does not contain any information that must be redacted. 
 
Brief Pagination 
 
Before saving/converting the brief as a PDF, make sure to number the pages consecutively 
beginning with the cover page of the document, using only the Arabic numbering system, as in 1, 
2, 3. Every page must have a number.  Do not use a separate pagination system for tables within 
the document. The page number does not need to appear on the cover page. 
 

                                                           
1    Bookmarks are a fast and easy way to quickly navigate to different parts of a brief.  

 
 

http://blogs.adobe.com/acrolaw/
http://blogs.adobe.com/acrolaw/
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1. Saving/Converting directly to PDF 
 

 You can easily save your Word document as a PDF.  
 

  Word 2007 (without Adobe Acrobat Pro installed) 

 
  Click the Microsoft Office Button in the top left hand corner of Word. 
 
 
 
 
 
 
 
 
 
 
 
 
 

   Choose Save As and PDF or XPS (see below).  
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In the dialog box that appears, click the button in the lower right hand corner that says Publish. 
 
 
 

  Word 2007 (with Adobe Acrobat Pro installed) 
 
  Choose Save As and Adobe PDF (see below). 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
A dialog box appears that says Acrobat PDFMaker needs to save the file before continuing. Do 
you want PDFMaker to save file and continue? Choose Yes. 
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 Word 2010 and 2013 

  
  Click on the File tab. 
 
 
 
 
  
 
 
  Choose Save As. 
 

     
 
  Click Browse 
 

    
 
 
  In the dialog box that appears, choose the Save as type = PDF. 
 
 
 
  
 
 
  Click Save. 
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 Adobe Acrobat Ribbon in Word 

If you have installed Adobe Acrobat, you also have the option of using the Acrobat ribbon to 
create a PDF in Word. When you install Adobe Acrobat, the installer adds Acrobat buttons or 
menu commands to Microsoft Office applications (e.g., Word, Excel, PowerPoint). In Word 
2007 and 2010, in the ribbon at the top of the screen you should see Acrobat next to View. 
Selecting Acrobat reveals the Acrobat ribbon.  
 
The advantage of using the Acrobat Ribbon to create PDF from Word is that it will 
automatically create bookmarks for your document if you have used Word’s Styles feature. 
 

Follow these steps to convert your brief directly to Word using the Acrobat ribbon: 
 

  
 Choose Acrobat at the top of the screen (to the right of View). 
 

 
 

 

 Click Create PDF in the menu. 
 

 
 
 In the dialog box that appears, click Save. 
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 WordPerfect 

WordPerfect implemented a Publish to PDF tool beginning with WordPerfect 9. The tool has 
been changed several times, so depending on which version of WordPerfect you are using the 
steps may be slightly different. 
 

In WordPerfect 9 to WordPerfect X3, follows these steps to directly convert your brief to PDF: 
 

 Click File. 
 Select Publish To and PDF 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 In the dialog box that appears, select the button that says OK. 
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In WordPerfect X4 and later, follow these steps to directly convert your brief to PDF: 
 
 Click File 
 
 Select Publish to PDF 
 
 Select the PDF Style. If you have hyperlinks in your document, you will want to select the 
PDF Style Publishing Online and Printing, which is the default style. Federal courts may require 
you to select PDF/A, which is an archival format. If you select PDF/A, your hyperlinks will not 
work. 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 Click Save 
 
 
 
 
 
 
When printing a hard-copy of a brief, be sure to use the PDF file to insure 
that the print exactly replicates the e-file version. Pagination and sentence 
structure may change when converting a Word or WordPerfect document 
to a PDF.
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2. Create bookmarks. 

 
 What is a bookmark? 
 

A bookmark is a text link that appears in the Bookmarks Panel of Adobe Reader and Adobe 
Acrobat. Readers can use the bookmarks to quickly navigate to different sections of a brief. Make 
sure to include bookmarks in all electronic documents and be sure to use descriptive labels for 
your bookmarks (e.g. Trial Court Judgment, Court of Appeals Opinion) as illustrated below. 
 
To see the Bookmarks Panel, open the 
Navigation Pane and click on the 
Bookmarks Icon. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Clicking on the Bookmarks Icon opens the 
Bookmarks Panel revealing the list of 
bookmarks, as in this illustration. 
 
 
 
 
 
 
 
 
 
 
 
 

 Setting the bookmarks panel to open automatically. 
 
To maximize the impact of your brief:  
 

While the document is open, click File > Properties > Initial View tab  
Click the Navigation tab dropdown and select Bookmarks Panel and Page 
Click OK 
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 Generating bookmarks  

 
Adobe Acrobat will also automatically generate bookmarks during PDF creation if you use 
Microsoft Word’s built-in Styles feature when you create your document. In other words, if you 
use the paragraph styles available in Word to label the headings in your document, when you use 
the built-in Acrobat ribbon to generate your PDF, your document will already include bookmarks 
to the headings in your document.  
 
A tutorial on Word’s Styles feature is beyond the scope of these instructions, but Microsoft 
provides a tutorial on the web. Word’s Styles feature is a tremendous time saver for generating 
bookmarks, the table of contents, and formatting your document. 
 

 Manually adding bookmarks 

 
To manually add a bookmark, in Adobe Acrobat, follow these steps: 
 

1. Click on the page where you want to create a bookmark 
2. Click the New Bookmark Icon in the Bookmarks Panel or select CTRL and B keys on 

your keyboard at the same time. 
3. In the text of the new bookmark, type the name or label that you want to give the bookmark.  

 
OR 
 

Highlight the text on the page you want to bookmark, then press the CTRL and B keys on 
your keyboard at the same time (or right click and select add bookmark). The bookmark 
will appear in the panel and the name will be the same as the text you highlighted. 

 
 

 Editing bookmarks 

 
If you want to delete a bookmark, select the bookmark and press the delete key. 
 
To edit the name of a bookmark, double 
click on the bookmark. Once the 
bookmark text is highlighted, you can 
retype the name of the bookmark. Press 
enter or return when you are satisfied with 
the results. 
 
Be sure to give your bookmarks 
meaningful and descriptive names. Names 
like Header A, Header B, etc. are not 
helpful. Instead try something like 
Statement of the Case, Conclusion. 
 
 
 
 
 

http://office.microsoft.com/en-us/word-help/style-basics-in-word-HA010230882.aspx
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 Moving bookmarks 

 
To move bookmarks up and down in the Bookmarks Panel, left click and drag the 
bookmark ribbon symbol on the left side of the bookmark’s name to the desired location in the 
Bookmarks panel. Once the arrow and dotted line are in the new location, release the left mouse 
button to drop the bookmark in its new location. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Step 1: Click on the ribbon symbol to the 
left of the bookmark name.

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Step 2: Left click and hold while you drag the 
bookmark to the new location. Release the left 
mouse button to drop the bookmark to its new 
location. 
 



Page  | 13 

 

 Nesting bookmarks 

 
Bookmarks can also be nested underneath 
other bookmarks to create a tiered 
structure of bookmarks, as in the 
illustration. Notice that the Argument and 
Authorities bookmark has three nested 
bookmarks underneath. These bookmarks 
link to different argument headings in that 
section of the brief. Clicking on the minus 
sign next to the Argument and Authorities 
bookmarks collapses these bookmarks so 
that they are not visible. A plus sign then 
appears next to the Arguments and 
Authorities bookmark, which will expand 
the nested bookmarks and make them 
visible again when selected. 
 

To nest a bookmark underneath another bookmark, move the bookmark as described above. But 
this time, move the bookmark up and over underneath the bookmark where you want it nested. In 
other words, select the bookmark by left clicking and holding the mouse button down. Then move it 
up and to the right without releasing the mouse button. Release the mouse button once the 
bookmark appears to be indented. Once you have the bookmarks the way you want them, be sure to 
save your document in order to save your changes! 
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3. Redacting  
 
You must redact the following information from your briefs, appendix materials, records in original 
proceedings and any other electronic documents that you send to the court: (1) social security 
numbers; (2) a birth date; (3) a home address; (4) the name of any person who was a minor 
when the underlying suit was filed; (5) a driver’s license number; (6) a passport number; (7) a 
tax identification number; (8) any similar government-issued personal identification number; 
(9) bank account numbers; (10) credit card numbers; and (11) any other financial account 
number. 
 

The best way to avoid having to redact your brief is not to use any of the above information in your 
brief. This information will seldom be of use to an appellate court. 
 

The most important thing to remember about redacting documents is to permanently remove the 
information from the document. Do not use a black highlighter in Adobe Acrobat to cover up 
the information! Highlighter marks can be removed by anyone with Adobe Acrobat. And anyone 
can search the text of the document to find the text that is beneath the highlighter mark. 
If you have Adobe Acrobat Pro, you can use the redaction features of the program to redact 
documents electronically (see instructions below). Please note that Adobe Acrobat Standard does 
not have redaction features. 
 

 Redacting using Word 
 
If you do not have Adobe Acrobat Pro, then you should edit the text of any document that you 
have in the original file (e.g., a Word document) to remove the information. Replace any 
characters that you remove with the letter x and then save the edited document as a new 
document. Here is an example: 
 

Original text document: 
 

Mike Brown’s social security number is 357-57-7372. His home address 

is 1510 Maple Avenue, New York, 201292. His credit card number is 

2138 2912 2938 2919. 

Edited Text: 
 

Mike Brown’s social security number is xxxxxxxxxx. His home address is xxxx 
xxxxx xxxxxxx xxx xxxxx xxxxxxx. His credit card number is xxxx xxxx xxxx 
xxxx. 
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As you can see, depending on the font you are using, editing the document in this way may 
slightly alter the layout of your document. Be sure to check the page layout to see if your page 
numbering has been altered. If you do not have Adobe Acrobat Pro and you only have the 
documents in paper format, you will need to copy the documents, redact them manually, and then 
scan the redacted documents. 
 

 Redacting Using Adobe Acrobat Pro 

 
Redaction should be done before creating bookmarks and making the appendices text searchable. 
The steps below will remove bookmarks and text recognition.  
 
You must redact the following information from an appendix submitted to the court: (1) social 
security numbers, (2) a birth date, (3) a home address, (4) the name of any person who was a 
minor when the underlying suit was filed, (5) a driver’s license number, (6) a passport 
number, (7) a tax identification number, (8) any similar government-issued personal 
identification number, (9) bank account numbers, (10) credit card numbers, and (11) any 
other financial account number. (Cal. Rules of Court, rule 1.20.) 
 

The most important thing to remember about redacting documents is to permanently remove the 
information from the document. Do not use a black highlighter in Adobe Acrobat to cover up 
the information! Highlighter marks can be removed by anyone with Adobe Acrobat. And anyone 
can search the text of the document to find the text that is beneath the highlighter mark. 
If you have Adobe Acrobat Pro, you can use the redaction features of the program to redact 
documents electronically (see instructions below). Adobe Acrobat Standard does not have 

redaction features. 
 

Click the Tools panel > Protection > Mark for Redaction.  
 
Select the text you want to redact. To select text, click the left button on the mouse and drag 
it across the text using the redaction tool. You can also double click a word to mark it for 
redaction. 
 
1. Place the cursor over the word marked for redaction to preview what the text will 

look like when redacted. 
2. Once you are satisfied with the appearance, choose Apply Redactions. 
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 This window will appear 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
  Click OK 
 
 
  When this window appears 
 
 
 
 
 
 
 
 
   
 
  Click Yes 
 
  Adobe will open the panel below and find hidden information 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  Click Remove 
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  When this window appears 
 
 
 
 
 
 
 
 
 
 
  Click OK 
  Then Save the document. 
 
 

 

Fixing Mistakes 
 
 The Edit Document Text tool 

 
It is not unusual to get to the end of the process of creating an electronic brief and discover 
that you have made a typographical error. This can be especially frustrating and stressful 
when you are trying to meet a deadline. Your first inclination might be that you have to fix 
any mistakes in your brief in Word or WordPerfect and then convert everything to PDF 
again. But you may be able to fix some simple typographical errors using Adobe Acrobat. 
The Edit Document Text tool allows you to erase and type in a PDF as though it were a 
word processing document. Adobe Acrobat automatically recognizes the font type and size, 
and you can backspace to remove text and then retype. To use the tool, select Tools > 
Content > Edit Document Text. Then place your cursor where you want to edit and type 
as you would with a word processor. 
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The tool has some serious limitations. First, not all fonts are available in Adobe Acrobat. If you 
used an unusual font you may get the following message: 
 
 
 
 

 
 
 
 
 
The Edit Document Text tool also cannot reflow all of the text in your document like a word 
processor, so you may be able to fix a simple typographical error, but you cannot use the tool to 
retype sizeable portions of your brief. 
 
 

Replacing Pages 
 
If the mistake cannot be fixed with the Edit Document Text tool, you may be able to fix the error 
by deleting the offending page and replacing it with a corrected page. To replace a page, first fix 
the mistake in your word processing program. Then convert the corrected word processing 
document to PDF. Now Extract the corrected page from your corrected PDF and save it as a 
separate PDF document. Then Delete the page with the error from your original PDF. Now Insert 
the corrected page into the proper place in the original PDF. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Depending on the mistake, it may just be easier to start over and recombine all your files after 
fixing the error in your brief. But if you have done a lot of manual bookmarking and hyperlinking, 
replacing the page using Adobe Acrobat may be easier than starting all over again. 
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Combine individual files into one PDF file. 
 
If your document consists of several files, e.g., the brief, attachments, and a proof of service, the 
rules require that you combine them into a single PDF file before filing. You must have Adobe 
Acrobat or a similar PDF program to accomplish this task.  Recent versions of Adobe Acrobat may 
vary slightly, but the process is similar. To combine individual files into a single PDF document, 
follow these steps: 
 
 Within a document in Adobe Acrobat 

  Choose Create > Combine Files in to a Single PDF 
 

 
 
 

Or 
 

 From the Main Menu in Adobe Acrobat 
  Choose Combine Files into PDF 
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In the dialog box, add the individual files or folders that you want to combine into a single PDF.  
The files can be of any format supported by Adobe Acrobat (Word, PDF, Excel, etc.). 
 

 
 

 
  Arrange the files in the order that you want to combine them. 
  Select Combine Files. 
  Save and name the combined document 
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II. Creating Electronic Appellate
Appendix 
Appendices must comply with California Rules of Court, rule 8.124, including chronological and 
alphabetical indices. When possible, use PDF files that are converted from native formats, rather 
than scanned documents. (See Saving/Converting directly to PDF.) Counsel or parties should 
cooperate in providing electronic copies of documents when requested and should check the local 
rules of the court where they will be filing to make sure all requirements for electronic documents 
have been met.  (See also Appendix A - Step-by-Step Digital Appendix Guide and Appendix B - 
Courts of Appeal Digital Appendix Requirements.)

1. Chronological Index

The chronological and alphabetical index should be converted from the wordprocessing program 
used to create them.  

2. Pagination

Make sure to number the pages consecutively beginning with the cover page of the document, 
using only the Arabic numbering system, as in 1, 2, 3. Every page must have a number.  Do not 
use a separate pagination system for chronological or alphabetical index within the document. The 
page number does not need to appear on the cover page. 

3. Scanning Documents

Although you are prohibited from scanning your documents that are available in electronic 
format (e.g. cases, statutes, etc.), there are occasions where you will need to scan a document in 
order to include it in your appendix. For example, a trial court may not have electronic filing so 
you may have to scan a trial court order. Or maybe you really want to include a contract in your 
appendix and it is only available in paper form. In those situations the only solution is to scan the 
document. 

You can create a PDF file directly from your scanner using Adobe Acrobat or other software.  
When scanning, make sure that the scanner settings are: 

 300 dots per inch (dpi)
 Black and white (not gray scale or color, unless scanning an image)
 OCR (optical character recognition)
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A one hundred page scanned document (that does not include images) with these settings should 
be about 3.5 megabytes in size. (NOTE: File size may vary with certain documents.) If scanning 
is creating files that are too large, check the settings on your scanner. Most office copiers, have a 
menu that allows the scanner settings to be adjusted.  
 
If you have already adjusted the scanner settings, and the file size is still too large, some 
computer programs have the capability to reduce the file size. Adobe Acrobat Pro can do that (see 
instructions below). Make sure to do this before bookmarking the appendix. There are also a 
number of online resources that explain how to reduce the file size of scanned documents.  

 

 Scanning with Adobe Acrobat 
 

If you have a scanner connected to your computer that Adobe Acrobat recognizes, you can scan 
documents using Adobe Acrobat. Follow these steps: 
 

1. Insert the document into your scanner 
2. Open Adobe Acrobat 
3. In Acrobat, choose Create> PDF From Scanner 
4. Choose Black and White 
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Preset scanning settings for Adobe Acrobat 

 
Adobe allows you to preset settings for scanning a document. To configure these settings 
choose Create> PDF from Scanner> Configure Presets. 
 
 
 
 

 
 
 
 
 
 
 
Configure your presets to scan at 300 dpi. Be sure to check Make Searchable (Run OCR). For 
standard black and white documents you do not need to move the slider to create a high quality 
scan—smaller file size is preferred. Save your settings before scanning. The default settings are now 
set and each time you choose to use the Black & White Document preset the document will be 
scanned using these settings. 
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4. Make a document searchable from any scanned or otherwise non-
searchable material searchable by using Recognize Text  

 

 Open the document in Adobe Acrobat Pro. 
 Click Tools >Recognize Text> In This File > OK  
 
     
 
 
 

 
 
 
 
 
 
 
 
 
 
If some text has already been rendered searchable, check the box Ignore future errors in document 
and click on OK.  When the OCR process is complete, remember to save the text searchable version 
of the document. 
 
 

NOTE: If a header, e-filing stamp or bates no. 
has been added to a non-searchable document, 
Acrobat will not OCR that page. 
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5. Combine individual files into one PDF file. 
 

An appendix typically consists of many separate documents, e.g., the complaint, minute orders and 
a proof of service. These documents must be combined into a single PDF file before filing. You 
must have Adobe Acrobat or a similar PDF program to accomplish this task.  Recent versions of 
Adobe Acrobat may vary slightly, but the process is similar. To combine individual files into a 
single PDF document, follow these steps: 

 
 Within a document in Adobe Acrobat 

 Click Create > Combine Files in to a Single PDF 
 

 
 

OR 
 
 From the Getting Started Menu in Adobe Acrobat 
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In the Combine Files dialog box, add the individual files or folders that you want to combine into a 
single PDF.  The files can be any format supported by Adobe Acrobat (Word, PDF, Excel, etc.). 
 

 
 

  
 
 
 
 
 
 
 
 
 
 
 

 Arrange the files in the order that you want to combine them. 
 Click Combine Files. 
 Name and save the combined document. 
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6. Create bookmarks for all documents contained in the appendix. 

 
A bookmark is a text link that appears in the Bookmarks Panel of Adobe Acrobat.  Some rules 
require bookmarks for each document that is listed in the index. Be sure to check the local rules of 
the court you are filing with to make sure you have met all requirements for electronic appendices.  
For documents without titles, be sure to use descriptive labels for your bookmarks. 
 
To see the Bookmarks Panel, click on the Bookmarks Icon in the Navigation Panel. 
 
 
 
 
 
 
 
 
 
 
 
 
 

Automatically generating bookmarks using Adobe 
Acrobat 

 
Adobe Acrobat automatically creates bookmarks for each combined file when you use the Combine 
Documents feature discussed above in Step 3. The bookmarks will have the names of the files that 
you merged. However, some document titles listed in the index can be longer than what the filename 
should be. Using the Combine feature will require renaming the bookmarks. 
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Manually adding bookmarks 

 
You can manually add and edit the bookmarks. To add a bookmark, follow these steps: 
 

1. Click on the page where you want to create a bookmark 
2. Click the New Bookmark Icon in the Bookmarks Panel or select CTRL and B keys on your 

keyboard at the same time. 
3. In the text of the new bookmark, type the name or label that you want to give the bookmark.  

 
OR 

Highlight the text on the page you want to bookmark, then press the CTRL and B keys on 
your keyboard at the same time (or right click and select add bookmark). The bookmark 
will appear in the panel and the name will be the same as the text you highlighted. 
 

  
 

 
 
 
 
 
 
 
 
The bookmark name will be the same as the text you highlighted. 

 
  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
Bookmarks should use the same names that are listed in the index  
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 Editing bookmarks 
 
If you want to delete a bookmark, select the bookmark and press the delete key.  To edit the bookmark name, 
double click on the bookmark to highlight the name, enter the new name and press Enter. 
 

 Moving bookmarks  

 
To move bookmarks up and down in the Bookmarks Panel, click and drag the bookmark icon to the 
desired location and release the mouse button. 
 

   
 

Nesting bookmarks 
 
Bookmarks can be nested under other bookmarks to create a hierarchical, tiered structure. 
In the example below, A and B are subheadings under Argument VI. 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
To nest a bookmark, click and hold on the bookmark icon.  Move the icon to the desired location 
and to the right until the black line shortens, then release the mouse button.  
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Release the button to nest the bookmark.  Repeat for subheading B. 
  

   
 

Alternatively, the mouse, the Shift and Control keys can be used simultaneously to mark two or 
more bookmarks to be nested, which can then be moved as a group to a new location. 
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 Close and open the primary bookmark by clicking on this icon. 
 

  
 

7. Redacting  
 
Redaction should be done before creating bookmarks and making the appendices text searchable. 
The steps below will remove bookmarks and text recognition.  
 
You must redact the following information from an appendix submitted to the court: (1) social 
security numbers, (2) a birth date, (3) a home address, (4) the name of any person who was a 
minor when the underlying suit was filed, (5) a driver’s license number, (6) a passport 
number, (7) a tax identification number, (8) any similar government-issued personal 
identification number, (9) bank account numbers, (10) credit card numbers, and (11) any 
other financial account number. (Cal. Rules of Court, rule 1.20.) 
 

The most important thing to remember about redacting documents is to permanently remove the 
information from the document. Do not use a black highlighter in Adobe Acrobat to cover up 
the information! Highlighter marks can be removed by anyone with Adobe Acrobat. And anyone 
can search the text of the document to find the text that is beneath the highlighter mark. 
If you have Adobe Acrobat Pro, you can use the redaction features of the program to redact 
documents electronically (see instructions below). Adobe Acrobat Standard does not have 

redaction features. 
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 Redacting Using Adobe Acrobat Pro 

 
Click the Tools panel > Protection > Mark for Redaction.  
 
Select the text you want to redact. To select text, click the left button on the mouse and drag 
it across the text using the redaction tool. You can also double click a word to mark it for 
redaction. 
 

Place the cursor over the word marked for redaction to preview what the text will 
look like when redacted. 

  Once you are satisfied with the appearance, choose Apply Redactions. 
 
  This window will appear 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
  Click OK 
 
 
 
 
  When this window appears 
 
 
 
 
 
 
 
 
   
 
  Click Yes 
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  Adobe will open the panel below and find hidden information 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  Click Remove 
 
 
  When this window appears 
 
 
 
 
 
 
 
 
 
 
  Click OK 
  Then Save the document. 
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Optimize PDFs to reduce file size 
 

Large documents or documents containing forms, photos or graphics should be saved as an 
optimized PDF to reduce file storage size.  Select File and Click Save As.  From the Save as type 
dropdown menu, select PDF.  From the Optimize for radio buttons, select Minimum size 
(publishing online).  Click Save. 
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III. Hyperlinking 
 

 

Overview of Hyperlinking 
 

In the internet research world, hyperlinks are a standard way of “drilling down” for more detail or 
specific information. Just as all web pages contain links to other pages, cases downloaded from 
legal research services such as Westlaw or Lexis contain links to the cases, statutes, articles, or 
other sources cited within the opinion. The links allow immediate access by the reader to these 
referenced materials. 
 

Attorneys can include links to cited law and their A pp end ix  o r  C l e rk ’ s  T r an s cr ip t  and  
R epo r t e r ’ s  t r an s c r ip t , adding another level of persuasion to their writing. Hyperlinks in 
briefs and other court filings provide quick, easy, and pinpoint access to particular sections of a 
case, or to specific filings in the court’s record. The attorney can thereby highlight the precise 
issue presented, and the specific evidence and controlling or persuasive law the court should 
consider. 
 

Though it is not required, rather preferred, hyperlinks in court filings are very beneficial for 
court chambers. Court submissions which include links to relevant case law and case filings 
are easy for chambers staff to review. The attorneys’ arguments can be immediately verified in 
the context of the relevant law. The justice or judicial clerk is able to read the text of the cited 
case law on one screen while reading the attorney’s brief on the other. And if a brief contains 
links to referenced exhibits, and even to specific pages within those exhibits, the judge or 
judicial clerk can access the relevant evidence without having to navigate through the paper 
record. Particularly when dealing with large and complex cases, links save chambers 
considerable time and effort. Links make it easy for the court to verify – and adopt – the 
positions taken by an advocate. 
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Types of Permissible Hyperlinks 
 

Subject to the court’s local rules, the following types of hyperlinks are typically allowed in court 
documents. 
 

 

Internal Links For example, the Table of Contents located at the 
beginning of this Guide. 

Links to attachments and 
exhibits being filed with 
your brief 

 

Note:  Evidence must be filed of record. A hyperlink to a 
public website where evidence can be found is not a 
substitute for filing evidence in support of a motion. 

Links to case and statute 
citations 

 

 
 
Note:  Unless a cited case 
cannot reasonably be found 
from a public source, it is not 
necessary to attach copies of 
cases or statutes to your brief. 

For example: 
 

Westlaw, 
 

 
 

Lexis, 

 
 
or court websites. 
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Creating a Hyperlinked Table of Contents 
 

A table of contents in a Word document can include internal hyperlinks for navigating 
the document. When the document is converted to PDF format, these links will become 
bookmarks in the PDF document. Note that the Table of Contents is different from the 
Bookmarks that are required in the PDF version. 

 

Although there are several methods for creating a table of contents in Word, the 
one most useful to attorneys (and discussed below), is to create the document, include any 
headings as you write, and then: 

• Mark and format the headings to be included in the table of contents; 
• Generate and insert the table of contents; and 
• Edit as needed. 

 
Marking and Formatting Table of Contents Entries 
To mark and format entries to be included in the table of contents using Microsoft Word: 

 
 

STEP ACTION 
 

1 Create your document, inserting all headings with the format of your 
choice. 

 
2 Using your cursor, scroll over and select 

the heading you want to include in the 
table of contents. 

 
 

3 From the Styles 
section on your 
Home tab,  

 
 

Click the down arrow in the right lower 
corner.  

 
 

A drop down list will appear.  
 
 

Note: There are pre-formatted Heading Styles available in 
MS Word, but only 2 may be visible in your styles drop-
down menu.  Additional heading options will appear, as you 
make your selections. For example, when you select and 
apply Heading 2, the Heading 3 option will appear and be 
available for the next heading level, and so on. 
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If… Then… 

You want the 
text of the table 
of contents 
entries to match 
the headings 
already created 
within your 
document 
(e.g. font, font 
color, bold, 
etc.): 

 
Use your cursor to select the heading to be included in the 
table of contents. 

 

  
From the Styles list, Right-click the heading level you wish 
to apply. In the box that appears, select:  
Update Heading [x] to Match Selection.  
Continue until a heading style has been applied to all 
heading levels within your brief. 

You want to:  
Set a standard 
format (e.g. font, 
font color, bold, 
etc.), for all 
headings and 
table of contents 
entries created 
with your Word 
program, 

 
 

Or 
 
 
Change the 
heading 
format in the 
brief already 
created: 

 
From the Styles list, 

 
Right-Click the heading 
level you wish to modify. 

 
In the box that appears, 
select Modify to open the 
Modify Style box.  

 
 
 

Choose text: 
 

• font 
 

• font size 
 

• appearance 
 

• color 
 

• justification 
 

• line spacing 
 
 
 
 

Save settings for: 
• only in this document, or 
• all documents created using your standard templat 
• Add to Quick Style List.  

Click OK. 
Scroll through your document.  For each heading, select the heading text with the cursor, then 
click the heading style to be applied. 
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Generating and Inserting the Table of Contents 
To add the Table of Contents to your document: 

 
 

STEP ACTION 
 

Place your cursor in 
the document at the 
location you want to 
insert the table of 
contents. 
 

Add a title for the 
Table of Contents. 
 

Enter a few hard returns. 
 

Control + Enter to 
insert a page break. 
 

 
 
Place your cursor 
where the table of 
contents entries 
should begin. 
 
 
 
 
 
From the 
 

References tab of your 
Word ribbon, 
 

Select 
 

Table of Contents, and 
from the menu that 
appears, 
 

Select: 
 

Insert Table of 
Contents. 
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Make selections for the 
appearance of the table of 
contents. 

 

Click OK. 
 

Note:  If your table has more 
than three levels, you must set 
Show levels to the correct 
number. 

 

Note:  The “Use hyperlinks 
instead of page numbers” must 
be checked or the table of 
contents will not have active 
links upon conversion to PDF. 

 

 
 
The Table of Contents, with 
active section links, will be 
inserted into your document. 

 

Note:  You can manually 
modify the page numbers to 
appear as other links in your 
document,  
blue and underlined). 

 
 
 
 
 
 
 

 

Editing the Table of Contents (if needed) 

 
Inserting the Table of Contents may result in page break changes. For example, hard page 
breaks or extra lines that were added during drafting to adjust the overall look of the 
document may no longer be needed, or some may now need to be added. 
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If the brief was modified after the table of contents was inserted: 
 

 

STEP 
 

ACTION 
 

From the reference tab on the 
Word ribbon, select Update 
Table. 

 

 
 

 

Select 
 

Update page numbers only. 

Click OK. 

Note: If you have added or 
changed a heading, choose 
Update entire table. 

 

 
 

 

When the entire document is complete, using MS Word, Save the document as a PDF or Create 
PDF. 

 

Note:  Do not Print to PDF.  All active links in your Word document become inactive 
in PDFs created using Print to PDF. 
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Formatting the Appearance of the Links Inserted 
 
Before inserting links into a document, you may choose how those links will appear in the 
final document. For example, do you want them to appear: 

blue and underlined, bold 
and black, black and 
italicized, or 
some other appearance? 

 

To select the appearance of the links in your document: 
 

STEP ACTION 
 

1 On the Home tab, 
click on the tiny arrow under 
Changes Styles. 

 
 

2 A drop down menu will appear. 

Scroll down until you see Hyperlink. 
Right-click on Hyperlink, and from the 
choices that appear, 

select Modify. 
 

 
 
 
 
 

3 A Modify Style box will 
appear. 

 

Change the color, font, and 
underlining, etc. for hyperlinks. 

 

Note:  Choose a specific font and 
font size for the linked text only if 
the linked text font and font size 
should appear different from that 
of the document text.  Otherwise, 
leave the font and font size 
selections blank. 

 

Click OK. 
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Adding Links to Attachments 
 

STEP ACTION 

1 
 

Save all the attachment documents you will cite in your brief into a single 
folder in your computer. The documents must be in PDF format. Be sure the 
names of the files do not contain special characters, such as apostrophes or 
ampersands, as these will break the hyperlinking process. 

2 
 

While drafting your brief, include the citations to the documents saved in 
your computer. 

3 
 

Using your cursor, select the text to which a link will be added. 
 

 
 

4 
 

On the Insert 
ribbon,  

select Hyperlink. 

5 
 

In the Insert Hyperlink dialog box: 
 

• Navigate to cited 
file saved on your 
computer; 

• Select the file; and 
• Click OK. 
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6 A link to the file will be added to the text. If you hover over the link with 
your cursor, you will see the link address. 

 
 
 
 
 
 
 

Add links to all the citations in your brief accordingly. 
 

Note: Specific page links can be added by following the directions in the 
previous section. Use the PDF page number, not a Bates number or footer 
page number, for the citation. 

 

 

Automated Links to Legal Citations 
 

Links to legal citations can be added manually or, assuming the software is compatible 
with your computer and word processing software, by using automated linking software 
available through Westlaw or Lexis. 
 

Access to Linking Software 

Tool Cost URL 

Westlaw InsertLinks Must purchase a West 
BriefTools subscription. 
Estimated cost: $100/month 
for small firms; 
$300 to 500/month for larger 
firms (10 licenses) 

http://legalsolutions.thomsonre 
uters.com/law- 
products/solutions/brief- 
tools?searchterms=brief+tool 

Lexis for Microsoft 
Office 

This Lexis software product will 
add links for research and drafting 
purposes, but those links are lost 
upon conversion to PDF. Lexis is 
investigating the issue. 

http://www.lexisnexis.com/en- 
us/products/lexis-for-microsoft- 
office.page 

 
  

http://legalsolutions.thomsonreuters.com/law-products/solutions/brief-tools?searchterms=brief%2Btool
http://legalsolutions.thomsonreuters.com/law-products/solutions/brief-tools?searchterms=brief%2Btool
http://legalsolutions.thomsonreuters.com/law-products/solutions/brief-tools?searchterms=brief%2Btool
http://legalsolutions.thomsonreuters.com/law-products/solutions/brief-tools?searchterms=brief%2Btool
http://www.lexisnexis.com/en-us/products/lexis-for-microsoft-office.page
http://www.lexisnexis.com/en-us/products/lexis-for-microsoft-office.page
http://www.lexisnexis.com/en-us/products/lexis-for-microsoft-office.page
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Linking Software—Compatibility Information 
The following graph outlines the compatibility of Shepard’s Links 2008, West 
InsertLinks, and Lexis Links for Microsoft Office for inserting links into MS Word and 
WordPerfect documents with a Windows XP (SP3) 2GB Memory, Windows Vista 
(SP2) 4GB Memory, or Windows 7 – 4GB Memory computer.* 

 

Shepard’s Links 
2008 

Lexis for 
Microsoft Office 

West 
InsertLinks 

MS Word 2010 X** X*** 
 

MS Word 2007 X** X*** 
 

MS Word 2003 X X*** 
 

MS Word 2000 X 
 

WordPerfect X6**** 
 

WordPerfect X4 – X5 X 
 

WordPerfect X3 X X 
 

WordPerfect 10 – 12 X 
 

* The West and Lexis linking software programs cannot be used on Apple computers. 
Moreover, although Shepard’s Links was not designed to operate on Windows Vista and 
Windows 7 (as reflected in the Lexis literature), it is working on these computer systems. 

 
** Lexis for Microsoft Office is being developed and tested. However, in its current stage 
of development, any links added by Lexis for Microsoft Office are being stripped out upon 
conversion to PDF.  Lexis is investigating this issue. 

 
*** Westlaw product information states InsertLinks is compatible with both 32- and 64-bit 
Microsoft Word. However, while it works well with 32-bit Word, InsertLinks is not fully 
compatible or useful with 64-bit Word. 

 
**** West currently has no linking software compatible with WordPerfect X6. West 
indicates it may develop and release this product during the summer of 2013. 
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Westlaw InsertLinks 
InsertLinks is a Westlaw computer software program which scans Microsoft Word or 
Corel WordPerfect1 documents to locate legal citations, and then automatically inserts 
hyperlinks to the Westlaw internet address (url) for those citations into the word 
processing document. 

 

See attached InsertLink example-Word 
 

InsertLink example-WordPerfect 
 

Installing West InsertLinks 
InsertLinks is part of the West BriefTools suite, and a BriefTools 
subscription is required in order to use this software. 

 

• The current West BriefTools product is Version 2.7.2039, which was 
updated on December 10, 2012. 

 

• The attached BriefTools Software Download instructions outline the 
system requirements and provides instructions on how to install West 
BriefTools. 

 

Using West InsertLinks 
Once InsertLinks software is installed, Westlaw links can be installed 
automatically in Microsoft Word documents using the following steps: 

 

STEP ACTION 

1 With the Microsoft Word document to which you are adding 
links open on your screen: 

 
 

Select the Westlaw Solutions tab on the Word ribbon. 

2 
 

The West BriefTools options will open. 

 
Select InsertLinks. 

 
1 Currently, InsertLinks is not compatible with, and cannot be used for, automatically inserting links into 
WordPerfect X6 documents. It does, however, work with prior versions of WordPerfect. 
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STEP ACTION 
 

3 The InsertLinks software will begin searching the document for 
citations and inserting the appropriate links. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

The box depicted above will disappear when the process is 
complete and all links are installed. 

 
 

 
 

 
 
 
 

Manually Inserting Hyperlinks 
 

As previously described, hyperlinks to documents filed can be manually added to a 
document about to be filed. It is also possible to manually create links to documents 
available through commercial legal websites (e.g., Lexis or Westlaw), and those posted on 
the court’s website (Local Rules). 

 

Manually adding links can be labor intensive if the document is long, but the 
process is not difficult. And even if you are primarily using software to add links to a 
document, understanding the underlying mechanics of hyperlinking within WordPerfect and 
Word documents is helpful and may be necessary if, for example, you need to make 
corrections to the automatically created links. 
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Manually Creating Links to Online Research Resources 
 
The process for manually adding links to Westlaw, Lexis, Google Scholar, or any other online 
research resource (LoisLaw, FastCase, etc.,) is the same. 

 
STEP ACTION 

 

1 In the brief, use your cursor to select the citation to which you are 
adding a link. 

 
 
 
 

2 Sign into the legal research website and open the cited document. Select 
the url address for the document. 
Note: When using this method, if the link on the website changes, the link 
in the document may not work. 
Right-click, and Copy the address. See below: 
 

 
 

OR 
 

 
 
When using Lexis Advance, select Actions > Link to this page. This will 
use a static link, which should always work. 
 

 
 
 
Note:  Check your local rules for any authority or limitations on the legal 
research websites to which links are permitted. 
Note:  Some attorneys have reported difficulty using this method to insert 
links to Lexis research. 
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STEP ACTION 
3 a Select the Insert ribbon, then select Hyperlink. An Insert 

Hyperlink dialog box will appear. 

Note: The text you selected will automatically appear in the “Text to 
display” line. 

b Place your cursor in the Address box of the Insert Hyperlink 
dialog box. Right-click. From the drop-down that appears, select 
Paste. 

Click OK. 
c The link to the citation will be added in your brief. 



Page  | 50 

Optimize PDFs to reduce file size 

Large documents or documents containing forms, photos or graphics should be saved as an 
optimized PDF to reduce file storage size.  Select File and Click Save As.  From the Save as 
type dropdown menu, select PDF.  From the Optimize for radio buttons, select Minimum size 
(publishing online).  Click Save. 
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STEP-BY-STEP DIGITAL APPENDIX GUIDE 

1.0 Preparing the Trial Exhibits 
Trial exhibits are often retained in diverse file formats as well as hardcopy.  For e-filing, all must 
be converted to searchable PDF.  Additionally, because of maximum file size limitations for e-
filing, scanning and OCR settings become critical. 

1.1 Convert native file formats to searchable PDF 
1.2 Scan hardcopy to PDF and apply OCR 
1.3 Issues with “second-hand” PDF and OCR  
1.4 Reduce size of “bloated” files and maintain optimal file sizes 

Files are now searchable PDF, appendix-ready and ready for efficient review. 

2.0 Assembling the Appendix 
2.1 When all exhibits that make up the appendix have been selected, create a Chronological 
index template with columns for Tab No., Description, Date, Volume, and Page.   Populate the 
columns for Tab No., Description and Date. 

2.2 Rename exhibit files with Tab No. and description, e.g. “Tab 001 - Summons and 
Complaint for Damages filed 01-15-2014”. (The Tab no. will sort the files in Chronological order; 
see § 2.4 below about suggested file name format.)

2.3 Move exhibit files into folders (Vol. 01; Vol. 02…) with total file size less than 24MB. 

2.3.1 When needed, split large files between two or more volumes.  Name the sub-
divisions of the file with “(Part 1), (Part 2)…” preceding the description, e.g. “Tab 025 – 
(Part 1) Declaration of James Smith filed 07-15-2015.pdf” 

2.4 Use Acrobat’s “Combine files” feature to merge the files in each folder and 
automatically create bookmarks (from the file names) linked to the beginning of each document 
or document sub-division.     

2.4.1 If any exhibit files have been split between volumes, add an additional entry to 
the index template in § 2.1 above, with Tab No. and “(Part #)” preceding the description. 

2.5 Rename the compiled appendix file in each folder (suggest Vol. 01, Vol. 02…) so the 
appendices sort correctly during Bates stamping, and move them to a new folder. 

Appendix volumes, meeting the 25 MB limit have now been created with bookmarks linked to 
each exhibit.  They lack a cover page and index pages as well as bookmarks to the indices. 

3.0 Preparing Interim Alpha and Chron Index Pages 
Interim indices are now needed to determine the number of pages to be added to each volume 
for cover page and index. 

3.1 Using the Chron index template from § 2.1 above, create interim Master Chron and 
Alpha index pages for the first volume and individual Chron index pages for all other volumes.  
(The 4th COA also requires a “local” Alpha index for each volume)  Note that when creating the 
Alpha indices, you must take into account the “(Part #)” text when sorting by description.   All 
indices must be formatted exactly as the final index pages are formatted, including any heading, 
case description, etc.  Save as PDF. 
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3.2 Use the Acrobat thumbnail panel to insert the appropriate interim index pages plus a 
blank cover page at the beginning of each volume. 

4.0 Bates Stamping the Volumes 
With interim Index pages and blank cover pages added, the volumes are now ready for Bates 
stamping which, when finished, will provide the page numbers needed to complete the final 
index pages and cover pages. 

4.1 With the appendix volumes in a single folder with no other PDF files, Bates stamp them 
sequentially from the cover page of the first volume through the final page of the last volume.  

4.2 Use the bookmarks in each volume to link to the first page of each exhibit and note the 
Bates number for the index. 

5.0 Finalizing the Master Chron, Master Alpha, Individual Chron and Alpha Indices and Volume 
Cover Pages. 

5.1 Using the interim Master Chron index from § 3.1 above, fill in the volume and page 
number columns and finalize the Master Chron and Alpha index pages for the first volume.  
Next, create the final individual Chron and Alpha (4th COA) index pages for all other volumes.  
Save to PDF. 

5.2 Create a cover page template and fill in the volume number and page range for each 
volume.  Save to PDF. 

6.0 Replacing Temporary Cover and Index Pages in Each Volume 

6.1 Use Acrobat’s thumbnail panel to replace the temporary cover and index pages in each 
volume with the final versions.  Note that this process removes the Bates numbers on the 
replaced pages. 

6.2 Use Acrobat’s Remove Bates Numbering tool to remove all Bates numbers in the folder, 
and then use the Bates Numbering tool to recreate them in all volumes. 

7.0 Additional Requirements 

7.1 Create bookmark links to indices in each volume. (Only included in 6th COA rule but 
should apply to all) 

7.2 Sync the number in the page navigation window (Acrobat page counter) with Bates 
numbers in each volume. (Only included in 5th COA rule but should apply to all) 

7.3 Create bookmark links to listed sub-attachments, such as an exhibit to an attachment. 
(6th COA) 

7.4 Set all bookmark zoom settings to “Inherit Zoom” (Only included in 5th COA rule but 
should apply to all) 
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Creating Digital Appendices for E-Filing in the CA COA 

Five of the six California Appellate Districts have implemented mandatory e-filing and 
the one remaining, the 2nd, will do so late this year.  With the requirement for continuous 
Arabic page numbers throughout multiple appendix volumes, determining volume splits, adding 
indices and bookmarks, and applying Bates numbers can be a challenge – with each item 
depending on another in some way.  The following table is a compilation of the local rules by 
district (as of 3.29.16), and the step-by-step guide that follows is intended to simplify the 
processes required to meet the new rules.  

(The 4th COA Local Rule 5 requirements will go into effect 4/4/2016 and are included in the 
table) 

CA COA 

Digital Appendix Requirements
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Local Rule 16 5 5 8 2 
A. File Preparation

1. Searchable PDF X X X X X 
2. Scanning resolution of 300 dpi; B/W; not grayscale;

use color only for images, charts X X X X X 

B. Indices
1. Master Chron and Alpha in first volume X X X X X 
2. Individual Chron in all other volumes X X X X 
3. Individual Alpha in all other volumes X 

C. Bookmarks
1. Linked to indices in each volume X 
2. Linked to each listed exhibit or attachment X X X X X 
3. Linked to each listed sub-attachment X 
4. Name must include “Tab no., Description” X X X 
5. All “zoom” settings must be “Inherit Zoom” X 

D. Assembled Volumes
1. Maximum individual volume size 25 MB X X X X X 
2. Cover pages to include Volume no. and page range X X X X 
3. Consecutive Arabic page/Bates numbering from the cover of

the first volume continuing throughout the volumes X X X X X 

4. Appendices may be delivered on optical reading media
under some circumstances X X X 

5. Number in Acrobat page counter must be synched with
page/Bates numbering X 
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Special thanks is given to Blake A. Hawthorne, Clerk of the Texas Supreme Court 
and the Texas Supreme Court for sharing their Guide to Creating Electronic 
Appellate Briefs. 
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XYZ COMPANY, INC., 
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APPEAL FROM SAN FRANCISCO COUNTY SUPERIOR COURT 
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ATTORNEYS FOR DEFENDANT AND APPELLANT

XYZ COMPANY, INC.



Jane Doe v. XYZ Company, Inc. 
Court of Appeal Case No. A123456 

Chronological Index 

Tab 
No. Description Date Vol. Page 

01 Complaint, filed by Jane Doe (“Jane Doe”) 08/15/14 1 AA004 

02 Defendant XYZ Company, Inc.’s Answer to Plaintiff Jane Doe’s 
Complaint, filed by XYZ Company, Inc. (“XYZ Company, Inc.”) 09/17/14 1 AA016 

03 Defendant XYZ Company, Inc.’s Notice of Motion and Motion 
to Compel Arbitration, filed by XYZ Company, Inc. 01/15/15 1 AA025 

04 
Memorandum of Points and Authorities in Support of Defendant 
XYZ Company, Inc.’s Motion to Compel Arbitration, filed by 
XYZ Company, Inc. 

01/15/15 1 AA027 

05 

Compendium of Evidence in Support of Defendant XYZ 
Company, Inc.’s Motion to Compel Arbitration 01/15/15 1 AA049 

Exhibit 1: Declaration of Jane Doe I in Support of Defendant’s 
Motion to Compel Arbitration 01/15/15 1 AA051 

Exhibit A: Solutions InSTORE Plan Document, effective January 
1, 2007 01/15/15 1 AA062 

Exhibit B: Solutions InSTORE Brochure (with attached Opt-Out 
Election Form and Plan Document) 01/15/15 1 AA083 

Exhibit C: Solutions InStore Opt-Out Election Form 01/15/15 1 AA120 
Exhibit D: Solutions InSTORE Open Door Poster 01/15/15 1 AA123 
Exhibit E: Solutions InSTORE New Hire Acknowledgement 
form with electronic signature of Plaintiff Jane Doe 01/15/15 1 AA125 

Exhibit 2: Declaration of John Doe in Support of Defendant’s 
Motion to Compel Arbitration 01/15/15 1 AA126 

Exhibit A: Solutions InSTORE New Hire Acknowledgement 
online form 01/15/15 AA131 

Exhibit B: Screenshot of Exemplar Online Forms Login Screen 01/15/15 1 AA133 
Exhibit C: Screenshot of Exemplar Online Forms Main Menu 
Screen 01/15/15 1 AA135 

Exhibit D: Screenshot of Exemplar Electronic Signature Dialogue 
Box 01/15/15 1 AA137 

Exhibit E: Screenshot of Exemplar of Dialogue Box 
acknowledging electronic signature was saved successfully 01/15/15 1 AA139 

Exhibit F: Screenshot of Exemplar of Online Forms Main Menu 
reflecting change in status of online forms 01/15/15 1 AA141 

Exhibit G: Solutions InSTORE New Hire Acknowledgement 
form with electronic signature of Plaintiff Jane Doe 01/15/15 1 AA143 

Exhibit H: Online forms acknowledged, completed and/or 
electronically signed by Plaintiff Jane Doe 01/15/15 1 AA145

AA002



Jane Doe v. XYZ Company, Inc. 
Court of Appeal Case No. A123456 

Alphabetical Index 

Tab 
No. Description Date Vol. Page 

05 

Compendium of Evidence in Support of Defendant XYZ 
Company, Inc.’s Motion to Compel Arbitration 01/15/15 1 AA049 

Exhibit 1: Declaration of Jane Doe I in Support of Defendant’s 
Motion to Compel Arbitration 01/15/15 1 AA051 

Exhibit A: Solutions InSTORE Plan Document, effective January 
1, 2007 01/15/15 1 AA062 

Exhibit B: Solutions InSTORE Brochure (with attached Opt-Out 
Election Form and Plan Document) 01/15/15 1 AA083 

Exhibit C: Solutions InStore Opt-Out Election Form 01/15/15 1 AA120 
Exhibit D: Solutions InSTORE Open Door Poster 01/15/15 1 AA123 
Exhibit E: Solutions InSTORE New Hire Acknowledgement form 
with electronic signature of Plaintiff Jane Doe 01/15/15 1 AA125 

Exhibit 2: Declaration of John Doe in Support of Defendant’s 
Motion to Compel Arbitration 01/15/15 1 AA126 

Exhibit A: Solutions InSTORE New Hire Acknowledgement 
online form 01/15/15 AA131 

Exhibit B: Screenshot of Exemplar Online Forms Login Screen 01/15/15 1 AA133 
Exhibit C: Screenshot of Exemplar Online Forms Main Menu 
Screen 01/15/15 1 AA135 

Exhibit D: Screenshot of Exemplar Electronic Signature Dialogue 
Box 01/15/15 1 AA137 

Exhibit E: Screenshot of Exemplar of Dialogue Box 
acknowledging electronic signature was saved successfully 01/15/15 1 AA139 

Exhibit F: Screenshot of Exemplar of Online Forms Main Menu 
reflecting change in status of online forms 01/15/15 1 AA141 

Exhibit G: Solutions InSTORE New Hire Acknowledgement form 
with electronic signature of Plaintiff Jane Doe 01/15/15 1 AA143 

Exhibit H: Online forms acknowledged, completed and/or 
electronically signed by Plaintiff Jane Doe 01/15/15 1 AA145 

01 Complaint, filed by Jane Doe (“Jane Doe”) 08/15/14 1 AA004 

02 Defendant XYZ Company, Inc.’s Answer to Plaintiff Jane Doe’s 
Complaint, filed by XYZ Company, Inc. (“XYZ Company, Inc.”) 09/17/14 1 AA016 

03 Defendant XYZ Company, Inc.’s Notice of Motion and Motion to 
Compel Arbitration, filed by XYZ Company, Inc. 01/15/15 1 AA025 

04 
Memorandum of Points and Authorities in Support of Defendant 
XYZ Company, Inc.’s Motion to Compel Arbitration, filed by 
XYZ Company, Inc. 

01/15/15 1 AA027 

AA003
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JENNIFER A. DONNELLAN (SBN 210795) 
CORNERSTONE LAW GROUP 
575 Market Street, Suite 3050 
San Francisco, CA 94105 
Telephone: (415) 625-5025 
Facsimile: (415) 655-8236 
grenneisen@comerlaw.com 
hlewis@comerlaw.com 
jdonnellan@cornerlaw.com ........ 

FI LED 
Superior Court of California 

County of San Francisco 

AUG 15 20U 
CLER1;£F THE COURT 

BY: f /~~Ch,ik 

SUPERIOR COURT FOR THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN FRANCISCO 

UNLIMITED CIVIL JURISDICTION 

vs. 

corporatton, 

Plaintiff 

an CASE NO. 

COMPLAINT 
Plaintiff 

Labor Code §2699 claims for 

an Ohio 
1. Failure To Provide Paid Rest Periods In 

Violation of Labor Code §§226. 7 and 558 

Defendants. 

2. FaiJure To Pay Minimum Wage In 
Violation of Labor Code §§1194, 1197, and 
1197.1 

3. Failure To Pay Wages In Violation of 
Labor Code §§221 and 223 

4~ · Failure To Provide Wages Statements In 
Violati_on of Labor Code §226 

5~ Failure Timely To Pay Wages In Violation 
of Labor Code §204 

6. Fail11re Timely To Pay Wages Upon 
Termination of Employment in Violation 
of Labor Code §§201-202 

hereby alleges as fol1ows: 

INTRODUCTION 

1. Defendant has committed, and is continuing to commit, 

numerous violations of the California Labor Code with respect to its employees earning . 
\ 

commissions. Defendant in part fails to provide its commissioned employees with paid rest 
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1 periods as required by order of the Industrial Welfare Commission and by Labor Code §§226.7 

2 and 558; fails to pay its commissioned employees minimum wage for non-commission-

3 producing activities in violation of various provisions of the Labor Code, including §§1194, 

4 1197, 221, and 223; fails to provide complete and accurate wage statements as required by 

5 Labor Code §226; fails timely to pay wages as required by Labor Code §204; and fails timely to 

6 pay wages upon the termination of an employee's employment as required by Labor Code 

7 §§201-203. 

8 2. is employed by Defendan in 

9 its San Francisco store. Plaintiff earns commissions and has been aggrieved by the practices 

1 o described in this complaint. Plaintiff brings this action against Defendant pursuant to the Labor 

11 Code Private Attorneys General Act of 2004 ("PAGA") codified at Labor Code §2698 et seq. 

12 3. This is a representative PAGA action. Plaintiff does not seek certification of a 

13 class. Instead, in accordance with Labor Code §2699, Plaintiff brings this action on behalf of the 

14 state of California, and on behalf of herself and other current or former employees in California 

15 against whom one or more of the alleged violations was committed. Plaintiff does not seek 

16 damages at law but, rather, asserts claims for civil penalties and statutory remedies. 

17 JURISDICATION AND VENUE 

18 4. Venue is proper in this Court because Plaintiff is employed by Defendant in the 

19 City and County of San Francisco; Plaintiff is informed and believes that Defendant is licensed 

20 to do business, and is doing business, in this County; and the causes of action at issue, or some 

21 part of the causes of action, arose in this County. 

22 5. This Court has jurisdiction over Defendant because· 

23 Defendant has sufficient·minimum contacts in California, or otherwise intentionally avails itself 

24 of the California market so as to render jurisdiction over it by the California courts consistent 

25 with traditional notions of fair play and substantial justice; and Plaintiff is informed and 

26 believes that Defendant is licensed to do business, and is doing business, in California. 

27 6. Pursuant to the California Constitution, Article VI, Section 10, this Court has 

28 original jurisdiction over all claims asserted herein. This Court, rather than a federal court, also 
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properly has jurisdiction over this action because Plaintiff asserts only state-law claims; 

2 Plaintiff's potential, individual share of the civil penalties at issue is less than $75,000; and this 

3 matter is not a class action and thus is not subject to federal jurisdiction under the Class Action 

4 Fairness Act of 2005, 28 U.S.C. §1332(d). 

5 PARTIES 

6 7. Plainti is, and at all times relevant has been, a citizen of 

7 the State of California and a resident of the City and County of San Francisco. Plaintiff 

8 - is, and at all times relevant has been, employed by Defendant in San Francisco, 

9 California. 

10 8. Defendant ("Defendant" or ' is an Ohio 

11 corporation with its principle place of business in New York, New York. 

12 9. Defendant is, and at all times relevant has been, doing business 

13 in the State of California. Defendant currently maintains eleven stores_ in this State. These 

14 stores ( collectively the "California Stores") are at the following California locations, Stanford 

15 Shopping Center in Palo Alto; Century City in Los Angeles; Beverly Center in Los Angeles; 

16 Sherman Oaks Fashion Square in Sherman Oaks; Newport Fashion Island in Newport; San 

17 Francisco Centre in San Francisco; Fashion Valley in San Diego; South Coast Plaza in Costa 

18 Mesa; Santa Monica Place in Santa Monica; Glendale Galleria in Glendale; and the Livermore 

-·19 Premium Outlets (also known as the "Livermore Paragon Outlets") in Livermore. 

20 PLAINTIFF'S PRE-FILING NOTICE 

21 IO. On July 1, 2014, Plaintiff sent a written notice regarding her representative 

22 PAGA claims to the Labor and Workforce Development Agency ("L WDA'') and 

23 

24 

via certified mail. 

11. . Plaintiff's notice informed the LWDA and of the specific 

25 provisions of the Labor Code alleged to have been violated, and included facts and theories to 

26 support the alleged violations. 

27 12. On or about August 7, 2014, the LWDA authorized Plaintiff to commence a civil 

28 action pursuant to Labor Code §2699 by notifying and Plaintiff via certified 
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mail that the L WDA does not intend to investigate the alleged violations described in Plaintiff's 

2 July 1, 2014 PAGA notice. 

3 13. More than 33 days have passed since Plaintiff mailed the July 1, 2014 PAGA 

4 notice to the LWDA and has not provided any notification that 

5 it has cured any of the alleged violations described in Plaintiffs July 1, 2014 PAGA notice. 

6 14. Plaintiff has fully complied with the notice provisions of Labor Code §2699.3 

7 and has satisfied all pre-filing requirements for commencing this civil action. 

8 THE AGGRIEVED EMPLOYEES 

9 15. Plaintiff brings this representative PAGA action on behalf of the state of 

IO California, and on behalf of herself and other current or former employees ofBloomingdale's 

11 who worked in any of Defendant's California Stores as non-managerial sales associates earning 

12 commissions during the applicable statutory period prior to the date of Plaintiffs July 1, 2014 

13 PAGA notice and continuing until such date as this matter is resolved (collectively the 

14 "Aggrieved Employees.") 

15 GENERAL ALLEGATIONS 

16 16. Plaintiff- currently is-and since, approximately June of 2011, has been 

17 - employed by Bloomindale's at its San Francisco Centre store as a sales associate earning 

18 commissions. 

19 17. Plaintiff is informed and believes that maintains a "commission 

20 against draw" compensation system (as described in this paragraph) for all Aggrieved 
. . . 

21 Employees. The draw is calculated by multiplying the total number of hours that an employee 

22 is on the clock during a given week by a guaranteed hourly rate. If the total commissions 

23 earned by the employee during that week are less than the guaranteed draw, 

24 will pay the employee the difference. However, the employee will be deemed to be "in deficit" 

25 for the amount that Bloomindale's pays above the commissions earned and will be required to 

26 repay this amount out of future commissions. Thus, under Defendant's "commission against 

27 draw" compensation system, Aggrieved Employees ultimately earn only the commissions that 

28 they can generate through sales merchandise. 
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1 18. is required to provide Plaintiff and the other Aggrieved 

2 Employees with paid rest periods in accordance Industrial Welfare Commission Order No. 7-

3 2001("Wage Order No. 7") and other relevant law. Wage Order No. 7, subdivision 12(A) 

4 provides, 

5 Every employer shall authorize and permit all employees to take rest periods, 
which insofar as practicable shall be in the middle of each work period. The 

6 authorized rest period time shall be based on the total hours worked daily at the 
rate often (10) minutes net rest time per four (4) hours or major fraction thereof. 

7 However, a rest period need not be authorized for employees whose total daily 
work time is less than three and one-half (3 1 /2) hours. Authorized rest period 

8 time shall be counted as hours worked for which there shall be no deduction 
from wages. 

9 

10 19. Wage Order No. 7, subdivision 4(8) further provides, "Every employer shall pay 

11 to each employee, on the established payday for the period involved, not less than the applicable 

12 minimum wage for all hours worked in the payroll period, whether the remuneration is 

13 measured by time, piece, commission, or otherwise." Thus, even if employees are paid on a 

14 commission basis, rest periods must be separately compensated. And employers must pay this 

1 s separate compensation at no less than the minimum-wage rate required by law. 

16 20. does notpay the Aggrieved Employees minimum wage for their 

17 rest breaks and does not provide any separate compensation for rest breaks. 

18 pays the Aggrieved Employees on a commission basis and - despite the fact that an employee 

19 relieved of duty and taking a rest break cannot earn commissions during the break - has not 

20 established any mechanism for ensuring that rest breaks are separately compensated. Nor does it 

21 otherwise provide the paid IO-minute rest periods required by Wage Order No. 7. 

22 21. In addition to not paying any Aggrieved Employees minimum wage for rest 

23 breaks, also does not pay Aggrieved Employees minimum wage for performing 

24 tasks that cannot lead to earning of commissions. 

25 22. On or about May 24, 2014, Bloomindale's introduced at its San Francisco Centre 

26 store the so-called "Store-to-Door" Program - pursuant to which Plaintiff and other Aggrieved 

2 7 Employees in San Francisco must take time away from sales activities that have the potential to 

28 generate commissions in order to gather merchandise previously ordered by 
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1 customers. The merchandise to be gathered by the Aggrieved Employees in San Francisco is 

2 identified on a "Pick List" provided to them by their managers. does not 

3 separately compensate Aggrieved Employees in San Francisco for non-commission-producing 

4 time devoted to Defendant's "Store-to-Door" Program. 

5 23. Plaintiff is informed and believes that also has implemented the 

6 "Store-to-Door" Program at one or more of its other California Stores and that 

7 does not separately compensate Aggrieved Employees at such other stores for non-commission-

8 producing time devoted to the "Store-to-Door" Program. 

9 24. Plaintiff is further informed and believes that, throughout the relevant period, 

11 additional non-commission-producing activities: such as, attending morning meetings; 

12 performing other pre-opening tasks; performing clean-up and other required tasks after stores 

13 have closed; and servicing customers who purchased merchandise on line by, for example, 

14 taking in returns from on-line purchasers and assisting customers who are picking up and/or 

15 trying on merchandise purchased through Defendant's "Buy Online and Pick up in Store" 

16 (a.k.a. "BOPS") program. 

17 25. violates numerous provisions of the Labor Code through its 

18 failure to provide paid to-minute rest periods (and related conduct), and its failure to not pay 
. . . . . 

· 19 Aggrieved Employees minimum wage for work related to the "Store-to-Door" Program or other 

20 non-commission-producing tasks (and related conduct). The provisions of the Labor Code that 

21 has violaied and contin~es. to violate include §226. 7, §558, § 1194, § 1197, 

22 §1197.1, §221, §223, §226, §204 and §§201~203. As discussed in greater detail below, Plaintiff 

23 asserts representative PAGA claims for Defendant's violations of the Labor Code and seeks all 

24 available relief, including all civil penalties recoverable pursuant to Labor Code §2699 and 

25 attorneys' fees. 

26 

27 

28 
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CAUSES OF ACTION 

FIRST CAUSE OF ACTION 

3 (Failure To Provide Paid Rest Periods In Violation of Labor Code §§226.7 and 558) 

4 26. Plaintiff realleges and incorporates by reference all of the preceding paragraphs 

5 as though fully set forth herein. 

6 

7 

8 

9 

IO 

11 

27. 

28. 

California Labor Code §226.7(c) in part provides, 

If an employer fails to provide an employee a meal or rest or recovery 
period in accordance with a state law, including, but not limited to, an 
applicable statute or applicable regulation, standard, or order of the 
Industrial Welfare Commission ... , the employer shall pay the employee 
one additional hour of pay at the employee's regular rate of compensation 
for each workday that the meal or rest or recovery period is not provided. 

As discussed above, fails to provide the Aggrieved Employees 

12 with paid rest breaks in accordance with Wage Order No. 7. Section 226.7 therefore requires 

13 to pay each Aggrieved Employee "one additional hour of pay at the employee's 

14 regular rate of compensation for each workday that the ... rest ... period is not provided." 

15 Such sums sometimes are referred to as "premium payments." 

16 29. has never made any §226.7 premium payment to Plaintiff to 

17 compensate her for not receiving the paid rest periods required by Wage Order No. 7. 

18 30. Plaintiff is informed and believes that has not made, and is not 

19 making, §226. 7 premium payments to a:ny Aggrieved Employees to compensate them for not 

20 receiving the paid rest periods required by Wage Order No. 7. 

21 

22 

23 

24 

25 

26 

27 

28 

31. California Labor Code §558 in part provides, 

(a) Any employer or other person acting on behalf of an employer who 
violates, or causes to be violated, a section of this chapter or any 
provision regulating hours and days of work in any order of the Industrial 
Welfare Commission shall be subject to a civil penalty as follows: 

(1) For any initial violation, fifty dollars ($50) for each underpaid 
employee for each pay period for which the employee was 
underpaid in addition to an amount sufficient to recover underpaid 
wages. 

(2) For each subsequent violation, one hundred dollars ($100) for 
each underpaid employee for each pay period for which the 
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c 0 

employee was underpaid in addition to an amount sufficient to 
recover underpaid wages. 

(3) Wages recovered pursuant to this section shall be paid to the 
affected employee. 

has violated and continues to violate both "[a] provision 

5 regulating hours and days of work in any order of the Industrial Welfare Commission" - the 

6 Wage Order No. 7, subdivision 12(A) provision requiring paid rest periods - and Labor Code 

7 §226.7. Defendant thus is liable for, among other things, civil penalties assessed pursuant to 

8 Labor Code §558(a). 

9 33. Wherefore, Plaintiff requests an award of civil penalties and other relief against 

1 o Defendant as set forth below. 

11 SECOND CAUSE OF ACTION 

12 (Failure To Pay Minimum Wage In Violation of Labor Code §§1194, 1197, and 1197.1) 

13 34. Plaintiffrealleges and incorporates by reference an of the preceding paragraphs 

14 as though fully set forth herein. 

15 35. California Labor Code §§1194, 1197, and 1197.1 confirm an employer's 

16 obligation to pay minimum wage~ Section} 197 provides, "[t]he minimum wage for employees 

17 fixed by the commission is the minimum wage to be paid to employees, and the payment of a 

18 less wage than the minimum so fixed is unlawful." Section 1194 directs that each employee is 

19 entitled to receive the ''legal minimum wage" "[n]otwithstanding any agreement to work for a 

20 lesser wage." Section 1197.1 in part identifies civil penalties to be assessed against "[a]ny 

21 employer ... who pays or causes to be paid to any employee a wage less than the minimum 

22 fixed by an order of the commission~" 

23 36. does not pay Aggrieved Employees minimum wage for rest 

24 breaks, and does not pay Aggrieved Employees minimum wage minimum wage for work 

25 related to the "Store-to-Door" Program or other non-commission-producing tasks. This failure 

26 to pay Aggrieved Employees minimum wage violates §§1194, 1197, and 1197.1. 

27 37. Wherefore, Plaintiff requests an award of civil penalties and other relief against 

28 Defendant as set forth below. 
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THIRD CAUSE OF ACTION 

(Failure To Pay Wages In Violation of Labor Code §§221 and 223) 

Plaintiff realleges and incorporates by reference all of the preceding paragraphs 

4 as though fully set forth herein. 

5 39. California Labor Code §§221 and 223 preclude an employer from attempting to 

6 circumvent its obligation to pay the minimum wage, or any higher wage required under the 

7 terms of an employee's contract, for each hour worked- or for rest breaks - by averaging 

8 compensated and uncompensated time together. Section 221 provides, "It shall be unlawful for 

9 any employer to collect or receive from an employee any part of wages theretofore paid by said 

Jo employer to said employee." Section 223 further provides, "Where any statute or contract 

11 requires an employer to maintain the designated wage scale, it shall be unlawful to secretly pay 

12 a lower wage while purporting to pay the wage designated by statute or by contract." 

13 40. Plaintiff is informed and believes that contends that it need not 

14 separately compensate an Aggrieved Employee for rest breaks, and need not pay an Aggrieved 

15 Employee minimum wage for work related to the "Store-to-Door" Program or other non-

16 commission-producing tasks, so long as the total commission-based compensation paid to the 

17 employee for a given pay period would - if divided by the employee's total hours for the pay 

18 period (including rest break time}- work out to an average hourly wage equal to or greater than 

19 the legal minimum wage. 

20 41. Such an approach violates the law. Pursuant to §221 and §223, 

21 must pay the Aggrieved Employ~es ade~t the statutory minimum wage for all hours worked, 

22 and for rest breaks. may not lawfully rely on a pay-averaging approach. 

23 42. Wherefore, Plaintiff requests an award of civil penalties and other relief against 

24 Defendant as set forth below. 

25 

26 

27 

FOURTH CAUSE OF ACTION 

(Failure To Provide Wages Statements In Violation of Labor Code §226) 

43. Plaintiff rea11eges and incorporates by reference all of the preceding paragraphs 

28 as though fully set forth herein. 
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1 44. California Labor Code §226 requires every employer to furnish each of its 

2 employees, at the time of each payment of wages, with a written, accurate, complete, itemized 

3 wage statement. 

4 45. violates §226 because the wage statements it provides to 

5 Aggrieved Employees are not accurate and complete and do not include an required 

6 information. 

7 46. For example, §226(a)(9) requires that a wage statement include "all applicable 

8 hourly rates in effect during the pay period and the corresponding number of hours worked at 

9 each hourly rate by the employee." Because does not separately compensate 

1 o Aggrieved Employees for rest breaks, for work related to the "Store-to-Door" Program, or for 

11 other non-commission-producing tasks, the applicable hourly rate for all non-commission-

12 producing activities performed by Aggrieved Employees is zero. The wage statements 

13 furnished by do not reflect this zero-dollar rate and does not 

14 otherwise inform each Aggrieved Employee of the number of uncompensated hours for each 

15 pay period. 

16 47. Wherefore, Plaintiff requests an award of civil penalties and other relief against 

17 Defendant as set forth below. 

18 FIFTH CAUSE OF ACTION 
. . . 

19 (Failure Timely To Pay Wages In Violation of Labor Code §204) 

20 48. Plaintiff realleges and incorporates by reference all of the preceding paragraphs 

21 as though fully set forth herein. 

22 49. California Labor Code §204 in part provides, "[a]ll wages ... earned by any 

23 person in any employment are due and payable twice during each calendar month, on days 

24 designated in advance by the employer as the regular paydays." 

25 50. has designated Fridays as regular paydays and pays its 

26 employees weekly. 

27 51. However, as discussed in detail above, 

28 Aggrieved Employees "all wages earned." 
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1 the minimum wage due for work related to the "Store-to-Door" Program or other non-

2 commission-producing tasks. also does not pay Aggrieved Employees the 

3 minimum wage due for rest periods or the §226.7 "additional hour of pay at the employee's 

4 regular rate of compensation for each workday that the ... rest ... period is not provided" due 

5 as a result of Defendant's failure separately to compensate Aggrieved Employees for rest 

6 periods. thus violates §204. 

7 52. Wherefore, Plaintiff requests an award of civil penalties and other relief against 

8 Defendant as set forth below. 

9 SIXTH CAUSE OF ACTION 

10 (Failure Timely To Pay Wages Upon Termination of Employment 

J l in Violation of Labor Code §§201-202) 

12 53. Plaintiff realleges and incorporates by reference all of the preceding paragraphs 

13 as though fully set forth herein. 

14 54. California Labor Code §§20land 202 require an employer timely to pay all 

15 wages due to an employee upon termination of the employee's employment. Section 203 in 

J 6 part identifies civil penalties to be assessed against "an employer [that] willfully fails to pay, 

17 without abatement or reduction, in accordance with Sections 201 ... [or] 202 ... any wages of 

J 8 an employee who is discharged or who quits .... " 

19 55. violates §§20land 202, and is liable for penalties under §203, 

20 because it does not timely all pay wages due to Aggrieved Employees upon termination of 

21 employment. Plaintiff is inf~rmed ~nd believes that, upon the termination of an Aggrieved 

22 Employee's employment, Bloomirigdale's (a) does not pay any of the accrued the minimum 

23 wages due for work related to the "Store-to-Door" Program or other non-commission-producing 

24 tasks; and (b) does not pay accrued minimum wages due for rest periods or any accrued §226.7 

25 premium payments due as a result of Defendant's failure separately to compensate Aggrieved 

26 Employees for rest periods. 

27 56. Plaintiff is further informed and believes that Defendant's failure to make these 

28 payments to Aggrieved Employees upon termination of employment is "willful." 
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l 57. Wherefore; Plai.ntifhequests an award of civil penalties and oilier relief against 

2 Defendantas setforth below. 

3 PRAYER FOR RELIEF 

4 WHffilEFORE. Plaintiff seeks judgment against Defendant, for: 

a. All tq,ptopciate penalties provided for Uhder the Califortrla Labor Code and 

6 recoverable pursuant to PAGA - including aJI civil penalties and other remedies recoverable 

7 pursuant to Labor Code §§203, 226(e)~226:7, 558, 1197,l, and 2699; 

b. For violations of the California Labor Code, except those for which a civil penal 

9 is otherwise specifically provided, civil penalties assessed in accotdance with Labor Code 

1 o §2699(1)(2) - a civil penalty of one hundred dollar~ ($100) for each Aggri~ved Employee pet 

11 pay period fot the initial -violation and two hundred dollars ($200) for each Aggrieved Employee 

12 · per pay period :for each subsequent violation; 

13 

14 law; 

\5 

16 

17 

18 

c. 

d. 

e. 

£ 

Attorneys' fees as allowed by Califotnia Labor Code §2699(g) or other applicable 

:Prejudgment an<J post-judgmenJ interest as allowed by law; 

Costs of suit; and 

Any further relief that may be deemed just and equitable. 

19 DATED: August 15, 2014 CORNERSTONE LAW GROUP 

20 

21 

22 

23 

24 

25 

26 

27 

28 

By:~ 
Gordon W. Renneisen ........ 

Page 12 
COMPLAINT 

AA015



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

x 11 <( 
u. 

>- 12 OJ 

0 
LU 

13 ---' 
LL 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

JACKSON LEWIS P.C. 
DAVIDS. BRADSHAW, SB #44888 
NATHANW. AUSTIN, SB #219672 
801 K Street, Suite 2300 
Sacramento, CA 95814 
Telephone: (916) 341-0404 
Facsimile: (916) 341-0141 

JACKSON LEWIS P.C. 
PATRICK C. MULLIN, SB #72041 
50 California Street, 9th Floor 
San Francisco, CA 94111 
Telephone: (415) 394-9400 
Facsimile: (415) 394-9401 
E-mail: 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

Case No. 

Plaintiff, DEFENDANTIIIIIIIIIIIIIII 
SANSW~ 

v. TANGIDLIG'S 

Defendant. ComplaintFiled: 8.15.14 

Defendant ("Defendant" or hereby answers 

s ("Plaintiff') unverified Complaint as follows: 

GENERAL DENIAL 

Pursuant to Code of Civil Procedure section 431.30( d), Defendant generally denies each, 

every, and all of the allegations contained in Plaintiffs Complaint. 

Ill 

I! I 

II I 

1 

Defendant's Answer to Plaintiffs Complaint 
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1 AFFIRMATIVE DEFENSES 

2 By way of affirmative defenses to the allegations of the Complaint herein, Defendant 

3 alleges as follows: 

4 FIRST AFFIRMATIVE DEFENSE 

5 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, fail to 

6 state facts sufficient to constitute a cause of action against Defendant. 

7 SECOND AFFIRMATIVE DEFENSE 

8 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, 

9 should be dismissed or stayed because Plaintiff is subject to a written arbitration agreement 

10 requiring her to submit any employment-related disputes to final and binding arbitration. 

11 THIRD AFFIRMATIVE DEFENSE 

12 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

13 barred, in whole or in part, or should be stayed to the extent Plaintiff and/or any aggrieved 

14 employees have agreed to arbitrate any or all of the purported causes of action asserted in the 

15 Complaint. 

16 FOURTH AFFIRMATIVE DEFENSE 

17 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

18 barred, in whole or in part, or should be stayed to the extent Plaintiff and/or any aggrieved 

19 employees have agreed to arbitrate alleged violations of the California Labor Code on which 

20 Plaintiffs claims for civil penalties under the Labor Code Private Attorneys General Act, Labor 

21 Code section 2698 et seq. (hereafter "PAGA"), are predicated, namely, alleged violations of 

22 Labor Code sections 201, 202, 204, 221, 223, 226, 226.7, 558, 1194, 1197 and 1197.1. 

23 FIFTH AFFIRMATIVE DEFENSE 

24 By voluntarily agreeing to written arbitration agreement, and not opting 

25 out of arbitration, Plaintiff agreed to relinquish the right to pursue a representative action for 

26 PAGA penalties as a Private Attorney General. At the time of her hire by 

27 Plaintiff was pursuing a PAGA action against her former employer based on the same or similar 

28 violations of the California Labor Code as alleged in this action, and she was represented by 

2 
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1 counsel. Plaintiff knowingly agreed to accept individual arbitration of any claims she might have 

2 against rather than maintain her right to a judicial forum that would have 

3 allowed her to pursue class and representative PAGA claims against 

4 SIXTH AFFJRMATIVE DEFENSE 

5 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

6 barred, in whole or in part, or should be stayed to the extent Plaintiff and/or any aggrieved 

7 employees have agreed to arbitrate claims for statutory or other types of penalties other than civil 

8 penalties provided by PAGA, including Plaintiffs claims for "statutory remedies," "all available 

9 relief," "other relief," "penalties under §203," and "other remedies recoverable pursuant to Labor 

10 Code §§203, 226(e), 226.7, 558, 1197.1." 

11 SEVENTH AFFJRMATIVE DEFENSE 

12 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

13 barred, in whole or in part, to the extent Plaintiff and/or any aggrieved employees have failed to 

14 exhaust any applicable administrative remedies. 

15 EIGHTH AFFIRMATIVE DEFENSE 

16 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

17 barred, in whole or in part, to the extent Plaintiff seeks remedies on behalf of herself or any 

18 aggrieved employees based on alleged violations of the Labor Code which have occurred, or will 

19 occur, after Plaintiffs July 1, 2014 PAGA notice to the California Labor and Workforce 

20 Development Agency ("L WDA''). 

21 NINTH AFFIRMATIVE DEFENSE 

22 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

23 barred, in whole or in part, to the extent Plaintiffs July 1, 2014 PAGA notice to the L WDA failed 

24 to sufficiently set forth the facts and theories supporting Plaintiffs claims that Defendant violated 

25 sections of the Labor Code. 

26 TENTH AFFJRMATIVE DEFENSE 

27 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

28 barred, in whole or in part, to the extent Plaintiffs July 1, 2014 notice to the LWDA failed to 

3 

Defendant's Answer to Plaintiffs Complaint 

AA018



1 disclose to the L WDA that Plaintiff previously had served as a Private Attorney General under 

2 PAGA and her PAGA claims were dismissed for failure to bring them to trial within five years as 

3 required by California Code of Civil Procedure section 583.310. 

4 ELEVENTH AFFIRMATIVE DEFENSE 

5 Plaintiff lacks standing to prosecute this action as a Private Attorney General under PAGA 

6 because she failed to diligently prosecute PAGA claims in a prior action which was dismissed due 

7 to her failure to bring them to trial within five years as required by Labor Code section 583.310. 

8 TWELFTH AFFIRMATIVE DEFENSE 

9 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

10 barred by the doctrines of laches, estoppel, waiver and/or unclean hands. 

11 THIRTEENTH AFFIRMATIVE DEFENSE 

12 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

13 barred, settled and/or released in whole or in part, and/or recovery is precluded in whole or in 

14 part, and/or recovery is subject to set-off to the extent there are settlements, judgments and/or 

15 resolutions in other legal actions brought against Defendant by or on behalf of Plaintiff and/or any 

16 aggrieved employees, or to the extent there have been volunta1y payments by Defendant with 

17 respect to some or all of the claims asserted in Plaintiffs Complaint. 

18 FOURTEENTH AFFIRMATIVE DEFENSE 

19 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

20 duplicative of another action pending against Defendant which alleges, in part, the same claims 

21 under PAGA as the present action, namely, claims predicated on alleged violations of Labor Code 

22 sections 201, 202, 203 and 1194. Accordingly, the present action, in whole or in part, is subject 

23 to dismissal, abatement and/or coordination to avoid piecemeal litigation, inconsistent rulings, 

24 and duplication of time and resources by the parties and the courts. 

25 FIFTEENTH AFFIRMATIVE DEFENSE 

26 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

27 barred, in whole or in part, insofar as they are redundant and/or duplicative of other causes of 

28 I I I 
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1 action alleged in the Complaint, and/or otherwise improperly seek multiple recoveries for the 

2 same alleged conduct or injury. 

3 SIXTEENTH AFFIRMATIVE DEFENSE 

4 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

5 barred, in whole or in part, because Plaintiff cannot meet the standards for a representative action 

6 and such an action would be unmanageable. The facts and law common to the case are 

7 insignificant compared to the individual facts and issues particular to Plaintiff and other current 

8 and/or former aggrieved employees. 

9 SEVENTEENTH AFFIRMATIVE DEFENSE 

10 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, are 

11 barred, in whole or in part, because Plaintiff cannot fairly and adequately represent the interests of 

12 the aggrieved employees and/or the State of California. 

13 EIGHTEENTH AFFIRMATIVE DEFENSE 

14 Plaintiff's Complaint as a whole, and each purported cause of action alleged therein, is 

15 barred, in whole or in part, pursuant to the Eighth Amendment to the United States Constitution 

16 and Article I, Section 17 of the California Constitution to the extent Labor Code section 2698 

17 et seq. and other applicable statutes operate to impose excessive fines and/or double penalties, 

18 and/or are confiscatory, arbitrary or oppressive. Because Defendant's payroll period is one week 

19 in length, Defendant is subject to twice the amount of potential civil penalties under PAGA as an 

20 employer with a payroll period of two weeks in length. 

21 NINETEENTH AFFIRMATIVE DEFENSE 

22 Plaintiff's First Cause of Action is barred because Defendant authorized and permitted 

23 Plaintiff and the aggrieved employees to take paid rest breaks in compliance with Labor Code 

24 section 226.7. To the extent Plaintiff and/or the aggrieved employees did not take paid rest 

25 breaks, they did so voluntarily and they were compensated at least the minimum wage for the 

26 time they worked instead of taking rest breaks. 

27 I I I 
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1 TWENTIETH AFFIRMATIVE DEFENSE 

2 Plaintiffs First and Second Causes of Action are barred because-contrary to Plaintiffs 

3 allegations-the total compensation received by Plaintiff and the aggrieved employees during 

4 . each pay period averaged out to more than minimum wage for each hour worked, including time 

5 spent taking rest breaks and performing non-commission-producing tasks. 

6 TWENTY-FIRST AFFIRMATIVE DFENSE 

7 Plaintiff's First and Second Causes of Action are barred because Plaintiff and the 

8 aggrieved employees were paid an hourly draw which exceeded minimum wage for each hour 

9 worked during each pay period, including time spent taking rest breaks and performing 

10 non-commission-producing tasks. 

11 TWENTY-SECOND AFFIRMATIVE DEFENSE 

12 Plaintiff's First and Second Causes of Action are barred because Plaintiff and the 

13 aggrieved employees were paid in accordance with Defendant's lawful commission pay plans. 

14 TWENTY-THIRD AFFIRMATIVE DEFENSE 

15 Plaintiffs Third Cause of Action fails to state a cause of action under California Labor 

16 Code sections 221 and 223 because these sections have no application to Defendant's lawful 

17 commission pay plans, and Plaintiff and/or the aggrieved employees did not suffer a forfeiture of 

18 earned wages, commissions or other compensation. 

19 TWENTY-FOURTH AFFIRMATIVE DEFENSE 

20 Plaintiffs Fourth Cause of Action fails to state a cause of action under California Labor 

21 section 226 because this section does not require itemized wage statements to reflect "zero-dollar 

22 rates" and because Defendant compensated Plaintiff and the aggrieved employees for all hours 

23 worked. 

24 TWENTY-FIFTH AFFIRMATIVE DEFENSE 

25 Plaintiff's Fourth Cause of Action fails to state a cause of action under California Labor 

26 Code section 226, in whole or in part, because it fails to allege that Plaintiff and the aggrieved 

27 employees suffered any injury or damage as a result of the itemized wage statements they 

28 received from Defendant. 
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1 TWENTY-SIXTH AFFIRMATIVE DEFENSE 

2 Plaintiff's Fifth Cause of Action fails to state a cause of action under California Labor 

3 Code section 204 because Section 204 regulates the timing of wage payments to employees, not 

4 the amounts. See's Candy Shops, Inc. v. Superior Court (2012) 210 Cal.App.4th 889. 

5 TWENTY-SEVENTH AFFIRMATIVE DEFENSE 

6 Plaintiff's Sixth Cause of Action fails to state a cause of action under California Labor 

7 Code sections 201 and 202 because they apply only to former employees, not current employees 

8 such as Plaintiff, and Plaintiff lacks standing to assert such claims on behalf of former employees. 

9 TWENTY-EIGHTH AFFIRMATIVE DEFENSE 

10 Plaintiff's Sixth Cause of Action fails to state a cause of action under California Labor 

11 Code sections 201 and 202 because Defendant's alleged failure to pay final wages was not 

12 willful. 

13 TWENTY-NINTH AFFIRMATIVE DEFENSE 

14 As a proxy for the L WDA and its subordinate agencies, including the Division of Labor 

15 Standards Enforcement and the Department of Industrial Relations, Plaintiff is estopped to 

16 contend that Defendant's commission pay program violates California laws requiring the payment 

17 of at least the minimum wage for all hours worked. Plaintiff's Complaint as a whole, and each 

18 purported cause of action alleged therein, are contrary to the positions of the State Labor 

19 Commissioner in its Enforcement Policies and Interpretations Manual and its published Opinion 

20 Letter 1987.03.03. Plaintiff has a conflict of interest with the State Labor Commissioner and 

21 cannot serve as a proxy for the State Labor Commissioner in this case. Plaintiff lacks standing to 

22 articulate positions in this matter contrary to the published positions of the State Labor 

23 Commissioner. 

24 THIRTIETH AFFIRMATIVE DEFENSE 

25 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

26 barred, in whole or in part, by the applicable statutes of limitations, including but not limited to 

27 Code of Civil Procedure sections 337, 338, 339 and 340, and Labor Code section 2699.3, to the 

28 extent the conduct complained of occurred outside the time frames set forth in those statutes. 
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1 TIDRTY-FIRST AFFIRMATIVE DEFENSE 

2 Plaintiffs PAGA claims are barred, in whole or in part, to the extent Plaintiff and/or 

3 the aggrieved employees are not "aggrieved" employees as that term is defined in Labor Code 

4 section 2699( c ). 

5 TIDRTY-SECOND AFFIRMATIVE DEFENSE 

6 Plaintiff is barred from recovering any damages, or any recovery must be reduced, by 

7 virtue of Plaintiff's and the aggrieved employees' failure to exercise reasonable diligence to 

8 mitigate their alleged damages. 

9 TIDRTY-TIDRD AFFIRMATIVE DEFENSE 

10 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

11 barred, in whole or in part, because any uncompensated time was de minimis. 

12 TIDRTY-FOURTH AFFIRMATIVE DEFENSE 

13 Plaintiffs Complaint as a whole, and each purported cause of action alleged therein, are 

14 barred, in whole or in part, to the extent certain of the interests of Plaintiff and the alleged 

15 aggrieved employees are in conflict with the interests of all or certain alleged aggrieved 

16 employees. 

17 WHEREFORE, Defendant prays for judgment as follows: 

18 

19 

20 

21 

22 

23 

1. 

2. 

3. 

4. 

5. 

That Plaintiff takes nothing by the Complaint; 

That the Complaint be dismissed in its entirety with prejudice; 

That Plaintiff be denied each and every demand and prayer for relief 

contained in the Complaint; 

For cost of suits incurred herein, including reasonable attorneys' fees; and 

For such other and further relief as the Court deems just and equitable. 

24 Dated: September 17, 2014 JACKSON LEWIS P.C. 

25 

26 By: /'~1-'"S~--, 
David S. Bradshaw 

27 

28 
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1 PROOF OF SERVICE 

2 I am employed in the County of Sacramento, State of California. I am over the age of 
eighteen years and not a party to the within action; my business address is Jackson Lewis P.C., 

3 801 K Street, Suite 2300, Sacramento, California 95814. 

4 On September 17, 2014, I served the within: 

5 S ANSWER TO PLAINTIFF 

6 

7 

T 

on the parties in said cause: 

by personally delivering a true and correct copy thereof to the person at the address set 
8 forth below, in accordance with Code of Civil Procedure section 101 l(a). 

9 x 
10 

by placing a true and correct copy thereof enclosed in a sealed envelope with postage 
thereon fully prepaid for deposit in the United States Post Office mail box, at my business 
address shown above, following Jackson Lewis P.C.'s ordinary business practices for the 
collection and processing of mail, of which I am readily familiar, and addressed as set 
forth below. On the same day correspondence is placed for collection and mailing, it is 
deposited in the ordinary course of business with the United States Postal Service. 

11 

12 
by depositing a true and correct copy thereof enclosed in a sealed envelope with delivery · 

13 fees thereon fully prepaid in a box or other facility regularly maintained by Federal 
Express or delivering said copy to an authorized courier or driver authorized by Federal 

14 Express to receive documents, addressed as set forth below. 

15 by forwarding a true and correct copy thereof electronically from e-mail address, 
baumg@jacksonlewis.com, between approximately and to the 

16 person(s) at the e-mail address(es) set forth below. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Gordon W. Renneisen 
Harry G. Lewis 
Jennifer A. Donnellan 
Cornerstone Law Group 
575 Market Street, Suite 3050 
San Francisco, CA 94105 

Attorneys for Plaintiff 

Telephone: (415) 625-5025 
Facsimile: (415) 655-8236 
E-mail: grenneisen@comerlaw.com 
E-mail: hlewis@cornerlaw.com 
E-mail: jdonnellan@comerlaw.com 

I declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct. 

Executed this ~ay of September, 2014 

Proof of Service 
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25 NOTICE IS HEREBY GIVEN that on March 17, 2015, at 9:30 a.m., or as soon thereafter 

26 as the matter may be heard, in Courtroom 302 of the above-entitled Court located at 
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28 ("Defendant") will and hereby does move this Court for an Order (l) compelling Plaintiff 
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2 Inc.'s arbitration agreement contained in its Solutions InSTORE dispute resolution program, and 

3 (2) staying this action pending completion of the arbitration as required by the Federal Arbitration 

4 Act, 9 U.S.C. § I, et seq. ("FAA"). The motion is made on the following grounds: 

5 I. Pursuant to the FAA, Plaintiff must be compelled to arbitrate her claims in this 

6 action in accordance with the terms and conditions of the arbitration agreement she entered into 

7 with Defendant. 

8 2. The parties' arbitration agreement is valid and enforceable under the FAA, as 

9 Plaintiff knowingly entered into the arbitration agreement with Defendant and did not opt out of 

10 the arbitration agreement although given the opportunity to do so, and the claims at issue in this 

11 action are expressly covered by the arbitration agreement. Howsam v. Dean Witter Reynolds, Inc. 

12 (2002) 537 U.S. 79; Omar v. Ralphs Grocery Co. (2004) 118 Cal.App.4th 955; Craig v. Brown & 

13 Root (2000) 84 Cal.App.4th 416; Asmus v. Pac. Bell (2000) 23 Cal.4th I. 

14 4. The FAA mandates that this matter be stayed pending completion of the arbitration 

15 if this motion is granted. 9 U.S.C. § 3. 

16 The motion is based on this Notice; the supporting Memorandum of Points and 

17 Authorities, Compendium of Evidence consisting of the Declarations of - and 

19 are filed and served concurrently herewith; the pleadings and papers on file herein; and upon such 

20 other arguments and evidence as may be made or presented at or before the time of the hearing. 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: January 12, 2015 

2 

JACKSON LEWIS P.C. 

By: /s/ David S. Bradshaw 
David S. Bradshaw 
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1 I. INTRODUCTION 

2 

3 arising out of her employment with Defendant • (hereinafter, 

4 

5 to 

would be resolved on an individual basis through binding arbitration pursuant 

dispute resolution program called "Solutions InSTORE." Importantly, this 

6 agreement to arbitrate was not foisted onto - Rather - like every 

7 new hire, had the opportunity to opt out of the arbitration component of Solutions 

8 InSTORE and continue her employment with but she declined to do so. 

9 In an effort to avoid her agreement to arbitrate, - brought a representative action 

10 pursuant to California's Private Attorneys General Act, Labor Code § 2699 et seq. ("PAGA") 

11 ("Plaintiff does not seek damages at law but, rather, asserts claims for civil penalties and statutory 

12 remedies") (Complaint, ,r 3), asserting six causes of action against (1) Failure to 

13 Provide Paid Rest Breaks in Violation of Labor Code §§ 226.7 and 558; (2) Failure to Pay 

14 Minimum Wage in Violation of Labor Code§§ 1194, 1197, and 1197.1; (3) Failure to Pay Wages 

15 in Violation of Labor Code§§ 221 and 223; (4) Failure to Provide Wages Statements in Violation 

16 of Labor Code § 226; (5) Failure Timely to Pay Wages in Violation of Labor Code § 204; and 

17 (6) Failure Timely to Pay Wages Upon Termination of Employment in Violation of Labor Code 

18 §§ 201-202. This maneuver of cloaking her claims in PAGA, does not, however, render the 

19 parties' arbitration agreement and its representative action waiver ineffective because, unlike in 

20 Iskanian v. CLS Transportation Los Angeles, LLC (2014) 59 Cal.4th 348 (cert. pending), the 

21 agreement to arbitrate at issue here was not a condition of employment. Plaintiff could have 

22 opted out, but didn't. Because the instant action is distinguishable from Iskanian, the Court can 

23 and must: (1) compel the arbitration of- individual claims; and (2) stay this litigation 

24 as required by the Federal Arbitration Act ("FAA"). 

25 II. FACTS 

26 A. The Solutions InSTORE Program 

27 In 2003, (formerly known as Federated Department Stores, Inc.) developed 

28 and implemented a comprehensive internal early dispute resolution program called Solutions 
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1 InSTORE (hereinafter, the "Solutions InSTORE Program"). (Declaration o~ '-

2 Deel.," ,r 4) The Solutions InSTORE Program is a four-step program that gives employees of 

3 Macy's, and its wholly owned subsidiary an opportunity to raise and resolve 

4 workplace disputes early and fairly. (Id. at ,r,r 4, 8) 

5 The four steps of the Solutions InSTORE Program are the following: 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

Step 1: "Open Door." Employees are encouraged to bring their concerns to a 
supervisor or member of local management. 

Step 2: The employee submits a written request for review and the request is assigned 
to a Human Resources professional for investigation and reviewed with an 
Associate Relations Vice President or Senior Vice President of Human 
Resources who was not involved in the underlying decision. 

Step 3: The employee submits a written Request for Reconsideration of the Step 2 
decision. If the dispute involves claims related to layoffs, harassment, 
discrimination, reduction in force, or other alleged statutory violations, 
a trained professional investigates it thoroughly and objectively. Other 
disputes, including disputes over terminations and final warnings, may be 
submitted to a Peer Review Panel at the employee's option. In either case, 
local management is not involved in the decision at this step. 

Step 4: Binding arbitration. Employees who did not return an opt-out Election Form 
within the prescribed time limits agree to arbitrate their ( employment-related 
and other) claims against Macy's that fall within the scope of the arbitration 
agreement. Step 4 arbitration is administered by the American Arbitration 
Association ("AAA"). 

17 (Id. at ,r 8). By accepting or continuing employment with all employees agree to 

18 Step-4 Arbitration. (Id. at Ex. A, p. 5) However, an employee can opt out of arbitration by 

19 completing an Election Form and mailing it back to the Solutions InSTORE post office box 

20 address listed on the form within the prescribed time frame. (Id. at ,r,r 9, 22, Ex. A, p. 5, Ex. B, 

21 p. 10, Ex. C) An employee's decision to opt out of Step 4-Arbitration is confidential. 

22 (Id. at ,r 12). No one in the employee's store or other work location has access to this 

23 information. (Id.) In fact, only a select few company employees in Ohio have access to this 

24 information and then only when such information is pertinent to the handling of an employee's 

25 claim. (Id.) An employee's election to participate in or opt out of arbitration also has no effect 

26 on his/her employment. (Id. at ,r 11) s has adopted a policy that strictly prohibits 

27 retaliation, in any form, against an employee based on his/her election. (Id.) 

28 I I I 
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1 

2 

B. The Solutions InSTORE Program Is a Fair, Equitable and Efficient Process for 
Resolving Employment Disputes 

3 The Solutions InSTORE Program is designed to ensure that employees are treated fairly at 

4 every step: 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

• The Employee Is in Control. Employees are not required to go through Steps 1, 2 or 

3 before proceeding to Step 4-Arbitration (Id. at ,r 8), but if they choose to go through 

Steps 1, 2 or 3 before Step 4-Arbitration, only the employee has the right to proceed to 

the next step (Id. at ,r 10). 

• Minimal or No Fees or Costs to the Employee. An employee initiating arbitration 

pays a filing fee of one day's pay or $125, whichever is less. pays the 

other arbitration costs. (Id. at ,r 14(a), Ex. A, p. 14, Ex. B, pp. 9-11) 

• The Employee Decides Whether Lawyers Are Involved. If the employee decides 

not to have an attorney present at the arbitration, also appears without 

an attorney. (Id. at ,r 14(b ), Ex. A, p. 9, Ex. B, pp. 9-11) 

• Reimbursement of Certain Costs/Fees. If the employee is represented by an 

attorney at the arbitration, reimburses legal fees up to $2,500 

over each continuously rolling 12-month period. (Id. at ,r 14(c), Ex. A, p. 15, Ex. B, 

pp. 9-11) If the employee is not represented by an attorney, Macy's will reimburse the 

employee for incidental costs up to $500 over each continuously rolling 12-month 

period. (Id.) 

• Governing Rules. The arbitration is administered by AAA under the Solutions 

InSTORE Program Plan Document rules, but may be supplemented by the AAA 

employment arbitration rules. (Id. at ,r 14(f), Ex. A, p. 6) 

• Mutuality. If an employee agrees (and thus is required) to arbitrate claims against 

the company agrees (and thus is required) to resolve claims against 

the employee by arbitration as well. (Id. at ,r 13, Ex. A, p. 6) 

• Discovery. Discovery includes document disclosures, 20 interrogatories (each of 

which may contain a request for production of documents), and 3 depositions per side. 
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1 

2 

3 

4 

5 

6 

7 

The arbitrator may allow additional discovery. (Id. at ,r 14(d), Ex. A, p. 10) 

• No Curtailment of Ultimate Relief or Limitations Periods. The arbitrator has the 

same power and authority as a judge to grant any ultimate relief under any applicable 

law. The statutes of limitation that apply to court claims apply equally to arbitration, 

and are not curtailed in any way by the Solutions InSTORE Program. (Id. at ,r 14(e), 

Ex. A, pp. 13-15) 

• Written Decision. The arbitrator must issue a written decision. (Id. at ,r 14(g), Ex. A, 

8 p. 14) 

9 The Solutions InSTORE Plan Document describes the types of claims that fall within the 

10 ambit of the arbitration agreement. With limited exceptions not pertinent here, the agreement 

11 covers all employment-related claims, whether the claims arise under federal, state or local law. 

12 (Id. at ,r 14, Ex. A, p. 6) The arbitration agreement explicitly precludes pursuing any claims in 

13 arbitration on a representative basis. The agreement expressly provides that it is to be construed 

14 and enforced under the Federal Arbitration Act, 9 U.S.C. § 1, et seq. ("FAA"). (Id. at Ex. A, 

15 pp. 12, 16) 

16 c. 
17 

18 the 

- Agreed to Arbitration Under the Solutions InSTORE Program 

On May 31, 2011, - began her employment as a commissioned sales associate at 

store in downtown San Francisco, California, where - is still 

19 employed. At the beginning of her employment, educated - about the 

20 Solutions InSTORE Program and its various steps, including Step 4-Arbitration and the 

21 

22 

opportunity to opt out of arbitration. s did this in a variety of ways. 

1. The Solutions InSTORE New Hire Brochure and Plan Document 

24 Hire Brochure (the "Brochure"), which contains both the Plan Document and the opt-out Election 

25 Form. (Id. at ,r,r 20-21, Ex. B) The Brochure uses graphics (such as charts and tables) and text to 

26 explain each step of the Solutions InSTORE Program in detail. (Id. at ,r 20, Ex. B) The Brochure 

27 begins with an overview of the Solutions InSTORE Program and devotes three pages to 

28 Step 4-Arbitration, explaining, among other things, how the arbitration process works, that 
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1 arbitration is binding and constitutes a waiver by both parties of their rights to file a civil action 

2 and to a jury trial, that the arbitration agreement covers most disputes related to the employee's 

3 employment, that the employee may opt out of Step 4-Arbitration, and that the company bears the 

4 overwhelming majority of the costs and fees associated with the arbitration. (Id. at Ex. B, 

5 pp. 9-11) The Brochure also emphasizes that if an employee wishes to opt out of Step 4-

6 Arbitration, he/she must submit an election form within 30 days of hire. (Id.) Finally, the 

7 Brochure indicates how the employee can obtain another copy of the Plan Document or ask any 

8 questions he/she may have, either by consulting his/her local human resources representative, 

9 e-mailing or calling Macy's Office of Solutions InSTORE, or visiting Macy's publicly-available 

10 employee website (www.employeeconnection.net). (Id.) 

11 The Plan Document further explains each step of the Solutions InSTORE Program in 

12 detail, including most notably Step 4-Arbitration. (Id. at Ex. A) Among other things, the Plan 

13 Document notifies employees that they agree to arbitration by accepting or continuing 

14 employment unless they opt out within the prescribed time frame. (Id. at Ex. A, pp. 2, 5) The 

15 Plan Document also contains the agreements, rules and provisions that the parties agree will 

16 govern their arbitration proceedings, including but not limited to the representative action waiver 

17 provision. (Id. at Ex. A, p. 12) 

18 On May 31, 2011,- electronically signed a Solutions InSTORE New Hire Online 

19 Acknowledgement form, in which she acknowledged receiving a copy of the Solutions InSTORE 

20 Brochure and Plan Document. By signing the form, she also affirmatively acknowledged that 

21 understood she had the option to opt out of Step-4 Arbitration by returning the form within 

22 30 days. For a copy of the full acknowledgement, please see - Deel., ,i 25, Ex. E and 

23 Declaration "Veeraraghavan Deel.," ,i 13, Ex. G) 

24 2. The Opt-Out Election Form 

25 - affirmatively acknowledged that she received the Solutions InSTORE Brochure 

26 containing the Plan Document and the opt-out Election Form. -Deel., ,i,i 21-22, Exs. B, C) 

27 Like the Brochure, the Election Form makes clear that an employee has 30 days from his/her date 

28 of hire to opt out of Step 4-Arbitration and that, if the employee elects not to opt out, he/she will 

5 
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1 be assenting to arbitration. (Id. at Ex. C.) The Election Form also provides the mailing address 

2 of the Office of Solutions InSTORE and states that, if the employee wishes to opt out of Step 4-

3 Arbitration, the employee must complete and mail the Election Form to the Office of Solutions 

4 InSTORE within 30 days of his/her hire date. (Id.) 

5 D. - Chose Not to Opt Out of Arbitration 

6 In accordance with Office of Solutions InSTORE procedures, each Election Form is 

7 date-stamped when it is opened. (Id. at ,r 15) The form is reviewed for completeness and then 

8 loaded into the PeopleSoft System, which is used by the Office of Solutions InSTORE to record 

9 employees' opt-out status. (Id.) Hard copies of the Election Forms also are maintained in filing 

10 cabinets. (Id. at ,r 17) Macy's reviewed the PeopleSoft System and its filing cabinets to 

11 determine if-ever returned an Election Form. (Id. at ,r 26) - never returned an 

12 Election Form. (Id.) - was advised she needed to opt out of arbitration within 30 days of 

13 her hire date. - never opted out. By choosing not to return the Election Form despite an 

14 opportunity to do so, - manifested her consent to Step 4-Arbitration. 

15 III. ARGUMENT 

16 provided - with extensive information explaining the arbitration 

17 component of the Solutions InSTORE Program and provided her with an opportunity to opt out 

18 of Step 4-Arbitration. By continuing her employment with Macy's and electing to participate in 

19 Step 4-Arbitration,- entered into a binding agreement to arbitrate. 

20 A. Public Policy Favors Enforcing Arbitration Agreements 

21 

22 

23 

24 

25 

26 

27 

28 

The FAA applies to the arbitration agreement at issue here; the agreement expressly 

provides that it is to be construed and enforced under the FAA, and Macy's business is interstate 

in character. (Id. at Ex. A, p. 16).1 It is well established that the FAA's substantive provisions 

apply in state and federal courts alike. Buckeye Check Cashing, Inc. v. Cardegna (2006) 

1 EEOC v. Waffle House, Inc. (2002) 534 U.S. 279, 289 ("Employment contracts, except for those 
covering workers engaged in transportation, are covered by the [FAA]."); Circuit City Stores, Inc. 
v. Adams (2001) 532 U.S. 105, 119 (same); Miguel v. JP Morgan Chase Bank, NA (C.D.Cal. 
2013) 2013 US.Dist.LEXIS 16865, *8 (same); Luna v. Kemira Specialty, Inc. (C.D.Cal. 2008) 
575 F.Supp.2d 1166, 1176 (same); McGill v. Meijer, Inc. (W.D.Mich. 2011) 2011 
US.Dist.LEXIS 32844, *6-7 (FAA applied because of express provision in arbitration 
agreement); Staples v. Money Tree, Inc., (M.D.Ala. 1996) 936 F.Supp. 856, 858 (same). 
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1 546 U.S. 440, 445; Adams, 532 U.S. at 122; Perry v. Thomas (1987) 482 U.S. 483, 489; 

2 Southland Corp. v. Keating (1984) 465 U.S. 1, 12, 15; Elliott v. Albright (1989) 209 Cal.App.3d 

3 1028, 1035. The FAA establishes a "liberal federal policy favoring arbitration agreements." 

4 CompuCredit Corp. v. Greenwood (2012) 132 S.Ct. 665, 669; Gilmer v. Interstate/Johnson Lane 

5 Corp. (1991) 500 U.S. 20, 24. The FAA "embodies the national policy favoring arbitration and 

6 places arbitration agreements on equal footing with all other contracts." Buckeye Check Cashing, 

7 546 U.S. at 443. Congress enacted the FAA to eliminate judicial hostility toward arbitration 

8 agreements. Gilmer, 500 U.S. at 25; Allied-Bruce Terminix Cos. v. Dobson (1995) 513 U.S. 265, 

9 272; Shearson!American Express, Inc. v. McMahon (1987) 482 U.S. 220, 225-26. "The 

10 'principal purpose' of the FAA is to 'ensur[e] that private arbitration agreements are enforced 

11 according to their terms."' AT&T Mobility LLC v. Concepcion (2011) 131 S.Ct. 1740, 1748. The 

12 FAA requires state and federal courts alike to "rigorously enforce" arbitration agreements. Perry, 

13 482 U.S. at 490; Mitsubishi Motors Corp. v. Soler Chrysler-Plymouth, Inc. (1985) 473 U.S. 614, 

14 626; Dean Witter Reynolds, Inc. v. Byrd (1985) 470 U.S. 213, 221. 

15 B. The Arbitration Agreement Is Valid and Enforceable 

16 "The court's role under the [FAA] is [] limited to determining (1) whether a valid 

17 agreement to arbitrate exists and, if it does, (2) whether the agreement encompasses the dispute at 

18 issue. [citations] If the response is affirmative on both counts, then the [FAA] requires the court 

19 to enforce the arbitration agreement in accordance with its terms." Chiron Corp. v. Ortho 

20 Diagnostic Sys., Inc. (9th Cir. 2000) 207 F.3d 1126, 1130, accord Kilgore v. KeyBank, NA. 

21 (2013) 718 F.3d 1052, 1058. 

22 "Whether the parties formed a valid agreement to arbitrate is determined under general 

23 California contract law." City of Vista v. Sutro & Co. (1997) 52 Cal.App.4th 401, 407. Whether 

24 a valid arbitration agreement exists under the FAA "must be made with due regard to the federal 

25 policy favoring arbitration." Id. Under California law, a valid and enforceable contract has the 

26 following elements: (1) parties are capable of contracting; (2) consent; (3) a lawful object; and 

27 (4) sufficient consideration. Cal. Code Civ. Proc.§ 1550; Stewart v. Preston Pipeline Inc. (2005) 

28 I I I 
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1 134 Cal.App.4th 1565, 1585-86; Marshall & Co. v. Weisel (1966) 242 Cal.App.2d 191, 196. 

2 Each element is satisfied here. 

3 Here, there is no question that - and are capable of contracting. 

4 It is equally clear that - consented to off er to arbitrate by continuing her 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

employment and electing not to opt out of arbitration. There likewise can be no dispute that 

s made an offer to arbitrate. '" An offer is the manifestation of willingness to enter 

into a bargain, so made as to justify another person in understanding that his[/her] assent to that 

bargain is invited and will conclude it."' Donovan v. RRL Corp. (2001) 26 Cal.4th 261, 271. 

made the offer to arbitrate to - by: (1) notifying her of the arbitration 

program; (2) providing her an opportunity to opt out of arbitration; and (3) notifying her that her 

failure to opt out and her continued employment would constitute her assent to 

offer to arbitrate. -Deel., Exs. A-E; Veeraraghavan Deel., ,r,r 4-14) - electronic 

acknowledgment that she (1) received the Brochure and Plan Document, (2) was notified how to 

opt out of arbitration, and (3) understood she had 30 days to opt out of arbitration show she 

received the offer to arbitrate. - Deel., Ex. E; Veeraraghavan Deel., ,r,r 13-14, Exs. G, H); 

15 US.C. § 7001(a)(l)-(2); Cal. Civ. Code§ 1633. 

- consented to arbitration by electing not to opt out. Opt-out provisions like the 

one at issue here are valid and enforceable under California law.2 When an employee has notice 

of an arbitration agreement and an opportunity to opt out but elects not to opt out, he/she has 

manifested his/her consent to the agreement, and his/her decision not to opt out results in a 

II I 

II I 

II I 

II I 

2 Circuit City Stores, Inc. v. Najd (9th Cir. 2002) 294 F.3d 1104, 1109; Rosas v. 
(C.D.Cal. 2012) 2012 US.Dist.LEXIS 121400; Quevedo v. (C.D.Cal. 2011) 
798 F.Supp.2d 1122; Burnett v. Macy's West Stores, Inc. (E.D.Cal. 2011) 2011 US.Dist.LEXIS 
1164 79; Hicks v. Macy's Dep 't Stores, Inc. (N.D.Cal. 2006) 2006 US.Dist.LEXIS 68268; Meyer 
v. T-Mobile USA Inc. (N.D.Cal. 2011) 836 F.Supp.2d 994, 1002; Alvarez v. T-Mobile USA, Inc. 
(E.D.Cal. 2011) 2011 US.Dist.LEXIS 146757, *18-19; Arellano v. T-Mobile USA, Inc. (E.D.Cal. 
2011) 2011 US.Dist.LEXIS 41667, *11. 
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1 binding agreement to arbitrate.3 An employee's decision not to opt out after receiving notice of 

2 the agreement signifies the employee's consent to the agreement.4 

3 - also consented to arbitration by continuing her employment following notice of 

4 the arbitration program. Under California law, continuation of employment following 

5 notification of an arbitration program constitutes assent to arbitration.5 
- is bound by her 

6 arbitration agreement because she continued her employment after receiving notice of the 

7 arbitration component of the Solutions InSTORE Program.6 
- was fully informed about 

8 the arbitration component of the Solutions InSTORE Program. By continuing her employment 

9 and electing not to opt out, - assented to arbitration. 

10 There was also sufficient consideration to support the agreement to arbitrate. Continued 

11 employment after receiving notice of an arbitration policy constitutes consideration for a binding 

12 agreement to arbitrate.7 agreement to bind all entities, divisions and subsidiaries 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

3 Najd, 294 F .3d at 1109 (Employee assented to employer arbitration agreement by electing not to 
opt out); Circuit City Stores, Inc. v. Ahmed (9th Cir. 2002) 283 F.3d 1198, 1199-1200 (same); 
Quevedo, 798 F.Supp.2d at 1133-35 (Macy's employee assented to Step 4-Arbitration by 
continuing employment and electing not to opt out); Hicks, 2006 U.S.Dist.LEXIS 68268, at *5 
(same). 
4 Merced Cnty. Sheriff's Employee's Ass'n v. Cnty. of Merced (1987) 188 Cal.App.3d 662, 670 
(manifestation of mutual consent may be "'wholly or partly by written or spoken words ... or by 
failure to act."'); Hicks, 2006 U.S.Dist.LEXIS 68268, at *5 (quoting Najd, 294 F.3d at 1109) 
("' [W]here circumstances . . . between the parties place the offeree under a duty to act or be 
bound, his[ /her] silence or inactivity will constitute his [/her] assent."'). 
5 Craig v. Brown & Root, Inc. (2000) 84 Cal.App.4th 416, 421-422; Davis v. Nordstrom, Inc. 
(9th Cir. 2014) 755 F.3d 1089; Hicks, 2006 U.S.Dist.LEXIS 68268, at *5; Doubt v. NCR Corp. 
(N.D.Cal. 2010) 2010 U.S.Dist.LEXIS 102484, *10-11; Kruzich v. Chevron Corp. (N.D.Cal. 
2011) 2011 U.S.Dist.LEXIS 138140, *9-12. 
6 Craig, 84 Cal.App.4th at 420; Davis, supra, 755 F.3d 1089 (Continuation of employment 
following notice of modification of arbitration agreement constituted assent to modified 
arbitration agreement) (citing Schachter v. Citigroup, Inc. (2009) 47 Cal.4th 610, 620; Asmus v. 
Pac. Bell (2000) 23 Cal.4th 1, 15 ("Continuing to work after the policy termination and 
subsequent modification constituted acceptance of the new employment terms."); 24 Hour 
Fitness, Inc. v. Superior Ct. (1998) 66 Cal.App.4th 1199, 1205, n. 1 (Continuation of employment 
after receipt of handbook constituted agreement to arbitrate); Cione v. Foresters Equity Servs., 
Inc. (1997) 58 Cal.App.4th 625, 635 (Accepting employment after being notified of arbitration in 
application form constituted agreement to arbitrate); Brookwood v. Bank of Am. (1996) 
45 Cal.App.4th 1667, 1673-74; Baker v. Aubry (1989) 216 Cal.App.3d 1259, 1264-65. 

7 Kruzich, 2011 U.S.Dist.LEXIS 138140, at *9-12; Asmus, 23 Cal.4th at 15; Doubt, 2010 
U.S.Dist.LEXIS 102484, at *9-14, cf Newberger v. Rifkind (1972) 28 Cal.App.3d 1070, 1073 
("Consideration is inherent where stock options are granted to employees and the employee 
continues employment knowing of the options"). 
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19 
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23 

24 

25 

26 

27 
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to the arbitration agreement and foreclose their right to seek redress in the courts, pay for up to 

$2,500 in legal fees or $500 in costs, and pay for the costs of the arbitration also is sufficient 

consideration. - Deel., ,r 14, Exs. A, B). 8 

In addition, the parties' arbitration agreement satisfies the California Supreme Court's 

criteria in Armendariz to ensure employee claims are decided fairly and efficiently: (1) provides 

for the selection of neutral arbitrators; (2) permits sufficient discovery; (3) requires a written 

award; (4) provides for the same relief that would be available. in court; and (5) does not put 

unreasonable financial burdens on the employee.9 

The Solutions InSTORE Plan provides for the selection of neutral arbitrator. AAA 

provides a panel of seven arbitrators and each party takes turns striking arbitrators from the list 

until one remains. If both parties are unhappy with the arbitrator selected, another panel can be 

requested. (Id. at Ex. A, pp. 8-9) California courts have recognized the fairness and neutrality of 

theAAA. 10 

Discovery Is Permitted. The arbitration agreement provides for the voluntary disclosure 

by both parties of documents relied on in support of the claims and defenses at issue, allows each 

of the parties to take three depositions and to propound 20 interrogatories ( each of which can 

include a document request for documents relied on), and allows the parties to serve subpoenas. 

The arbitrator also has discretion to allow additional discovery. (Id. at ,r 14( d), Ex. A, pp. 9-10) 

Written Arbitration Award. The arbitration agreement requires a written award and 

allows the arbitrator the discretion to include specific findings of fact and conclusions of law. 

(Id. at ,r 14(g), Ex. A, p. 14) 

No Limitation on Individual Remedies. There is no limitation of remedies; the 

arbitrator may award the same relief a court could award. (Id. at ,r 14( e ), Ex. A, pp. 13-14) 

8 Armendariz v. Found. Health Psychcare Servs., Inc. (2000) 24 Cal.4th 83, 118; Najd, 294 F.3d 
at 1108; Slaughter v. Stewart Enters., Inc., (N.D.Cal. 2007) 2007 U.S.Dist.LEXIS 56732, *34. 

9 Armendariz, 24 Cal.4th at 120. Indeed, this same arbitration agreement has specifically been 
held to "satisfly] all the Armendariz requirements." Burnett, 2011 U.S.Dist.LEXIS 116479, at 
*10-11; see also Craig, 84 Cal.App.4th at 422-23. 

10 Lagatree v. Luce, Forward, Hamilton & Scripps (1999) 74 Cal.App.4th 1105, 1130, n. 21; 
Izzi v. Mesquite Country Club, (1986) 186 Cal.App.3d 1309, 1318. 
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1 Employee Fee Is Minimal. The most an employee can be asked to pay is the lesser of 

2 one day's base pay or $125. bears the rest of the arbitration costs other than 

3 incidental costs. (Id. at ,r 14(a), Ex. A, p. 14) 

4 Additional Features. The arbitration agreement does not restrict the applicable statute of 

5 limitations; any limits are set by the applicable law. (Id. at ,r 14(e), Ex. A, p. 8) In addition, if the 

6 employee consults with or is represented by an attorney for the arbitration, 

7 reimburses the employee's legal fees up to $2,500 over a continuously rolling 12-month period. 

8 (Id. at ,r 14(c), Ex. A, p. 15) If the employee is not represented by an attorney, 

9 will reimburse the employee for incidental costs up to $500 over the same rolling period. (Id.) If 

10 the plaintiff prevails, the arbitrator has the same power as a judge to order to 

11 reimburse the plaintiff for any additional attorney's fees and costs incurred. (Id.) 

12 c. - Waived Her Right to Bring a Representative PAGA Claim 

13 Arbitration should be compelled "unless it may be said with positive assurance that the 

14 arbitration clause is not susceptible to an interpretation that covers the asserted dispute." United 

15 Steelworkers of Am. v. Warrior & Gulf Navigation Co. (1960) 363 U.S. 574, 582-83, accord 

16 Cione, 58 Cal.App.4th at 642. The parties' arbitration agreement is very broad and, subject to 

17 certain exceptions, includes within its ambit "all employment-related legal disputes, controversies 

18 or claims arising out of, or relating to, employment or cessation of employment, whether arising 

19 under federal, state or local decisional or statutory law." -Deel., ,r 13, Ex. A, p. 6) 

20 - claims under the California Labor Code constitute employment-related 

21 disputes within the meaning of the parties' arbitration agreement and must be compelled to 

22 arbitration. However, in the arbitration agreement,- agreed to pursue all claims only on 

23 an individual basis. The U.S. Supreme Court has made clear that representative action waivers in 

24 arbitration agreements are enforceable under the FAA. Am. Express Co. v. Italian Colors Rest. 

25 (2013) 133 S.Ct. 2304; Concepcion, supra, 131 S.Ct. 1740. Accordingly, - may not 

26 pursue any claims against on a representative basis and instead may only pursue 

27 her claims on an individual basis in arbitration. 

28 I I I 
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1 Plaintiff will likely argue that PAGA waivers are unenforceable under Iskanian. This is 

2 incorrect for two reasons: (1) Iskanian is wrong in holding that PAGA claims are exempt from 

3 the FAA, 11 and thus that state law can prohibit the enforcement of mandatory waivers of 

4 representative PAGA claims; and (2) even were Iskanian correct, it does not apply to the 

5 waiver because the waiver allows employees to opt out and is 

6 thus not mandatory. Iskanian, supra, 59 Cal.4th 348. 

7 First, Jskanian violates the fundamental rule the U.S. Supreme Court stated in Concepcion 

8 and has reiterated thereafter that "[ w ]hen state law prohibits outright the arbitration of a particular 

9 type of claim, the analysis is straightforward: The conflicting rule is displaced by the FAA." 

10 Concepcion, 131 S.Ct. at 1747; see CompuCredit Corp., supra, 132 S.Ct. 665 (applying 

11 Concepcion rule to federal statutory claims). Iskanian purports to prohibit outright the mandatory 

12 arbitration of representative PAGA claims, which cannot stand in the face of Concepcion. 

13 I I I 

14 

15 11 It is impossible for PAGA to preempt the FAA because only Congress through federal 
legislation can override the FAA' s requirement that courts "enforce agreements to arbitrate 

16 according to their terms." CompuCredit Corp., 132 S.Ct. at 669. States have no power to 
preempt the FAA through state statutes. See id (holding that the FAA compels enforcement of 

17 arbitration agreements according to their terms "unless the FAA' s mandate has been 'overridden 
by a contrary congressional command"') ( emphasis added). 

18 
The California Supreme Court tries to avoid the FAA by interpreting it as applying only to 

19 private disputes and characterizing PAGA claims as public disputes, and by asserting that public 
disputes are non-waivable. Both of these arguments are terminally flawed. First, to say that an 

20 employee suing his/her employer under PAGA to obtain money for himself/herself and other 
employees (and the government) is in no way a "private" dispute is spurious. PAGA gives 

21 employees no choice but to pursue PAGA claims "on behalf of themselves and other aggrieved 
employees." Quevedo, 798 F.Supp. at 1141 (recognizing that "the PAGA statute indicates that 

22 [an] employee can pursue claims on behalf of others only if he[/she] also pursues claims on 
behalf of himself[/herself]: the statute allows an aggrieved employee to bring a civil action 'on 

23 behalf of himself[/]herself and other current or former employees,' not on behalf of 
himself[/herself] or other employees") The employee is in charge of pursuing and litigating the 

24 PAGA action; the employee controls what allegations are in the complaint; the employee defines 
the group of employees whom he/she seeks to represent; and the employee can settle the PAGA 

25 claim without LWDA approval (but with binding effect on the state and the nonparty employees 
whom the PAGA plaintiff represents). Second, public disputes are waivable. Iskanian compares 

26 a PAGA claim to a qui tam action, but qui tam actions are waivable. See US. ex rel. Hall v. 
Teledyne Wah Chang Albany (9th Cir. 1997) 104 F.3d 230 (dismissing qui tam action because 

27 plaintiff had released future qui tam claims as part of a settlement agreement). In any event, the 
waiver by one employee of the right to bring a representative PAGA claim does not bar either the 

28 government or another employee from bringing such a claim. 

12 
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1 Indeed, numerous federal district courts have held Iskanian conflicts with federal law and have 

2 refused to follow it. 12 

3 Second, even under Iskanian 's logic, the representative PAGA waiver 

4 here is permissible. Iskanian discusses the mandated waiver of claims; i.e., a waiver to which an 

5 employee must agree as a condition of employment. See Iskanian, 59 Cal.4th at 383 ("It is 

6 contrary to public policy for an employment agreement to eliminate this choice altogether by 

7 requiring employees to waive the right to bring a PAGA action before any dispute arises") 

8 (emphasis added); at 387 ("Of course, any employee is free to forgo the option of pursuing a 

9 PAGA action") (emphasis added); and at 391 ("having concluded that CLS cannot compel the 

10 waiver oflskanian's representative PAGA claim") (emphasis added). By contrast, as explained 

11 above, - entered into her arbitration agreement voluntarily. The Ninth Circuit Court of 

12 Appeals recently endorsed the same arbitration agreement and representative action waiver in 

13 Johnmohammadi v. (9th Cir. 2014) 755 F.3d 1072, 1075: 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

did not require [the employee] to accept a class-action waiver as a 
condition of employment, as was true in In re D.R. Horton ............ 
gave her the option of participating in its dispute resolution progra~ 
require her to arbitrate any employment-related disputes on an individual basis. 

12 See, e.g., Lucero v. Sears Holdings Mgmt. Corp. (S.D.Cal. 2014) 2014 US.Dist.LEXIS 
168782; Velazquez v. Sears (S.D.Cal. 2013) 2013 US.Dist.LEXIS 121400, *19-21 (PAGA 
claims arbitrable, enforcing agreement at issue in instant case); Appelbaum v. AutoNation Inc. 
(C.D.Cal. 2014) 2014 US.Dist.LEXIS 50588, *32 ("[W]aiver of representative PAGA claims in 
an arbitration agreement does not render the agreement unenforceable because concluding 
otherwise would undermine the FAA's policy of favoring arbitration of claims"); Miguel, 2013 
US.Dist.LEXIS 16865 at *28 ("Because a rule prohibiting arbitration of PAGA claims would 
conflict with the FAA, PAGA claims are arbitrable"); Morvant v. P.F Chang's China Bistro, Inc. 
(N.D.Cal. 2012) 870 F.Supp.2d 831, 846 ("[T]he Court must enforce the parties' [a]rbitration 
[ a ]greement even if this might prevent [p ]laintiffs :from acting as private attorneys general"); 
Luchini v. Carmax, Inc. (E.D.Cal. 2012) 2012 US.Dist.LEXIS 102198, *39 ("Like other courts, 
this Court views PAGA as an obstacle to enforcement of arbitration agreements governed by the 
FAA. As such, this Court is not prepared to preclude arbitration based on ... PAGA claims."); 
Coleman v. Jenny Craig, Inc. (S.D.Cal. 2012) 2012 US.Dist.LEXIS 70789, *10 ("[T]he 
arbitration agreements are not unenforceable as unconscionable based on the inclusion of the 
class action waiver [and] [t]he waiver does not ... violate PAGA .... "); Grabowski v. CH 
Robinson Co. (S.D.Cal. 2011) 817 F.Supp.2d 1159, 1181 (PAGA claim arbitrable and 
representative waiver enforceable); Valle v. Lowe's HIW, Inc. (N.D.Cal. 2011) 2011 
US.Dist.LEXIS 93639, *14 ("To the extent that [p]laintiffs argue that no PAGA claim is 
arbitrable, the Court rejects this argument as unsupported by the law. Plaintiffs' PAGA claim is a 
state-law claim, and states may not exempt claims :from the FAA."); Nelson v. AT&T Mobility 
(N.D.Cal. 2011) 2011 US.Dist.LEXIS 92290, *11 ("Concepcion preempts California law holding 
that a PAGA claim inarbitrable"); Quevedo, 798 F.Supp. at 1141(granting motion to compel 
arbitration because "PAGA claim is plainly arbitrable"). 

13 
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1 (Emphasis added). The voluntary nature of - agreement to arbitrate, as m 

2 Johnmohammadi, renders Iskanian inapplicable. 13 

3 D. 111111111111 Has Prior Knowledge and Experience with Employer Arbitration 
Agreeiii'ents 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

In another claim pending in this Court against a different retail employer, - makes 

allegations concerning the employer's arbitration program. See - v. Neiman Marcus 

Group, Inc., San Francisco Superior Court Case No. CGC-07-466079. In the Neiman Marcus 

case, - alleged she worked for Neiman Marcus as a sales associate from 2002 to 2007. 

(See Request for Judicial Notice, Ex. 1 -Plaintiffs First Amended Complaint in Neiman Marcus 

case, ,r 3)14 
- states in her First Amended Complaint that, in 2007, her employer enacted 

a new mandatory arbitration program. (Id. at ,r 9) Plaintiff, however, did not wish to consent to 

the arbitration program, and "expressed to Defendant [Neiman Marcus] her opposition to its 

demand that she sign the [arbitration] agreement." (Id. at ,r 13) Unlike the 

agreement, the Neiman Marcus arbitration agreement was a condition of employment and if 

- continued to work there after July 15, 2007 she would, by virtue of continuing her 

employment, have assented to Neiman Marcus' arbitration agreement. (Id. at ,r,r 12, 14) Because 

she did not want to participate in the arbitration plan and to avoid an argument that she assented 

13 Any assertion that PAGA claims are inherently not arbitrable would be preempted by the FAA. 
See, e.g., Marmet Health Care Ctr., Inc. v. Brown (2012) 132 S.Ct. 1201, 1203-04 (holding West 
Virginia's categorical prohibition of arbitration of personal injury or wrongful death claims 
against nursing homes is preempted by the FAA); Concepcion, 131 S.Ct. at 1747 ("When state 
law prohibits outright the arbitration of a particular type of claim, the analysis is straightforward: 
The conflicting rule is displaced by the FAA."); Quevedo, 798 F.Supp.2d at 1140-42 (holding 
representative action waiver in Solutions InSTORE arbitration agreement is enforceable with 
regard to the plaintiffs PAGA claim under FAA and pursuant to Concepcion); Ortiz v. Hobby 
Lobby Stores, Inc. (E.D.Cal. 2014) 2014 U.S.Dist.LEXIS 140552, *22-33 (rejecting Iskanian and 
holding representative action waivers are enforceable with regard to PAGA claims "because a 
rule stating otherwise is preempted by the FAA and Concepcion"); Fardig v. Hobby Lobby 
Stores, Inc. (C.D.Cal. 2014) 2014 U.S.Dist.LEXIS 139359, *6-1.1 (rejecting Iskanian and 
enforcing representative action waiver for PAGA claim). However, given that Iskanian does not 
apply as shown above, the Court need not decide this issue. 
14 An allegation in the complaint is a binding judicial admission. See Am. Title Ins. Co. v. 
Lace/aw Corp. (9th Cir. 1988) 861 F.2d 224, 226 ("A statement in a complaint, answer or pretrial 
order is a judicial admission"); Sicor Ltd. v. Cetus Corp. (9th Cir. 1995) 51 F.3d 848, 859-60 
("[A] statement in a complaint may serve as a judicial admission"); see also Hall v. United States 
(N.D.Cal. 1970) 314 F.Supp. 1135, 1138, n. 3 ("It is a basic rule that statements made in a 
[ c ]omplaint may be admitted against the pleader as evidence in the form of judicial admissions"). 
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1 by continuing to work, - stopped working at Neiman Marcus prior to the July 15, 2007 

2 deadline. (Id. at ,r 14) 

3 Here, Plaintiff did not have to agree to arbitrate her employment-related disputes with 

4 as a condition of continued employment. - had the opportunity to opt 

5 out of the arbitration component of Solution InSTORE dispute resolution 

6 program. - chose not to opt out. At the time she began her employment with 

7 and made the decision not to opt out of arbitration, - had already quit her 

8 job at Neiman Marcus to avoid arbitration. Indeed, when she joined and elected 

9 to participate in arbitration program, - was represented by her current 

10 counsel and still actively engaged with her lawsuit against Neiman Marcus, which raised issues 

11 nearly identical to those in the instant case against ~laims that were brought in 

12 court, because she had quit Neiman Marcus. Simply put, - is not your run-of-the-mill 

13 plaintiff. When she elected not to opt out of arbitration agreement, she 

14 understood the ramifications and her options for avoiding such an agreement. Plaintiff elected 

15 not to opt out of arbitration, clearly evidencing her intent to arbitrate her claims. 

16 E. Courts Have Consistently Compelled Solutions InSTORE Program Arbitration 

17 Courts in California and across the United States have enforced the Solutions InSTORE 

18 arbitration agreement, and an order compelling arbitration in this case will be consistent with 

19 those decisions. (For copies of these decisions, see Request for Judicial Notice, Exs. 2-18.) 

20 

21 

IV. CONCLUSION 

22 arbitration of- individual claims; and (2) stay this litigation as required by the Federal 

23 Arbitration Act ("FAA"). 

24 Dated: January 12, 2015 

25 

26 

27 

28 
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Defendant. 
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COMPENDIUM OF EVIDENCE IN 
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~SMOTION 
~ON 

Date: 
Time: 
Dept: 
Judge: 

March 17, 2015 
9:30 a.m. 
302 
Hon. Ernest H. Goldsmith 

ComplaintFiled: 8.15.14 
Trial Date: None Set 

Defendant •••••• submits the following evidence in support of its Motion 

23 to Compel Arbitration: · 

24 Exhibit 1: Declaration o-in Support of Defendant's Motion to Compel 
Arbitration 

25 

26 

27 

28 

Exhibit A: Solutions InSTORE Plan Document, 
effective January 1, 2007 

Exhibit B: Solutions InSTORE Brochure 
(with attached Opt-Out Election Form and Plan Document) 
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Exhibit 2: 

Exhibit C: 

Exhibit D: 

Exhibit E: 

Declaration 

Solutions InStore Opt-Out Election Form 

Solutions InSTORE Open Door Poster 

Solutions In.STORE New Hire Ackn~ 
with electronic signature of Plaintiff ............ 

in Support of Defendant's 
Motion to Compel Arbitration 

Exhibit A: Solutions In.STORE New Hire Acknowledgement 
online form 

Exhibit B: 

Exhibit C: 

Exhibit D: 

Exhibit E: 

Exhibit F: 

Exhibit G: 

Exhibit H: 

Screenshot of Exemplar Online Forms Login Screen 

Screenshot of Exemplar Online Forms Main Menu Screen 

Screenshot of Exemplar Electronic Signature Dialogue Box 

Screenshot of Exemplar of Dialogue Box acknowledging 
electronic signature was saved successfully 

Screenshot of Exemplar of Online Forms Main Menu 
reflecting change in status of online forms 

Solutions In.STORE New Hire Ackn~ 
with electronic signature of Plaintiff ............ 

Online forms acknowledged, com~ 
electronically signed by Plaintiff ............ 

Dated: January 12, 2015 JACKSON LEWIS P.C. 
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By: s/ David S. Bradshaw 
David S. Bradshaw 
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3 

4 

5 

9 
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11 

'12 

13 

14 

15. 

16 

17 

JACKSON LEWIS.P~C 
DAVU'.(S. BllADSH_A,\V~ sa #.44~ff$ 
SOI K Sfr~~t, $uite 2300 
Sacramento, CA. 95.814 
T:~fepho11e: (9J6Y34l~Q404 
Facsiniile: (916)341-0141 

SUPI3I{I0R COlJRT OF CAI;,IFQRN:IA 

FORTHECbUNtYbF SAN FRANCISCO 

UNLlMil'EDClVILJU1hsb1ttfON. 

Plaiittiff; 

i,tnOhiq 
corporation, 

Defendants. 

J-· ) 
) . . 

J DgCLf\RATION OF---IN 
} ~PPPQRTQFDEFE~rION TO 
l COMPEL:AR.BITRATION 
) . .· ,,' . 

J l)at~Filed: August JS, 2014 
) Tril.ll Date:. Nonc:Set 
} 
) 
} 

18 I, c.leclt1f~: und~!i pepaJty QfMrjµry {uid in ac~qrqance with tbelaws ofthe State 

19 of C:alifornia and tht!·Unitcd States of America, the followi11g: 

20 I. I submit this &daration in support ot Defendant   

21 vlotici1Ho Compel Arbitratit;)n. l arll o'vet the age, ofeighte¢n years and' ha'y~ 

22 'pets611al knb\vledgc qf the fac,ts, $,et f6rtl1 irt this: dt}claratiqi}, Ifc<\II~4 AS ~· ,viJbess;J c;ui ruicl \V9,,ttld 

23' conjpefori.dy. testify t0, these facts. 

24 2. I an) employed ~s Pirector ofEiupfoyee/Relad0:ns, SolutfonslnS'fORE, tor 

,, - foe: •. which \Vas formerly known as Federated DepartmerttStoteS; Tnc;  is: the patent _) 

lq ci:ixnpmiyc;f wholly,.o\\.rned subsi~iary BloomingiliiJ~'s1 Inc,~which i:ipera~cs the store tvh~re Plµintiff 

27  ist":ipployed,. 
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17 
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~$ 
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3 .• In111y capacity as Diteqtoi'; l aniresp611sible forthe tn.an@en:1~0,t a11d adn1htistration 

of M~cfs Solutions ln$TQRE E.wly [)ispt1le R¢sC>lution· J?togr~m~. l :SUpei;vi~e thy Solutions 

InSTORE 'Program ~nd 1he employees whose solC; job.is to. administer· the: Solutions fnSTORE 

Pi·ogran1. 

The Solutions lnSTORE J>togr.aiti 

4; 

Depar(ment Stor~s,foc.,. deve)()pe!'.l apdimpletp.ylltecf $olUtions11,1$JOltE, whfoh is a compr<!h(msive 

ear1y dispute resOh.tHon pro~ram. · 'the purpose of the SolutionsJnSTORE Program is io surface and 

tesofve, disputes. as· early a11d fafrly as possible~ With certah1 e;<ceptioffs not· pertillent here~ the 

Solµtiol1$• In STORE pr<:>gram. ilppUeil tp ci11ploye¢s of all sllbsidim:i~s a11d div#ions, offyfady1$, Inc., 

including Bloom.ingdal~1s. 

5. To support the: Solutfons lnSTORE Progratn, established an Office. of 

·sofodons lnStOREwithi1lits Ei11ploycc Rdatfons bcpa:rtrnent'tn Cihchirfati, Ohio. 

6. 

r~spC>nsibilities ar:e· the ad1_ninlstra,tion 9f the Solutio~s InSTORE Program; This sta,ff repqrts fo me,. 

Thcirrespo11sibilitie.s, u11det my direct supervi.sion; include: (;;l}ma11a:gi11g~ssociaJc calls to the toll~ 

free Solutions 1nSTORE phone rtumber and ema:if address;:· (b) conductiti~ in,,estigatieins; (c) 

ma,11aging µdn1itiistra~ion ·associ*tM with program: execlitiqn; cl.!lU (~) tr(liiring professionals 

through9ut tlie ¢ornpan)' Qn topfos such !,lS ta,cilifating Slep J Pe~I'.'R:evie\y eanels; !llatlaging 

investigations, a,nd facilitating e<\rl:Y resolution; Thee Office of Solutions TnS'fOitE has its own 

dedicated budget from which .. the pro.gram is·admfo1stered. 

'TheSol'utions fhSTORE Program contains four separate steps for tesolut1on ohvork- ·· 

r~l~(~q 'i'frob!¢rns,,.$)' accoepting al1,q cqntintitrig eihploy1i'i\!iit ,vith ll ¢,_ajploy~r;s ar~ coveted 

by Steps l through 4 of .the $pfotions ltiSTPRE l?rogram-. · unless the einpfoyee: ~lects not to 

paitfoipate in the arbitratfonportion ot".the program-StepA The four steps are explaineciin depth ill 

the Solutions InSTORE Progrnitr Pfon Docun1ent The Soiutions inSTORE Program (including the 

initial PJ~1i Docurhe11t) .\vas firsfr91Jed out in Fall2003, with an eff~ctive da,teoJJ.iiiliaryl/2004/to 
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all then~current, non""uriioriized employees of all Macy's~related companies; including those, 

en11:>i'oyed at   arid fadl!ties located iri C~lifomja,, Jh¢ Bla:.'1 

lJC>ClJri~ei1t ,vas S~bsequcritly reyiscd {\vice, ptice WitJ};411, effective dafo ofJ WJUary l ,.:20,Q7,, arrd most 

re.cendyin 2014. wid1 di.e cµrre1it version ofthe So:Iutions InS'i'ORE Program el'fe~tiveJum~ t, 2014. 

This declatation "vifl discuss the,versfon of the, SolutiMs lristbRE Pro~ram effocttve: January f, 

2007, si11ce that is the versfo11 appiicabl~ to Plafotfff'and the one tMt will be: discvs$~cl in 'this 

n,0Jio1i. A true and corr~ct copy qf the 2907 PlanD9cu1t1e1'itJs atfa<,:li~d toJhis d¢di:1nitio11 ~ E:\:laibit 

8 •. A sum1i1ary of the SolutkntslnStORE J>rogram•s, four steps are asfollows: 

Step h The Solutfons inSTORE Progrartl begihs \Vith ''Open- Doqr;'; Employees ~re 

e~lcQ(1fitged. to bri11g their conc~i11s to i(stipervis,or or lo¢~l, ma)lilgl!inent \eani h1einbef ( e.g., 

$fore or Facility Manager, Hunmn Resolirces,Represent~(ivc)Jqr d1sct1ssionand resolution. 
' ' 

Sten 2: In Step 2, tlie employee submhs a written request for review w the Manager of Step 

2 claims \Voerc it is assigpcd to a ifo1i1an Res6t1tces ptofessional for im1est1gaJion 'apd 

reviewed with an AssociaJe R~latfoi1s Vice PresiMiit or Senior Vice, Pre~ig~nt ofHuhi1m 

Resources, Wh0'\\1as riot r>reVio_t1slyiiwqlveli in lhetmderlying decision, 

Step 3: The Step 3 re9uestis, directed to the Office of Solutfons fnSTORE in Ciilcinnat1, 

Ohio. If the, dispute involves a clai1ti(s) relateif to layoffs, harassnient; <liscrimfoation, 

reductioii iil fo'rce; or oth¢t le'gally, prtjlected tights; ,a ,frafried pr6f¢~l)ional investigates it 

rnor91igply a,ng obje¢,iively: Ot,l1er dispi#~; i11cludlng disputes over terniillaiion and tina1 

warnings; ma:y,be subJJ1itted io·,ci'l'eerReviewPanel attlw employee's pption .. In eiiI:ier case; 

the,dispute is decided bythe Peer Review Panel or the OfficeofSolutionsJnst6REand not 

by Iocai/divi'sio11al managemeiit. 

Stc6 4i The fourth and fin.a~ ~tep oftb¢ S!,)~utiop~ foSTQRE Prograti1 j$ bipdjng itrbitratio11, 

which is, ttg.minist~red l;,y the A:nwdcan Arbitration Associ~ticm .. Arbitration under the 

Solutiqns foStORE Program is a volt.mti'.,try term and <.:Onclit1011 of employment in tbatall 

employees are g1ven the opportunity to ;opt out of arbitration by completing a one-page forrn 

_ , _ Q~<'.'.:l,AlµT!<)fl qr- N$QPPORJ Of ., 
l)EfENDANTS MQTIQNTO (QMPEL ARBITlu\ TiON - PAQE3' 
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and n1ailing it to. the Office ofSoiutions·TnSTORE in Ohfo ,vithin ~ pt¢scrihed th11e petiQd,, 

ff th~ ei:i1j:,Iqyee does not ,s9brnit the QpfaHif fonn within the prescriped tinh;;:; period, thr:: 

employe,t! ctg_rnes to arbiij:ation asµ, term ~n<i <;onditi()n .of c::ontinued employrrient Employees 

,-nay awee to employment with or without Step 4:'Ar6Hratior1. Also, while en1pioyees are 

encouraged to· go tlfrough Steps ·r throu~h 3 befbte proceeding to Step 4; there· is no 

ad(hinistfative or'Qther:tequii:e11fon:ttl1arthe)'(:l9sci; Jtt th~p~st; forriier and cµrr~nt eii1ployees 

!Jave cl1osei1 not to g9 th1:9µgh SJ~ps ) thgmgh ~ b.efore proceed ht~ to Step+Arbitratfon~ 

9. Entployees hired after the implem:entatfon of the. Solutions foSTORE' Ptogra11i ate 

give1tthirly (30) ciaysfro111their date ofl'ii:reto opfout ofstep 4~Arbitration. 

10. Under the 'tenns of the Scih1ti9hs hiSTORE Progra)l'I~ Macy's . is b9uh9. ~y the 

d~cisio11s ntacJeat any of the firsHhree steps·ofth~SqlutiopsJq~TORE·Program - even those,not in 

Mac/s fayor. ht contrast;. the. e111ployee is free to appeai any decision ·1nade at these steps. the · 

emplo):'ee drives the process .. 

l L Ari ¢niployee's dbcisiori. t9 accept. or dpt o~it of bhiding· Arl:>itratioh IHis,no effe9t cm 

h¢r ¢1Yiplqy11w1jt,, a11d <:ach pf it~ .tffiliated c9111panies sttlctly prol1ibit retnliatic,m .igainst 

employees wlw use, or opt cmt ot: the· Solutio11s InSTORE l?rogra111. Such retaliation would 

seriously undem1ine the Soiutfons JnSTORE Prognm,;s core purpose, which is to surface ::H1d 

tesoive disputes quickly and fattly. l'vfacy'scomni.unlcates tilis no retaliation polfoy to its ~mplcfyees 

througlfthe Solµti<:ins lnSTQRE Prograi11 irifqrrrjatiori giveµ tq ~1nplpy~¢s. 

12. Th,e· ei;nplpye.e's choice whether fo, opt ()Ut of ,Step 4~Arbitratfon is conficfontial. 
. ' 

Macy's intentionally designed the opt-out procedure: so ttiaf locai management is unaware of an 

employee's efection. AU e111ployees across the country ate asked tb miiil the ppt,,ot1t Efoctfon Forms 

to Ohkr :SQ that 116 one at the  st()te~ or oth¢r· work l~CQ.tio)is ba~raccess tq individil~l-eleqtiqii 

in(oimatiQil.; it1~1uo,lng. t¢ti1I'll~d fo.nns~, Only a sele~t few cq111pa11y employees ha,ve _access'JO the 

returpecl opt-out Election Forms .and.the portion of the electronic database containing an employee;s 
, ~ ' .. 

opt-,out status; An employee's opt.-out status is accessed. only when that fo.fon11ation becon1es 

tdevant · to hattdliriftan ·employee's: claitn; 

. . ))eCLj\RAJION OF  - IN SUPPORT OF-
DEFJJNDANT'S MOTIONTO COMPEL ARBITRATlON-PAGEA: 
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B, Ihm employee elects to be covered by Step 4~Arbitration, the arbitratlofr agreerheht 

co\1ers niost eligible e~1ploynier1t.crelateq .claHiis asserted either bt the employe~ {)r by  

whetl~~i' theclhiriis~riSe. lhidet fed~ral, state, ot lo:cal {aw: Ex. A, Pl:Jll l)ocunicnt; ·PPi 6~7. C.ert~h1 

.claims are not subjept to ru:bitn:iJion, such as those brought 1,mder·an emplo~·~e pension or .benefit 

plan, those for state. employtnent insurance; ,or those under the Natiofial Labor Rcfo.tions Act. Ex. A 

pp~ 6,,.7. rt the eniployee chooses to be covered by arbihado11~ Mac;y's in ttirn agrees ~1)d iis t¢qifireq 

.· t9 resµlve ariy etj1ployri1ent ~related disputc,s with 0Je eroplo;y¢e ~y · arl;>Jtration as vv¢1J. :Exi-A p~ 6. 

14. 

(a) 

Qther benefitS.of Step 4-Arbitration of the Solutions fo$TORE Programindude: 

the employee bears 111inifr1al costs equal to one da/s wage, not to exceed a maxirnum 

6f$125 for a filing fee, and inaypaYiiothiligif thcfarbitrafo1; sotirders (Ex. App.14-15); 

(b) Macy's will have aii~Jtotn¢y pres¢tlt at the arbifrfi!i9n oi1ly ifthc en1pl0Ye~ decides to 

have an attorney pr_csent at the mbitratiqn (Ex. A. [k 9); 

(c) \Vill reimburse the em.ploy<.!e's fogai fees up to $2;500 each year (calculated mi 

a continuously rolling l 2-mo11th period)i and if the employee elects not to be represented by 

courisel; \viJI reimburse the employee for incidental cosfs up to $500 (aJsd talcttlated 

ona r9lliiig 12-rrionth.m~dod).(Ex.Ap~ 15); 

(d) discovery is permitted and includes voluntary documentdisclosures l;,y both parties
1 

three depositions per side; twenty interrogatoties (each .of which may include a document 

request); and a provision aliowing the arbi tt~tor to aW<ird ri1ore· discovery {Ex, A pp; 9-1 Oh 

(e) th¢ arbifratot,jcfoitly selec1cd by b.oth Macy's ~rid the.emplojree;l.las the same power 

and authority as ajudgeto wa11ta11y \lltimate relief under applicable law; includiilg attorney's 

foes and costs; andthe,appHcable statutes of limitation are the same as those that would appiy 

in court (Ex.A pp~ 8-91 i3-14); 

-the· arbithitio11\s aclminfatered by AAA l.lnd~r the Solµtion~··lnSTQRE Progr@n. Plan, 

Dbct1n1ent tule.s. If n~cessary, the AAA employment arbitration rules may be. used to 

supplernent the Plan Document rules (Ei. A p., 6); and 
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(g) 

dec-isi<>n spccifyihg m\y i:e111edie~ follrjcl tQ !;,¢ appfoprifoc. T4c arbiltalor l;l{SQ may inch.1i:ly 

findings offactand conclpsfons offaw i11:.any decisjon, (Ex, A. p, 14),. 

15. 'rhe Ofl'iceofSohitions JnS'i'OiIBfras regulat1n:ait:c<>llection procedures des1gnedto 

ensure that ali dpt,-0uf'Electfon Forti.i"s rii.aiied td: the Ohio add1·ess as ins(rilc!'cd ·are recorciecl 1.mq 

acc9µ1jted Tor.· redit ~1.rid CtistoiJ\ei' Setykes, Jnc.(''tviQC$'), a subsidi~ry qfMac;;y~s. hl9., 

rec~iv~~ the Electi<>n Forr11s, open~ (h1;:ni, a,nd ci~t¢'.'.stan1ps th~m. After revkwi11g for cqmpl~teness, 

MCC$.records the· employee's opt'-OUt stat-us into the PeopleSoft database, a database used by the 

Ot'ffoe· of :sohitioris lristbRE to record the opH:illt stMus, The cledroniC tnfothiattQn tin' the; 

P~opiesoft database is·. Jfa\intairieg iii the ofqinary C()ltr$e .Qf bµ$incss ri11d is ai;:cess¢4 Jilld µsl'!d 

re:;gtilady ~Y ine ahcl .thY te;;'nn .fo lhe Oft1ce of SoluHqns InSTQRE :ht op¢rnting the:; So.luHons 

.. Iti'SJOREPtogrnm .. 

16. the· PeopicSoft H1.1i:nan Resource:· syste111 ls a · sofhvarc' database that includes 

e1fiploymei1l infotrrtatimf such as ai1 fanpfoye'e's iden.t.ific~tioi1 qiltriber; adqre~s, jolJ c;odei title, 

locati611, gatyS <?f~n1plp}'1tJ¢rit, aµcfot}Jer, items. Jyfacy'~custoinarilyreli¢s onthePcopl¢Soft Hum~n 

Resourc:e·Sys_tem al)d ··the:il)formation ·cC>ntainedtherein,. AccE;ss:to:the area of the PeopleSofr T:foman 

Resource. System ih whfofr the en1ployee's opt;;outelcctfon is· recorded. is limited to viewi'ngonly by 

· the staff of the Oft1ce of' Soi utl ons inSTO RE aiicl to a very limi t¢d n u91b~r · ofindivi~tials responsil? le 

for data. input ahd sy~tem ri1?jnt,e11hnye, 

MCQS scn<;i~ the Election Forms to th~ Office ofSqlµtions IriS1.0REwhere they are 

· stored fn file cabinets and organiz~d by the Social Security number of the empfoyees who have 

chosen to opt out of''Step 4~Arbittatioti, These records are ni.aintahied in the cir-cliof,lty course of 

busitiess and are cµstomadiyrelie~ upoi?, tiy 111{~µ tije Office of Soli:iti9ris foSTQRE pcfrsqnrieliiJ 

tlw perf9rri1ance ofourj9p duties, 
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Opportuilitv to 0-pt;;Out'of Arbitration. 

18. 

 • e1nploy1ne11t began on. Amt! 28, ;wJ I and she continues to woil<:. for 

Bioon1ingdale 's. 
19. ancl each of it$ sobsidi~ies arid divisio'ns take rnuitiple rrteasures to en~Ure 

their ri~wly hitt'.!d. e111ployee~ (i.e., tl,io~<fhired ~ftef the Soh:itions Iri~TORE l'rogfafo ,yas initially 

rolleq out in 2003, h.ereafter+11ew hires;'): are aware ofthe Solutions lnSTQRE J~r~gram 11nd are 

aware that, Jf they do 11ot opt (>'Ut of Step 4-Arbitra(ion withiri thirty (30) clays of their hire; they 

agree to atbitratio11.. For example; "each of the tbllowing e·ducates employees· about the Solutfoh$ 

IiiSTORE Progtatfo 

• 
.•. 

the Solufions It1STO_RE Plan Document (l):x, A); 

the Solutions JnSTORE Brochure (Ex.J3); 

the SolutiorislnSTORE opt.,.OilL Electfon Form .(Ex·~ C); 

the S~ltitionflriSTOitE po~ter used ii1 M~¢y's);toreWfacilities iti20l l (~~· P); 

the Solutions h~S.TORE \Veb!,ite (www.e1riployeeconnedio11.net/sdluti.onsinstore); and. 

the Solutions)hSTORE NGw Hire Acknowledgement (along wilh Ms.

electronic.signatureacknowledgihgfeceipt ofsan1e·onJ11ne28t20ll) (Ex.E). 

20; created a descriptive and ~~planatpry Broc,h_ure teg~r<,ling th¢ Solutions: 

lriSTORE Piogranf for disseniin~tio11 to all ne'Sy hir¢s. This 8r9chure details tJ1eSol.utionsJtiSTORF: 

Program. The Brochure uses both graphics(such ~s, clialis and tables)an~ multiple. pages of text' to 

explain each step .of-ihe Solutions lnSTORlt°Ptogram in detail. A true and correct copy of the 

SOiutions In STORE Program Brochure provided to Ms. Tailguiiig is attached as Exhibit B. 

21, 

the, PIM Document, (~J Jl copy of the Plru1 D9cvm~nt, &nd (3) an opt'.'Q\.!.t_ Ek~tfon FQrrn .. The 

Brochure empha$izes} among other thin~s~ that the arbifra.fion process is bh1din~,. covers most 

disputes related. to the-empioyee.1s ·empfoymentr and fs a waiver of the cmpfoyee;s right to a cfvif 

actipn arid jury· tdaLThe. Btoch4re· exp la.iris th~t \.Vhil~ cmp loyees .ate boµIi'g PY all four steps of th¢ 
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Pr9gtani, ihc1uding: Step 4-Arbitration; the etnploycc h~s an oj)pqrtu11.ity to opt ot1t of Sfep 4. Thus, 

the errip{9yee.hafa i:;hoi¢e; i3.pout Wp,etJ1et:to be covered):iy $fop4°'.Arbftratfon; $qe Ex.}l,. 

:i;i. Ir a :new hi.re ,vishes to opt ouf of Step +Arbiu:ation, all h~ or .she has to do is 

complete an opt-,out Eiectiori Fom1 and ·mail it back to, the OlTfoe· of Scilt1tions .fnS'i'ORE i'n. Ohio 

;,vith1n thirty (3°6) dtiys ofhis or h~r date o('hire~ A trµe and correct oopy Of the opf~oµ_t f:l¢ctio11 

F¢ritj is _i,!tfached a,s E:xhjl:iit c_, (~~hibi.t C. bhs t.he ,yaie_rinark: '"Exljibit"' for. purposes of this 

declaration on.Ly.) The Elei;tion F.cmn is insertc-;d in th<:! micklk·of theSolµtions InSTORE Brochure. 

the nlectioii Fonn notifies the e1Hployec of lifa or hct right to opt out of Step 4,..Arbitratioii and 

explains that 1n order to opt out tl1e¢n11,Ioyee 11fµst t;od1j,Ie(e the· Election Form ~ticl ri1aji itb~ckto 

th¢ OJlire ofSoJuttorys I11$TOB,J~ irf'Qhiti; See Ex; c. 
2:3, The Office ofSpl ufrons InStORE' a!S() &jves each r  rcgionid1vis1on, including 

s· stores, copies of poster's that explain the SolutkH1S li1STORE Progtani's 4-step 

process. The posters are forthestoresai1d facilit.iesto displayirt an ar¢a'fr~qi1entGdhY¢ii1pfoyees.A 

tru~ a11d CQtf~ct (although 11(.it 'tO sea)~) c6p)' of tlfo p()st<;r ph:Mq~d }o the tegiOfis/divfsionS for 

displ<ty af the thue  "vas. hireq. i11,Jt1ne: 2011 i~ ~tta.~hc:;d as ExhibifD. 

14. Additionally; emplo:yees have: acc:ess to ·a website - which cati be accessed by the 

emplctyee on anr con1ruter ·with.anJntetnet connecl!o11...., thatprovides en1pfoyees \Vi(h information 

abQU{ their en1plqyh1ent, }ricluclihg, m.11cfrig other thfogs,; Corpqrat(? pp)icies/ptoce!4j.ir~s~ Qenefits, 

wage i11f oitrlat_toti, arid, ,vqtk schedules: Th¢. wep~ifo, 'W\V\V.elnployceconnection,net, also proyi<les 

it1form:ition abooi th~ Soh1tions InST'QRE Program, Sfo-"iilar to the. Broc:hure, the Solutions 

In:Si'ORE'Website uses both &raphics ;and text to exrlain each •step of the Solutfons IriSTORE 

Progranf in- detail. The website also provides employees with access to tl1e e:ntire S9lutions 

InSTQRE-Plan Qo~uinent 

2~. Upoll receipt ohhe Solµtjons lnSTORE. Brqclrnre during the· orientation process, the 

J>,ewlr hired e111Ployee is required to physically or electronically si~n ·a ••'solutiorts,Jn.StoRE New 

Hite Ackno\vledgeirtentY fiy signing; the employee acknowledges that he or she Irn,s received tl1¢ 

Brochurej uml~tstarids mat he <>r $h<: has, thirty (30) days tq decidG. \v{1~thef to opt oµt ofStepA-

DECLARATION OF ERIN- IN SUPPORT OF 
oE#ENDM·trs Mor10N ro coK1rEI:"AislTRAT10N...: PAGE s 
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Arl:iitr:ationta.nd cai1 obtain further ii1foti1iational;mut .the progra1h!foni ~{ yarfoty of soi1rce:$, stlch ~.~ .· 

lhe Solutions InSTQR,g: vlcl:>s,Itc\ To cJcctronicaliy sign the New Hire Acki;iC>wledginer{ Ms; ' 

' ~ mompJe<:f t(} e11,terher own $qQial Secµrity NuinJ:>er, da{e of birth, ~nd ziJ? c9qe~A.irue 

a11d correct copy or  S'olutions lnSTORE New r:i'fre Acknowledgnient and 

confihnatio1f of her electro11ic signature arc· attached as Exhibit E. Note that pqrt10t1s of Exhili1t E 

26. l persomilly reviewec! the Peop(eSoft Human,Re$ource database tQ detem1ine;whether 

etumed an:Election Fonnwhhin 30 days of her hheonjune2t 20i L Accor<lfrr&:to 

the database; never returned' an Election Fotfo, l al$O persMully NVic\Ved the 

appfoprfate tfreafof the ci)rre¢t fjle cabinet (µajed ¢n  ), tind · 

four1cl th~fth~re was no 13lecfo:>n f9r11treiµmed by   

 cvcr Co11factedthc·orfice.ofSoiutfons lnSTORE. 

27. The Office of S6ltitl?ns lnS'rbRE mafotains ~1 toll-,frec phone ntunbeffor cniployees 

to \tSe if they have any. qttestions cqricetnhjg the SolutiOri.~ InSTORE Rrograt11: hi ctddJti9h, ~II 
. . . . - . 

erhplp;yee co11tact$With the Ufficc ofSoluqon$ lnSTORE, vvhethcr PY phone, voicemaH, C'"mail, or 

letter, are tra~ked a,nd rr1anaged in, an online· rcxordkceping ~ystern .. had contacted 

the Office of Solutions h1STORE at an.y time during her employment concerning lier ittclusfoti irt 

Step 4~Arhitration or fotanyother reaso1t,thatco11tactwould h~Ve bee11J6gged in outtecqi<ls, 

of SoJµti9ns JnSTQRB. My review revea.!ecl that Ms;  never contilcte.d the. Office of 

SolutionsTnSTORE. 

the attached records anf kept by n theregulat course of busi11ess; a:ncf all of 

the aUaclieff records \ver¢ prepareq and compilecJ: t:,y person*l iii the ordb:ia.i;y ~Qt.t(se :of 

bµsine.sS af orneai'lhe time (If the acts: C(}il<Hnon:s,. or. ¢veil($ t~~orged. The attached copies are irue . 

an<! cor:rect·copie:::. 

.· .. ··· _DECLARATJONQF- .lN SUPPORT OF .. 
DEfENDANT'~ MOTION TQ COMPEL ARBITRATION.- PAGE 9 
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i declare urtqer penalty ofperjury under the fa,ys of the" State of CaUfori)i.ral.ld th¢ United SWe~ of 

Atnerica·thaitlie foregqi9g i~ trueandcotTe~t. 

E>.ecuted thi~ 6--p;l,(__ da>' of January, 2015, at_Cihcinnat( Ohio. 
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Solutions I :::tution 
. Positive In·STORE lwo,1cp1ace 

PLAN DOCUMENT 
EARLY DISPUTE RESOLUTION 

RULES AND PROCEDURES 

January 1, 2007 

) 

If you need any accommodation to help you read and understand this 
Solutions /nSTORE Plan Document, please call the Office of Solutions lnSTORE 

at 1-866-285-6689. 

Si le gustari a tener este Documento de/ Plan en espaiiol, 
favor de llamar el numero 1-866-285-6689. 
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Federated Department Stores, Inc. ("Federated") and its subsidiaries and 
divisions (the "Company") care about their people. We know that from time to 
time Associates can have problems at work, And even routine differences can 
get bigger when there are no resources to help solve them. 

In 2004, the Company set out to find a more effective way to resolve 
workplace disputes. We wanted a way that would benefit everyone involved. 
Our open door policy was a good place to start. Over the years, the Company 
has had a policy to help_ Associates handle problems by working with 
supervisors and/or Human Resources. To make this policy even better known 
and improve its effectiveness, the Company added new features. Together 
with Open Door they became our early dispute resolution program: 
Solutions lnSTORE. 

We are convinced that a full internal review of differences is the quickest and 
most productive way to resolve these disputes. It also maintains good 
working relationships and avoids unnecessary confrontations. So, Open Door 
(Step 1) continues to be the foundation of our program. It must be used 
before taking the next step. 

If you are not satisfied with the result, you can request to have your issue 
reviewed by the Office of Senior Human Resources Management (Step 2). 
The Senior Vice President or another Human Resources executive who was 
not involved in the Open Door process will review your issue. They'll get back 
to you in writing. Steps 1 and 2 are available for any disputes relating to your 
employment with the Company. 

If you are not satisfied with the result at Step 2, and you believe your 
situation involves legally protected rights, you can make a Request for 
Reconsideration (Step 3). Step 3 gives you the option, depending on the -
nature of your claim, of two methods to continue to seek resolution. One 
method is Peer Review. A panel of your peers decides the outcome of your 
dispute. The other method is review by a representative from The Office of 
Solutions lnSTORE. This office is located in Federated's Employee Relations 
Department in Cincinnati. 

In those relatively rare situations that, for whatever reason, your dispute 
cannot be resolved at Step 3 and you wish to pursue it further, Solutions 
lnSTORE provides for a private, professional way to resolve it outside the 
company. You can request Arbitration (Step 4). This process involves an 
Arbitrator. The Arbitrator is a professional, neutral third-party selected by 
both you and the Company. After a hearing, the Arbitrator renders a final 
decision. The decision is binding on both the Company and you. Nothing in 
the Solutions lnSTORE program, however, prevents you from filing, at any 
time, a charge or complaint with a government administrative agency like 
the EEOC, for example. 
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All Associates agree to be covered by Step 4 - Arbitration by accepting 
or continuing employment with the Company after the Effective Date. 
Associates are given the option to exclude themselves from Arbitration by 
completing an election form within the prescribed time frame. Until and 
unless an Associate elects to be excluded from arbitration within the 
prescribed time frame, the Associate is covered by Step 4-Arbitration. 

The following pages explain how Solutions lnSTORE works. 

Solution lnSTORE 2 
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Step 1 - Open Door 

The Company's open door policy encourages Associates to try to resolve 
any problems at work with their immediate supervisors. If the Associate is 
unsatisfied with the immediate supervisor's response or needs to talk to 
someone other than the supervisor, the Associate may take the problem to 
the next higher level of supervision. Open Door also provides that the 
Associate may contact the Human Resources department for advice or 
assistance at any time. 

Step 2 - Review by the Office of Senior Human 
Resources Management 

If the Associate is not satisfied with the result of Open Door (Step 1 ), the 
Associate may go to Step 2. To do that, the Associate files a written request 
for review with the Office of Senior Human Resources Management within 
thirty (30) days of the Step 1 decision. The complaint is referred to an 
appropriate HR executive, one who was not involved at Step 1, who will 
conduct an impartial investigation. A written decision is then issued generally 
within forty-five (45) days of receiving the complaint. Along with the decision 
are instructions for pursuing Step 3 if the Associate is not satisfied with the 
results of Step 2. 

Steps 1 and 2 are available for any disputes relating to your employment at 
the Company. Steps 3 and 4 are available only for claims involving legally 
protected rights. "Legally protected rights" means claims the Associate could 
raise in a court or before an administrative agency. 
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Step 3 - Request for Reconsideration 

For claims involving legally protected rights,if the Associate is not satisfied 
with the results of Step 2, the Associate may go to Step 3. To do that, the 
Associate contacts the Office of Solutions In STORE within thirty (30) days of 
the Step 2 decision to file a written Request for Reconsideration. Step 3 
involves two features the Associate may consider: 

1 - Peer' Review 

Peer Review is available if the Associate's claim involves: 

• A final warning or the final phase of written commitment to change or 
improve a performance issue, or 

• Termination of employment, 

and does not involve issues claiming harassment, discrimination, a reduction 
in force, layoff, or alleged statutory violations. If the Associate chooses Peer 
Review, a representative from The Office of Solutions lnSTORE gives the 
Associate contact information for a division facilitator. The Associate has 
ten (1 O) days to contact the facilitator. The facilitator arranges for a panel 
proceeding. A volunteer panel is assembled to review the Associate's 
complaint and render a decision. This panel consists of peers from the 
Associate's level, one (1) from the next level and one (1) non-voting facilitator 
to manage the process. Numbers of panelists may vary by division, region or 
location. Panels always consist of at least three (3) voting members. The panel 
is assembled to review the Associate's complaint. A response is given within 
five (S) days of the conclusion of the panel proceedings. 

A decision of the Peer Review panel that upholds the Associate's claim is 
final and binding on the Company. If the panel denies the Associate's claim, 
the Company will let the Associate know the procedures for continuing on 
to Step 4. 

2 - Review by the Office of Solutions lnSTORE 

This feature is available for all claims involving legally protected rights. If the 
Associate chooses review by the Office of Solutions lnSTORE, the Solutions 
lnSTORE Program Manager will send to the Associate a confirmation that the 
complaint was received. A representative of the Office of Solutions lnSTORE 
then conducts an investigation and provides the Associate with a decision in 
writing. The decision is generally provided within forty-five {45) days of 
receiving the complaint. A decision that upholds the Associate's claim is final 
and binding on the Company. But a decision denying the Associate's claim in 
any way may be challenged by requesting arbitration under Step 4. If the 
claim is denied, the company will let the Associate know the 
procedures for continuing on to Step 4. 
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Step 4 - Arbitration Rules and Procedures 

Article 1 - Individuals Covered 

This Plan Document applies, as of the Effective Date provided in Article 4, to 
the following individuals, provided that they are not covered by a collective 

· bargaining agreement with Federated: 

a. Newly Hired Associates 

All Associates hired by Federated with a first day of employment on or 
after January l, 2007. 

b. Covered May Associates 

Associates whose employment with Federated relates to the merger 
of The MAY Department Stores Company with and into Federated 
Department Stores, Inc. on August 30, 2005 (the "Merger"), as defined 
in i and ii below: 

i. Former MAY Associates continuously employed by Federated Retail 
Holdings, Inc., formerly known as The MAY Department Stores 
Company, between August 30, 2005 and January 1, 2007 

ii. Any Associate hired with a first day of employment before 
January 1, 2007 by a Federated division or subsidiary or operating 
unit that was an affiliate of MAY before the Merger (e.g., a store, a 
distribution center, a call center, etc.) 

''Federated" means any division or subsidiary or operating unit or entity related to 
Federated Department Stores Inc. 

All Associates are automatically covered by all 4 steps of the program 
by taking or continuing a job with the Company. That means that all Associ
ates agree, as a condition of employment, to arbitrate any and all disputes, 
including statutory and other claims, not resolved at Step 3. However, 
Arbitration is a voluntary condition of employment. Associates are given the 
option of excluding themselves from Step 4 arbitration within a prescribed 
time frame. Issues at Step 4 are decided by a professional from the American 
Arbitration Association in an arbitration process, rather than in a court 
process. Arbitration thus replaces any right you might have to go to court 
and try your claims before a jury. You are covered by Step 4 unless and until 
you exercise the option to exclude yourself from arbitration. Whether you 
choose to remain covered by arbitration or to exclude yourself has no nega
tive effect on your employment. 
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Any Associate who experiences a break in service with the Company of sixty 
(60) days or less, or who transfers from one subsidiary, division or affiliated 
Federated Company to another, remains covered by Arbitration, unless the 
Associate previously excluded himself during the prescribed time period. If 
the Associate becomes re-employed with the Company following a break in 
service greater than sixty (60) days, the Associate is treated as a new hire and 
is given the opportunity to elect to be excluded from arbitration during the 
prescribed time period. 

Article 2 - Claims Subject to or Excluded from Arbitration 

Except as otherwise limited, all employment-related legal disputes, 
controversies or claims arising out of, or relating to, employment or cessation 
of employment, whether arising under federal, state or local decisional or 
statutory law ("Employment-Related Claims"), shall be settled exclusively by 
final and binding arbitration. Arbitration is administered by the American 
Arbitration Association ("AAA") under these Solutions lnSTORE Early Dispute 
Resolution Rules and Procedures and the employment arbitration portion 
of the AA/ts Employment Arbitration Rules and Mediation Procedures. 
Arbitration is held before a neutral, third-party Arbitrator. The Arbitrator is 
selected in accordance with these Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures. If there are any differences between the Solutions 
lnSTORE Early Dispute Resolution Rules and Procedures and the employment 
arbitration portion of the AAA's Employment Arbitration Rules and Mediation 
Procedures, the Solutions lnSTORE Early Dispute Resolution Rules and 
Procedures shall apply. 

Arbitration shall apply to any and all such disputes, controversies or claims 
whether asserted by the Associate against the Company and/or against any 
employee, officer, director or alleged agent of the Company. Arbitration shall 
also apply to any and all such civil disputes, controversies or claims asserted 
by the Company against the Associate. 

All unasserted employment-related claims as of January 1, 2007 arising under 
federal, state or local statutory or common law, shall be subject to arbitration. 
Merely by way of example, Employment-Related Claims include, but are not 
limited to, claims arising under the Age Discrimination in Employment Act 
(ADEA), Title VII of the Civil Rights Act of 1964, the Americans with Disabilities 
Act (ADA), the Family and Medical Leave Act (FMLA), the Fair Labor Standards 
Act (FLSA), 42 U.S.C. § 1981, including amendments to all the foregoing 
statutes, the Employee Polygraph Protection Act, state discrimination 
statutes, state statutes, and/or common law regulating employment 
termination, misappropriation, breach of the duty of loyalty, the law of 
contract or the law of tort; including, but not limited to, claims for malicious 
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prosecution, wrongful discharge, wrongful arrest/wrongful imprisonment, 
intentional/negligent infliction of emotional distress or defamation. 

Claims by Associates that are required to be processed under a different 
procedure pursuant to the terms of an employee pension plan or employee 
benefit plan shall not be subject to arbitration under Step 4. Claims by 
Associates for state employment insurance ~ unemployment compensa
tion, workers' compensation, worker disability compensation) or under the 
National Labor Relations Act are also not subject to Arbitration under Step 4. 
Statutory or common law claims made outside of the state employment 
insurance system alleging that the Company retaliated or discriminated 
against an Associate for filing a state employment insurance claim, however, 
shall be subject to arbitration. 

Nothing in these Solutions lnSTORE Early Dispute Resolution Rules and 
Procedures prohibits an Associate from filing at any time, a charge or 
complaint with a government agency such as the EEOC. However, upon 
receipt of a right to sue letter or similar administrative determination, the 
Associate's claim becomes subject to arbitration as defined herein. 

Article 3 - Dismissal/Stay of Court Proceeding 

By agreeing to arbitration, the Associate and the Company agree to resolve 
through arbitration all claims described in or contemplated by Article 2 
above. This means that neither the Associate nor the Company can file a civil 
lawsuit in court against the other party relating to such claims. If a party files 
a lawsuit in court to resolve claims subject to arbitration, both agree that the 
court shall dismiss the lawsuit and require the claim to be resolved through 
the Solutions lnSTORE program. 

If a party files a lawsuit in court involving claims that are, and other claims 
that are not, subject to arbitration under Step 4, such party shall request the 
court to stay litigation of the nonarbitrable claims and require that arbitration 
take place with respect to those claims subject to arbitration, assuming the 
earlier steps have been exhausted. The Arbitrator's decision on the arbitrable 
claims, including any determinations as to disputed factual or legal issues, 
shall be entitled to full force and effect in any later court lawsuit on any 
nonarbitrable claims. 

Article 4 - Effective Date 

As to any Individuals Covered (as defined in Article 1), the Solutions lnSTORE 
program is effective January 1, 2007. 
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Article 5 - Time Limit to Initiate Arbitration 

Arbitration must be initiated in accordance with the time limits contained in 
the applicable law's statute of limitations. The period of time elapsed during 
which the Associate pursued his or her claims under Steps 1-3 of this 
Program is added on to the applicable limitations period. 

Article 6 - Commencement of Arbitration 

To initiate arbitration, the Associate or Company must give written notice to 
the other party and/or person who is alleged to be liable in the dispute 
("Claimant"). Notice to the Company must be given to the Office of 
Solutions lnSTORE. 

Notice to the Associate must be given by mailing to the Associate's last 
known home address. 

The notice shall include a statement of the nature of the claim together with 
a brief description of the relevant facts, the remedies including any amount 
of damages being sought, and the address which the Claimant will use 
for the purpose of the arbitration. 

Within thirty (30) days after notice of a dispute is given, the other party shall 
give its response ("Respondent"). The response shall state all available 
defenses, a brief description of relevant facts and any related counterclaims 
then known. 

Within thirty (30) days after such counterclaims are given, the Claimant s~all 
give Respondent a brief statement of the claimant's defenses to and relevant 
facts relating to the counterclaims. 

Claims and counterclaims may be amended before selection of the arbitrator 
and thereafter with the arbitrator's consent. Notices of defenses or replies to 
amended claims or counterclaims shall be delivered to the other party within 
the thirty (30) days after the amendment. 

Article 7 - Selection of an Arbitrator 

Both the Company and the Associate shall participate equally in the selection 
of an Arbitrator to decide the arbitration. After receiving and/or filing an 
Arbitration Request Form, the Solutions lnSTORE Program Manager shall ask 
the American Arbitration Association to provide the Company and the 
Associate a panel of seven (7) neutral arbitrators with experience deciding 
employment disputes. 
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The Company and the Associate then shall have the opportunity to review 
the background of the arbitrators by examining the materials provided by 
the American Arbitration Association. Within seven (7) calendar days after the 
panel composition is received, the Associate and the Company shall take 
turns striking unacceptable arbitrators from the panel until only one remains. 
The Associate and the Company will inform the American Arbitration 
Association of the remaining arbitrator who will decide the dispute. However, 
if both parties agree that the remaining arbitrator is unacceptable, a second 
panel will be requested from the American Arbitration Association and the 
selection process will begin again. If both parties agree no one on the second 
panel is acceptable, either party may request the American Arbitration 
Association to simply appoint an Arbitrator who was not on either panel. 

Article 8 - Time and Place of Arbitration 

The arbitration hearing shall be held at a location within fifty (SO) miles of the 
Associate's last place of employment with the Company, unless the parties 
agree otherwise. The Parties and the Arbitrator shall make every effort to 
see that the arbitration is completed, and a decision rendered, as soon as 
possible. There shall be no extensions of time or delays of an arbitration 
hearing except in cases where both Parties consent to the extension or delay, 
or where the Arbitrator finds such a delay or extension necessary to resolve a 
discovery dispute or other matter relevant to the arbitration. 

Article 9 - Right to Representation 

Both the Associate and the Company shall have the right to be represented 
by an attorney. If the Associate elects not to be represented by an attorney 
during the arbitration proceedings, the Company will not have an attorney 
present during the arbitration proceedings. 

Article 10- Discovery 

a. Initial Disclosure 

Within fourteen (14) calendar days following the appointment of an 
Arbitrator, the Parties shall provide each other with copies of all 
documents upon which they rely in support of their claims or defenses. 
However, the parties need not provide privileged documents that are 
protected from disclosure because they involve attorney-client, 
doctor-patient or other legally privileged or protected communications 
or materials. Throughout the discovery phase, each party shall provide 
the other party with any and all such documents relevant to any 
claim or defense. 
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Upon written request, the Associate shall be entitled to a copy of all 
documents (except privileged documents as described above) in the 
Associate's "PERSONNEL FILE:' 

b. Other Discovery 

i. Interrogatories/Document Requests 

Each party may propound one (1) set of twenty (20) interrogatories 
(including subparts) to the other party. Interrogatories are written 
questions asked by one party to the other, the recipient must 
answer under oath. Such interrogatories may include a request for 
all documents upon which the responding party relies in support 
of its answers to the interrogatories. Answers to interrogatories 
must be served within twenty-one (21) calendar days of receipt 
of the interrogatories. 

ii. Depositions 

A deposition is a statement under oath that is given by one party in 
response to specific questions from the other party. It is usually 
recorded or transcribed by a court reporter. Each party shall be 
entitled to take the deposition of up to three (3) relevant individuals 
of the party's choosing. he party taking the deposition shall be 
responsible for all associated costs, such as the cost of a court 
reporter and the cost of a transcript. 

iii. Additional Discovery 

Upon the request of any party and a showing of appropriate 
justification, the Arbitrator may permit additional relevant 
discovery, if the Arbitrator finds that such additional discovery is 
not overly burdensome, and will not unduly delay the conclusion 
of the arbitration. 

c. Discovery Disputes 

The Arbitrator shall decide all disputes related to discovery. Such 
decisions shall be final and binding on the parties. In ruling on discovery 
disputes, the arbitrator need not follow but may consult the discovery 
rules contained in the Federal Rules of Civil Procedure. 

d. Time for Completion of Discovery 

All discovery must be completed within ninety (90) calendar days 
after the selection of the Arbitrator, except for good cause shown as 
determined by the Arbitrator. In order to expedite the arbitration, the 
parties may initiate discovery prior to the appointment of the Arbitrator. 
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Article 11 - Hearing Procedure 

a. Witnesses 

Witnesses shall testify under oath, and the Arbitrator shall afford each 
party a sufficient opportunity to examine its own witnesses and 
cross-examine witnesses of the other party. Either party may issue 
subpoenas compelling the attendance of any other person necessary 
for the issuing party to prove its case. 

i. Subpoenas 

A subpoena is a command to an individual to appear at a certain 
place and time and give testimony. A subpoena also may require that 
the individual bring documents when he or she gives testimony. To 
the extent authorized by law, the Arbitrator shall have the authority 
to enforce and/or cancel such subpoenas. Subpoenas must be issued 
no less than ten (1 O) calendar days before the beginning of an 
arbitration hearing or deposition. 

The party issuing the subpoena shall be responsible for the fees 
and expenses associated with the issuance and enforcement of the 
subpoena, and with the attendance of the subpoenaed witness at 
the arbitration hearing. 

ii. Sequestration 

The Arbitrator shall ensure that all witnesses who testify at the 
arbitration are not influenced by the testimony of other witnesses. 
Accordingly, unless the Arbitrator finds cause to proceed in a 
different fashion, the Arbitrator shall sequester all witnesses who will 
testify at the arbitration, however, the Arbitrator shall permit the 
Associate involved in the arbitration and the Company's designated 
representative to remain throughout the arbitration, even though 
they may or may not testify at the hearing. 

b. Evidence 

The parties may offer evidence that is relevant and material to the 
dispute and shall produce any and all non-privileged evidence that the 
Arbitrator deems necessary to a determination of the dispute. The 
Arbitrator need not specifically follow the Federal Rules of Evidence, 
although they may be consulted to resolve questions regarding the 
admissibility of particular matters. 
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c. Burden of Proof 

Unless the applicable law provides otherwise, the party requesting 
arbitration or the party filing a counterclaim has the burden of proving a 
claim or claims by a preponderance of the evidence. To prevail, the party 
bringing the arbitration must prove that the other's conduct was a 
violation of applicable law. 

d. Briefing 

Each party shall have the opportunity to submit one (1) dispositive 
motion, one (1) pre-hearing brief, and one (1) post-hearing brief, which 
is a written statement of facts and law, in support of its position. 
Submission of such briefs is not required, however, briefs shall be typed 
and shall be limited in length to twenty (20) double-spaced pages. 

e. Transcription 

The parties may arrange for transcription of the arbitration by a 
certified reporter. The party requesting transcription shall pay for the 
cost of transcription. 

f. Consolidation 

i. Claims 

The Arbitrator shall have the power to hear as many claims as a 
Claimant may have consistent with Article 2 of these Solutions 
lnSTORE Early Dispute Resolution Rules and Procedures. 

The Arbitrator may hear additional claims that were not mentioned 
in the Arbitration Request Form. To add claims, the Claimant must 
notify the other party at least thirty (30) calendar days prior to a 
scheduled arbitration. The additional claims must be timely, under 
the applicable law, as of the date on which they are added. The other 
party must not be prejudiced in its defense by such addition. 

ii. Parties 

The Arbitrator shall not consolidate claims of different Associates 
into one (1) proceeding. Nor shall the Arbitrator have the power to 
hear an arbitration as a class or collective action. (A class or collective 
action involves representative members of a large group, who claim 
to share a common interest, seeking relief on behalf of the group). 
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g. Confidentiality 

All aspects of an arbitration pursuant to these Solutions lnSTORE Early 
Dispute Resolution Rules and Procedures, including the hearing and 
recording of the proceeding, shall be confidential and shall not be open 
to the public. The only exceptions are : (i) to the extent both parties 
agree otherwise in writing; (ii) as may be appropriate in any subsequent 
proceeding between the parties: or (iii) as may otherwise be appropriate 
in response to a governmental agency, legal process, or as required 
bylaw. 

All settlement negotiations, mediations, and any results shall 
be confidential. 

Article 12 - Substantive Choice of Law 

The Arbitrator shall apply the substantive law, including the conflicts of law, 
ofthe state in which the Associate is or was employed. For claims or defenses 
arising under or governed by federal law, the Arbitrator shall follow the 
substantive law as set forth by the United States Supreme Court. If there is no 
controlling United States Supreme Court authority, the Arbitrator shall follow 
the substantive law that would be applied by the United States Court of 
Appeals and the United States District Court for the District in which the 
Associate is or was employed. 

Article 13 - Arbitrator Authority 

The Arbitrator shall conduct the arbitration. The arbitrator shall have the 
authority to render a decision in accordance with these Solutions lnSTORE 
Early Dispute Resolution Rules and Procedures, and in a manner designed to 
promote rapid and fair resolution of disputes. 

The Arbitrator's authority shall be limited to deciding the case submitted by 
the party bringing the arbitration. Therefore, no decision by any Arbitrator 
shall serve as precedent in other arbitrations. 

The arbitration procedure contained herein does not alter the Associate's 
employment status. The status remains alterable at the discretion of the 
Company and/or terminable at any time, at the will of either the Associate 
or the Company, with or without cause or prior notice. Accordingly, the 
Arbitrator shall have no authority to alter the Associate's employment status 
by, for example, requiring that the Company have "cause" to discipline or 
discharge an Associate. Nor may the arbitrator otherwise change the terms 
and conditions of employment of an Associate unless required by federal, 
state or local law, or as a remedy for a violation of applicable law by the 
Company with respect to the Associate. 
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The Arbitrator shall have the power to award sanctions against a party for 
such party's failure to comply with these Solutions lnSTORE Early Dispute 
Resolution Rules and Procedures or with an order of the Arbitrator. These 
sanctions may include assessment of costs or prohibitions of evidence. If 
justified by a party's wanton or willful disregard of these Solutions lnSTORE 
Early Dispute Resolution Rules and Procedures, the Arbitrator may award the 
sanction of an adverse ruling in the arbitration against the party who has 
failed to comply. 

Article 14-Award 

Within thirty (30) calendar days after the later of the close of the hearing 
or the receipt of post-hearing briefs, if any, the Arbitrator shall mail to the 
parties a written decision. The decision shall specify appropriate remedies, 
if any, if a violation of law is found. If the Associate's claim arises under 
federal or state statutory law, the award should include findings of fact and 
conclusions of law; otherwise, the inclusion of such findings and conclusion 
is at the Arbitrator's discretion. The parties to an arbitration shall be provided 
with a copy of the Arbitrator's award. 

Article 15 - Fees and Expenses 

a. Costs Other Than Attorney Fees 

i. Definitions 

Costs of an arbitration include the daily or hourly fees and expenses 
(including travel) of the Arbitrator who decides the case, filing or 
administrative fees charged by the AAA, the cost of a reporter who 
transcribes the proceeding, and expenses of renting a room in 
which the arbitration is held. Incidental costs include such items as 
photocopying or the costs of producing witnesses or proof. 

ii. Filing Fee/Costs of Arbitration 

An Associate initiating arbitration shall pay the cost of arbitration up 
to a maximum of the least of one (1) day's base pay or One Hundred 
Twenty-Five Dollars ($125), whichever is less. Upon filing the request 
for arbitration, the Associate shall remit such fee. The Company shall 
pay the remainder of the costs of the arbitration. The Company shall 
pay the entire filing fee should it initiate arbitration. Except as 
provided below, each party shall pay its own incidental costs, 
including attorney's fees. 

The AAA has developed guidelines for waiving administrative fees. 
This Plan is subject to those guidelines. 
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b. Reimbursement for Legal Fees or Costs 

The program does not infringe on either party's right to consult with an 
attorney at any time. In fact, the Company will reimbuJse an Associate for 
this legal consultation and/or representation during Step 4 of the 
program, at a maximum benefit of Two Thousand Five Hundred Dollars 
($2,500) per Associate in a rolling twelve (12) month period. If the 
Associate is not represented by counsel, the Company will reimburse an 
Associate for incidental costs up to a maximum of Five Hundred Dollars 
($500) per Associate in a rolling twelve (12) month period. The Associate 
will not be entitled to such reimbursement by the Company if the 
Arbitrator determines the arbitration claim by the Associate was 
frivolously filed. Any reimbursement to the Associate will occur following 
the conclusion of the proceedings upon submission of the Associate's 
bills for costs of legal services or incidental costs. 

c. Shifting of Costs 

If the Associate prevails in arbitration, whether or not monetary damages 
or remedies are awarded, the filing fee shall be refunded to the 
Associate. The Arbitrator may (based on the facts and circumstances) 
also require that the Company pay the Associate's share of the costs of 
arbitration and incidental costs. 

Article 16 - Remedies and Damages 

Upon a finding that a party has sustained its burden of persuasion in 
establishing a violation of applicable law, the Arbitrator shall have the 
same power and authority as would a judge to grant any relief, including 
costs and attorney's fees, that a court could grant, in conformance with 
applicable principles of common, decisional and statutory law in the 
relevant jurisdiction. 

Article 17 - Settlement 

The parties may settle their dispute at any time without involvement of 
the Arbitrator. 
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Article 18 - Enforceability 

The arbitration agreement, the arbitration proceedings, and any award 
rendered pursuant to them shall be interpreted under, enforceable in 
accordance with, and subject to the Federal Arbitration Act, 9 U.S.C. § 1, et 
seq. regardless of the state in which the arbitration is held or the substantive 
law applied in the arbitration. If for any reason the Federal Arbitration Act is 
inapplicable to enforce this agreement, the Parties agree it will be enforced 
under the governing state arbitration statute(s). 

Article 19 - Appeal Rights 

The decision rendered by the Arbitrator shall be final and binding as to both 
the Associate and the Company. Either party may appeal the Arbitrator's 
decision to a court in accordance with the provisions of the Federal 
Arbitration Act, 9 U.S.C. § 1, et seq. 

Article 20 - Severability/Conflict with Law 

In the event that any ofthese Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures are held to be unlawful or unenforceable, the 
conflicting rule or procedure shall be modified automatically to comply 
with applicable law. 

In the event of an automatic modification with respect to a particular rule or 
procedure, the remainder of these rules and procedures shall not be affected. 
An automatic modification of one of these rules or procedures shall apply 
only in regard to the particular jurisdiction and dispute in which the rule or 
procedure was determined to be in conflict with applicable law. In all other 
jurisdictions and disputes, these Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures shall apply in full force and effect. 

Article 21 - Cancellation or Modification of Dispute Resolution Rules and 
Procedures or Program 

The Company may alter these Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures or cancel the program in its entirety upon giving 
thirty (30) days written notice to Associates. If such notice is not provided 
to an Associate, the Solutions lnSTORE Early Dispute Resolution Rules 
and Procedures that covered the Associate prior to the modification or 
cancellation shall govern. 
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Article 22 - Change in Control of Federated 

A change in control. of the Company shall nullify and cancel the Associate's 
agreement to be covered by Step 4 - Arbitration, respecting any claims the 
Associate may have arising after such change. A change in control will be 
deemed to have occurred if: 

i. Federated is merged, consolidated, or reorganized into or with another 
corporation or other legal entity unaffiliated with Federated, resulting 
in less than a majority of the combined voting power of the then
outstanding securities of the surviving or resulting corporation or 
entity immediately after such transaction being held in the aggregate 
by those who were entitled to vote in the election of directors of 
Federated (the "Voting Stock") immediately prior to such transaction; or 

ii. Federated sells or otherwise transfers substantially all of its assets to 
another corporation or other legal entity and, as a result of such sale 
or transfer, less than a majority of the combined voting power of the 
then-outstanding securities of such other corporation or entity 
immediately after such sale or transfer is held in the aggregate by 
the holders of Voting Stock of Federated immediately prior to such 
sale or transfer. 

Article 23 - Sale of Subsidiary or Division or Operating Unit 

Should Federated sell a subsidiary or division or operating unit of a 
subsidiary (through the sale of stock or substantially all of its assets) and such 
transaction includes transferring Associates to a third-party, a transferring 
Associate's agreement to arbitration under this program shall remain in effect 
as to any Employment-Related Claims arising prior to such sale but only as to 
claims against Federated or its subsidiaries or divisions and shall be null and 
void as to any such third-party. 
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Office of Solutions lnSTORE 
Federated Department Stores 

7 West Seventh Street 
Cincinnati, OH 45202 

Toll Free Number: 866-285-6689 

Email: solutions.instore@fds.com 
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NOTICE OF AN ADMINISTRATIVE CHANGE TO STEP 2 PROCESS ONLY 
Due to the My Macy's reorganization, the Step 2 - Review by the Office of Senior 
Human Resources Management and the divisional SVP of Human Resources no 
longer exist at the stores (exception: and Support entities). As a 
result, effective May 26, 2009, all Step 2 requests for review will be managed by 
Corporate Associate Relations. Depending on whether you work at a store or a 
support division, your Step 2 claim will be referred to a Regional Vice President of 
Associate Relations or to the Senior Vice President of Human Resources. This 
executive, or a designee who was not involved at Step 1, will conduct an 
impartial investigation. All references in the Solutions lnSTORE Plan Document, 
brochures, website or other materials to the Office of Senior Human Resources 
Management generally and the SVP of Human Resources with regard to Macy's 
stores should be replaced with the Office of Senior Human Resources Executive. 
In all other regards, the Step 2 process remains unchanged. 

Effective May 26, 2009, your written Step 2 claims should be mailed to: 
Macy's 
Manager of Step 2 Claims 
P.O. Box 5355 
Cincinnati, OH 45201-5355 
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Dear Associate: 

Welcome to

I am excited that you have joined our team and am looking forward to the expertise you 
will bring to your new position and the innovative ideas you will contribute to our 
_Company. 

Here at we are committed to providing a positive work environment - a 
workplace that people enjoy and are proud to come to each and every day. At Macy's, 
we actively look for ways to encourage a positive atmosphere - to create a workplace 
that our associates can benefit from ... one that is friendly, fun and fair. 

To achieve this, we have embraced an "Open Door" culture. Simply put, we are committed to 
listening to you. You are encouraged to share what is on your mind with your management 
team - many of our best ideas have come from our associate~. The "Open Door" for our 
associates not only includes the opportunity to share unique perspectives, but also work
related concerns, should they arise. 

"Open Door" is not only a culture at Macy's, it is the first step in a Program called 
Solutions lnSTORE. Solutions lnSTORE is the process we use to get work-related 
concerns resolved. Our associates enjoy the opportunity to speak openly with their 
managers and expect and deserve thoughtful and complete responses. Solutions 
lnSTORE offers a structured way to resolve any concern, large or small. 

What makes Solutions lnSTORE so outstanding? Our employees have told us that they 
appreciate the opportunity to resolve issues quickly - and in a fair manner. 

Please spend the time it takes to review this Brochure about Solutions lnSTORE. I'm 
confident that the more you learn about it, the more you'll agree - it's a smart way to 
resolve concerns and a valuable benefit for all of us at Macy's. 

So, welcome to Macy's ... welcome to your new work environment ... 
Welcome to Solutions lnSTORE. 

*· macysinc 
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Early Resolution, 
Positive Work Place 

At Macy's, we believe in building strong work 
relationships. These relationships allow us to learn from 
each other, give us a sense of community and greatly 
contribute to our job satisfaction. But just like at home, 
we need to take care of our relationships. That means 
when we have disagreements at work, we give them our 
immediate attention. Left unresolved, these conflicts can 
damage relationships, distract us from doing our jobs and 
occasionally even lead to costly and upsetting litigation. 
That's why we are proud to share with you our Early 
Dispute Resolution program. This program, called 
Solutions lnSTORE, is a four-step process that gives us a 
positive way to solve workplace disputes. It provides 
additional steps, as needed, to encourage problem 
solving at the earliest possible level. 
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Step 1: Open Door -
an informal way to 
discuss your problem 
with your supervisor or 
any other member of 
your local 
management team 
(e.g., Store or Facility 
Manager, HR 
Representative). 

Step 2: Office of Your 
Divisional Senior 
Human Resources 
Management-
a written complaint 
sent to your division's 
most senior Human 
Resources office where 
it is reviewed by an HR 
professional who was 
not previously 
involved in the Open 
Door decision. 

Step 3: Request for 
Reconsideration -
a formal review of 
eligible claims using 
one of the following 
two features (both are 
impartial and 
independent of your -
division 
management): 

• Peer Panel: A panel 
of people in similar 
positions to you 
("peers") within your 
division, or 

• Office of Solutions 
lnSTORE: 
An executive who 
works with the 
Solutions lnSTORE 
office, located in 
Cincinnati, Ohio. 

Step 4: Arbitration -
A formal review of your 
complaint, similar to a 
court proceeding, but 
decided by an 
independent 
"arbitrator"who is 
approved by the 
American Arbitration 
Association (AAA), and 
is not an employee of 
our Company. 

KEY POINTS: 
1: Steps 1 and 2 are 
available for all kinds 
of workplace disputes, 
big or small (see page 
6 for examples). 

2: You drive the 
process - the Company 
is bound by the 
decision at every step, 
but you decide 
whether you are 
satisfied or would like 
to proceed to the 
next step. 

3: Only the more 
serious kinds of 
disputes (that would 
otherwise be 
considered in a court 
of/aw), such as 
wrongful termination, 
can be advanced to 
Steps3or4. 

4: If you take your 
dispute all the way to 
Step 4, you and the 
Company are bound 
by the decision of the 
independent 
arbitrator. 

5: Respect for your 
privacy and 
confidentiality are key 
features of this 
program. With 
Solutions lnSTORE, you 
can be certain that the 
issue will remain 
confidential. Only those 
with a business need to 
know will be involved. 
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For the Benefit of All 
With Solutions lnSTORE, we have a program that 
reinforces the value of each Associate as well as the 
importance of really listening to each other and 
understanding our different points of view. As always, we 
want to provide the very Best Work Environment. When 
we designed the program originally, we talked to many 
leading companies that have introduced successful ways 
to resolve workplace disputes. We learned that there are 
many time-tested programs out there and each one is a 
little different. Finally, we studied our own employee 
population and designed the steps that we thought 
would work best for our diverse workforce .. 

For a company of our size, we are fortunate to have very 
few employment-related lawsuits. However, in those rare 
instances when one does occur, it is almost always 
disruptive, time-consuming and costly for everyone 
involved. We would much rather see our Company's 
resources used more productively on programs that 
benefit all our Associates. 

HERE'S WHY THIS SPECIAL PROGRAM BENEFITS YOU, 
OUR COMPANY AND OUR CUSTOMERS: 

IT'S FAIR. 
Solutions lnSTORE 
offers you multiple 
opportunities to have 
your dispute heard by 
a third party- some 
are close to your 
situation and others 
are more removed. 
You decide whether 
to accept the 
outcome of each step 
or move to the next 
one - as long as it's 
appropriate for your 
type of dispute. 

IT PRESERVES WORK 
RELATIONSHIPS. 
By creating a way for 
everyone to work out 
differences 
respectfully, Solutions 
lnSTORE lets you build 
solid relationships and 
grow in your job. 

IT KEEPS YOU MORE 
SATISFIED WITH 
YOUR WORK 
EXPERIENCE. 
Hopefully, if you have 
good work 
relationships with 
your manager and 
coworkers and the 
opportunity to learn 
new skills, you will 
continue to stay 
happily employed in 
our Company. 
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IT'S QUICK. 
There are timing 
guidelines at each 
step so disputes 
shouldn't drag on. 
You always get 
answers to your 
questions, and the 
process is designed to 
move your dispute 
along quickly. 

IT'S LESS EXPENSIVE 
FOR YOU AND THE 
COMPANY. 
Even if your dispute 
ends up in arbitration, 
you pay only a small 
percentage of the 
arbitration costs. And, 
if the arbitrator rules in 
your favor, the 
Company pays 100% 
of all arbitration costs. 
There is even legal 
financial assistance 
available to you from 
the Company. For 
both you and the 
Company, Solutions 
lnSTORE is much less 
costly than arguing a 
case in court. 

IT'S CONFIDENTIAL. 
Everyone involved in 
Solutions lnSTORE is 
committed to 
keeping all disputes 
confidential. This 
means we involve 
only those with a 
business need to 
know. 

IT'S FREE OF 
RETALIATION. 
Retaliation, in any 
form, is something the 
Company will not 
tolerate. You can 
count on it! 
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I I flTil Step One: Ii 
in m 

Open Door 
Open Door is the starting point for most disputes. In the majority of 
cases, it will also be the ending point - where your concerns are discussed 
and resolved to your satisfaction. 

Under the Open Door, you are encouraged to discuss your situation with 
your supervisor since he or she usually knows you the best and can most 
likely resolve your concern. If you feel more comfortable, you can discuss 
your concern with another member of local management (for example, 
another member of your management team like your Store or Facility 
Manager or your Human Resources Representative). 

Open Door is usually successful because we are problem-solving at a very 
early stage and you have access to supervisors and managers who know 
you and understand your issues. 

If this process does not work for you, for whatever reason, you may 
proceed to Step 2 by submitting a written request to the office of your 
Senior Human Resources Management in your division's corporate office. 

BRING DISPUTE TO 

SUPERVISOR OR OTHER 

MEMBER OF YOUR 

MANAGEMENT TEAM 

You bring your dispute 
to your supervisor orto 
a member of your local 
Human Resources or 
management team 

SUPERVISOR 

RESPONDS 

... :: . 
• 

Supervisor/Human 
Resources management 
responds verbally back 
to you in a reasonable 
time frame 

If you are not satisfied 
with the response, you can 
go to Step2 
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I Step Two: I 
KEY POINTS: 
Whats Covered Under 

Steps 1 &2 of 

Solutions lnSTORE 

All kinds of issues -

big or small -

including: 

• Disputes about 

vacation time or 

absences from work 

• Pay disputes and 

performance issues 

• Personality conflicts 

that affect job 

performance 

• Concerns about 

discrimination or 

sexual harassment 

• Performance 

concerns and 

termination 

MAKE A WRITTEN 

COMPLAINT TO 

DIVISION'S SENIOR 

HR MANAGEMENT 

You make a written 
complaint to your 
division's Senior 
Human Resources 
Management within 
30 days of the 
Open Door decision 

Office of Your Senior 
Human Resources 
Management 
S tep 2 still takes place within your division but it is 
more formal than Open Door. In this step, your 
dispute is referred to your division's most Senior 
Human Resources professionals for a thorough 
review. 

Your complaint is 
referred to an 
appropriate Human 
Resources executive 
who was not 
involved in your Step 
1 decision 

COMPLETES 

INVESTIGATION 

AND PREPARES A 

A Human Resources 
executive 
completes the 
investigation and 
prepares a response 
to you 

If you are not satisfied, you 
can proceed to Step 3 as 
long as your dispute could 
be considered in a court of 
law, for example, in cases of 
perceived discrimination or 
harassment 
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~~ "'i !I Step Three: [i 

Request for Reconsideration 

KEY POINTS: 
Employees who 
volunteer and meet 
the criteria to become 
a member of the peer 
panelist team for their 
location or region, 
receive specialized 
training when they 
are randomly selected 
to serve on a panel. 
This training gives 
panelists confidence 
in their role and 
prepares them with 
the skills needed to 
make the most 
appropriate decision 
when determining a 
response to a claim. 

I f you're not satisfied with the results of Step 2 and your 
claim could otherwise be considered in a court of law, you 
may proceed to Step 3 - Request for Reconsideration. In 
this step, you have two very different features to consider for 
your claim. Call the Solutions lnSTORE office to make 
arrangements for your request to be handled by the most 
appropriate process, either: 

OR 

REVIEW BY A PEER PANEL 

The Peer Review process gives you a chance to take your case 
to a panel of people just like you. Because peer panelists are 
generally from your location or region and have similar jobs, 
they are uniquely qualified to understand your dispute. The 
panel usually includes three volunteer panelists (two at your 
level and one at the next higher level) and one facilitator who 
helps direct the process, but does not vote on the outcome of 
the claim. The Company is so confident that these Associates 
will look at your situation with care and use good judgment 
thatit is willing to abide by the panel's decision. 

The Peer Panel process is available for most disputes related 
to: 
• an Associate's final phase of written commitment to change 

or improve a performance issue, or 
• termination of employment 

Exceptions include claims related to layoffs, harassment, and 
discrimination - claims that would benefit from a review by a 
trained professional. Step 3 claims like these are directed for 
review by an executive of the Office of Solutions lnSTORE. 

SELECT EITHER PEER 

REVIEW OR REVIEW 

BY THE OFFICE OF 

SOLUTIONS INSTORE 

• ···~· 
IF NOT SATISFIED, 

GOTOSTEP4 

You contact 
the 
Solutions 
In STORE 
office 

With the help of the Solutions 
lnSTORE office, determine which Step 
3 feature, Peer Review or Review by 
the Office of Solutions lnSTORE is 
appropriate for your claim 

The review is 
conducted either 
by a Peer Panel or 
by the Office of 
Solutions lnSTORE 

While the Company is 
bound by the decision, if 
you are not satisfied with 
the results of this process, 
you can proceed to Step 4 
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KEY POINTS: 
1: Any type of dispute 
that could be heard in 
a court of Jaw, 
including if you feel 
you were overlooked 
for a promotion or 
discriminated against 
because of race or 
age; or if you believe 
you've been the 
subject of sexual 
harassment, or 
terminated improperly 
is appropriate for 
Steps 3 and 4. 

2: The staff of the 
Office of Solutions 
lnSTORE, (which is 
located in Cincinnati, 
Ohio) is available to 
assist you should your 
claim proceed to Steps 
3 and 4 of the 
Solutions lnSTORE 
program. When 
calling, you can speak 
confidentially to a 
professional who can 
answer questions or 
provide information 
about the program 
and how it works. 

REVIEW BY OFFICE OF SOLUTIONS INSTORE 

If at Step 3 you prefer your claim to be heard by an 
employee relations professional, or if it falls outside of what 
can be reviewed by a Peer Panel, you may take it to the 
Macy's Corporate Office of Solutions lnSTORE. The program 
manager of Solutions lnSTORE is responsible for 
conducting a thorough investigation, gathering 
information from you and other witnesses involved in your 
situation. You will receive a decision in writing within a 
reasonable time frame from the day your complaint is 
received, generally within 45 days. If you are not satisfied 
with the decision, you may proceed to Step 4. 

MORE ABOUT THE OFFICE OF SOLUTIONS INSTORE 

When deciding to file a claim at Step 3, you will speak to a 
member of the Office of Solutions lnSTORE who will help 
you decide which Step 3 feature(s) applies to your claim. 
Once you determine between the Peer Panel or Review by 
the Office of Solutions lnSTORE, a member of the Solutions 
lnSTORE staff will guide you through the process to ensure 
your claim receives the proper review. 

If you receive a decision for your Step 3 claim that you are 
still not satisfied with, the Solutions lnSTORE staff will also 
help guide you through Step 4 - Arbitration. 

For assistance with a Step 3 claim, you can contact the 
Office of Solutions lnSTORE by calling 1-866-285-6689. 
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fi !i!I I Step Four: I 
KEY POINTS: 

The American Arbitration 
Association (AAA) is a 
highly-regarded, non
profit organization that 
offers a wide range of 
dispute resolution 
services to private 
individuals, businesses, 
associations and all 
levels of government. 
AAA is the largest 
provider of early dispute 
resolution seNices in the 
United States. 

···=:· 
MAKE A WRITTEN 

REQUEST FOR 

ARBITRATION 

• 

Arbitration 
I f you are not satisfied with the results of Step 3, you 
may proceed to Step 4 - Arbitration, a process outside 
of and independent from the Company. This is the last 
step in the Solutions lnSTORE program. 

Arbitration is a lot like a court proceeding, but it's less 
formal, less time-consuming and less expensive. Even so, 
many of the same processes will take place - including 
presenting evidence and hearing witnesses. What's 
different is that an arbitrator from the American 
Arbitration Association (who is like a judge), makes the 
final decision rather than a jury . 

.. ···:·· 
AGREE ONAN 

ARBITRATOR 

IS FINAL FOR 

EVERYONE 

You make a written request for 
arbitration to the Office of 
Solutions lnSTORE within 30 
days of Step 3 decision 

You and the 
Company agree on 
an arbitrator 

Arbitration session is 
usually held within 
90 days of arbitrator 
selection 

The arbitrator's 
decision is final 
and binding for 
everyone 

MONETARY AWARDS- The arbitrator can award the same damages available in a court oflaw
and if the decision is in your favor, you receive the benefits, not your lawyer. 

LEGAL COUNSEL - You may wish to have an attorney present at arbitration. The Solutions 
lnSTORE program will reimburse you for up to $2,500 in a rolling calendar year for attorney 
costs related to arbitration. You can use this money to consult an attorney to see if you should 
bring your claim to arbitration or for the actual cost of having one present at the proceeding. If 
you don't bring an attorney to arbitration, the Company won't either. In this case, Solutions 
lnSTORE will pay up to $500 of the expenses you may incur in preparing and presenting your 
claim. 

ARBITRATION COSTS - Arbitration costs are separate from attorney costs. You'll pay a portion of 
the arbitration costs (filing fee) up to a maximum of $125. And, if the arbitrator rules in your 
favor, the Company will reimburse you for your portion of the filing fee. 
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Taking your claim to arbitration is like taking your claim to a court of law. The same remedies are 

available to you as ina court of law, however, when you agree to arbitrate instead of taking your 

claim to court, Solutions lnSTORE has several other advantages and benefits for you. 

STEP 4: arbitration court of law 
(national perspective) 

• 
WHO HEARS 
MY CLAIM? 

An independent arbitrator from outside 
the Company, specially qualified to hear 
employment related disputes. For example, 
retired judges may serve in this role. 

A judge who may notspecialize in 
employment law or jury who is completely 
unfamiliar with and has no specific training 
in employment law. 

HOW QUICKLY 
CAN MY 
DISPUTE BE 
RESOLVED? 

WHATISTHE 
COSTTO FILEA 
CLAIM? 

DOI GET ANY 
KIND OF LEGAL 
FINANCIAL 
BENEFIT? 

AMI 
REQUIRED TO 
HAVE AN 
ATTORNEY? 

Most arbitration processes take less than 12 
months to complete, from filing to hearing. 
That means you will be able to have a final 
resolution much faster. 

A percent of your pay, however, in no case 
will you pay more than $125. 

You can receive up to $2,500 per rolling 
calendar year. 

No, but you can if you want. It is your choice. 
The tone of an Arbitration proceeding is 
much less formal than a court of law, even 
though it can have the same results. Many 
employees choose to represent themselves. 
And if you choose not to bring an attorney, 
the Company won't either. 

In a court of law, your claim will typically 
take much longer to resolve. Nationwide, 
employment cases often last from 1 to S 
years, depending on the facts. 

The current fee to file your claim in federal 
district court is $350, and if further appeals 
are required additional fees apply. Many state 
courts have filing fees of $1 SO or more. 

None 

While you can represent yourself in a 
court of law, the legal system is much more 
formal and complex, often requiring you to 
obtain legal representation to manage 
through the system. 

. the decision is yours 
Your Solutions lnSTORE enrollment period will be your opportunity to decide whether you want to 
receive all four steps of this program. You are automatically covered by Step 4 unless you choose to 
exclude yourself. When covered by Step 4 final and binding arbitration, you and the Company agree 
to use arbitration as the sole and exclusive means to resolving any dispute regarding your 
employment; we both waive the right to civil action and a jury trial. If you decide you want to be 
excluded from participating in and receiving the benefits of Step 4, we need you to tell us in writing 
by completing the form enclosed in this brochure and returning it to the Office of Solutions lnSTORE 
at the address provided within 30 days of your hire date. In this case, Steps 1-3 will continue to apply 
to you -you will no longer, however, be eligible for the benefits available under the Step 4: 
Arbitration process. 

Choosing to be covered by Step 4 is your decision. We urge you to read the Plan Document and 
educate yourself about the benefits and limitations of arbitration to make an informed decision that's 
best for you. There are many sources of information and opinions about arbitration. One excellent 
source of information is the AAA website, which you can access at www.adr.org. 

At Macy's, we have a special community- and anytime you have a problem at work, it matters. You 
deserve respect, attention and a clear, unbiased process to help resolve your problems - quickly and 
fairly. That's Solutions lnSTORE. 

More specific details are in the program's Plan Document, which is included here. You should read it. 
A copy of the Plan Document can also be obtained through www.employeeconnection.net, a request 
to your local human resources representative, an email sent to solutions.instore com or by 
calling the Office of Solutions lnSTORE at 1-866-285-6689. 
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things to consider about arbitration 

LENGTH OF TIME 
TOA FINAL 
HEARING 
(ASSUMING 
CASE GOES TO · 
FINAL HEARING) 

COMPANY 
COST 

EMPLOYEE 
COST 

CLASS 
ACTIONS 

In our view: 

• Many companies are adopting dispute resolution programs which include 
arbitration. 

• Court dockets are extremely crowded. The vast majority of lawsuits never get to 
trial. Arbitration can provide better access to justice for individual employee claims 
that are not economical for an attorney to take to court. 

• Arbitration is faster, cheaper and more satisfying for parties than traditional 
litigation. 

Step 4 arbitration vs Litigation 
(national perspective) 

• The American Arbitration Association (AAA) is a not-for-profit 
agency Macy's chose to oversee the arbitration step of Solutions 
lnSTORE. AAA is the largest provider of arbitration services in the 
world with more than 75 years of experience and over 2 million 
disputes administered. 

• AAA has been endorsed by the following organizations: American 
Civil Liberties Union, Federal Mediation and Conciliation Service, 

and National Academy of Arbitrators. In our opinion, Solutions 
, lnSTORE exceeds the AA.Ks Due Process Protocol. 

1 Limited to AAA administration fees, arbitrator costs, and legal stipend or attorney fees incurred as a result of 
arbitration in actual cases in the Solutions lnSTORE program through 12/31 /07. 
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Solutions ::;~ution 

I STORE Positive 

EARLY DISPUTE RESOLUTION 
PROGRAM ELECTION FORM * macysinc ll • . Workplace 

RETURN THIS FORM ONLY IF EXCLUDING YOURSELF FROM PARTICIPATION 
IN THE BENEFITS OF ARBITRATION UNDER SOLUTIONS INSTORE 

is pleased to provide our employees the unique benefit of Solutions lnSTORE. Solutions lnSTORE is our 4-Step early 
dispute resolution program. It's here for any and all disputes you may have concerning your employment. It provides many 
opportunities to resolve almost any type of workplace dispute - large or smal 
can preserve our work relationships and you can enjoy the kind of work envir 

You are covered by all 4 Steps of the program when you tak~ o 
or claims about working here, Solutions lnSTORE is thew g 
In the rare case a concern is not resolved after three review o 
resolved by a professional from the America, rbitration As 
court process. 

STORE is about early resolution, so we 
upports success. 

t means that if you have any concerns 
tes are resolved early in the program. 

tr available. Issues at Step 4 are 
recess, rather than by a judge or jury in a 

u Ian Document. These materials came with this 
ts and tradeoffs. They also describe what you need to do 

also get information about the program from 
r local human resources representative, or by calling the Office of 

During the 30 days r te, you have the option to exclude yourself from being covered by Step 4 - Arbitration and 
its benefits. The chol stay i.n effect for the entire duration of your employment and afterwards. This form serves as 
an election form if yo not to be covered by Arbitration. Whether to stay covered by or exclude yourself from Step 4 is your 
own decision. You shou d read all information, including the program brochure, the Plan document, and this form, carefully. 
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Complete and return this form ONLY IFYOU DO NOTWANTTO BE COVERED BYTHE BENEFITS OF ARBITRATION UNDER SOLUTIONS 
IN STORE. In this case, your completed form must be returned to the Office of Solutions lnSTORE and postmarked no later (han 
30 days from your hire date. Si le gustarf a tener este formulario en espaftol, favor de Hamar el numero 1-866-285-6689. 

Please CLEARLY print all requested Information. 

Full Name ----------------- Social Security Number ------------

Address ------------------ Home Phone Number (__J __________ _ 

City __________ State ___ Zip ___ _ Employee ID Number 

Division Name 

I l I Decline Step 4 - Arbitration. 
I have read all the information about Solutions lnSTO Arbitration. 

AUTHORIZATION I have read and underst 
participate in Step 4 of the Solutions lnSTO 

(Asso 
duration of my 

' 

gree that I am waiving the ability to 
is form. 

understand that my election as of this date is binding for the 
te) 

r my employment ends. 

ning to be covered by Step 4 - Arbitration, return your form to: 
· Solutions lnSTORE 

P.O. Box 8083 
Mason, OH 45040-9853 
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·Solutions 
In·STORE 

Early 
Resolution 

Positive 
Workplace 

PLAN DOCUMENT 
EARLY DISPUTE RESOLUTION 

RULES AND PROCEDURES 

January 1, 2007 

If you need any accommodation to help you read and understand this 
Solutions In STORE Plan Document, please call the Office of Solutions In STORE 

at 1-866-285-6689. 

Si le gustaria tener este Dacumento de/ Plan en espaiiol, 
favor de 1/amarel numero 1-866-285-6689. 
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I STORE Positive 
ll • Workplace 

Solution lnSTORE 

AA100



 and its subsidiaries and divisions (the "Company") care about 
their people. We know that from time to time Associates can have problems 
at work. And even routine differences can get bigger when there are no 
resources to help solve them. 

In 2004, the Company set out to find a more effective way to resolve 
workplace disputes. We wanted a way that would benefit everyone involved. 
Our open door policy was a good place to start. Over the years, the Company 
has had a policy to help Associates handle problems by working with _ 
supervisors and/or Human Resources. To make this policy even better known 
and improve its effectiveness, the Company added new features. Together 
with Open Door they became our early dispute resolution program: 
Solutions lnSTORE. 

We are convinced that a full internal review of differences is- the quickest and 
most productive way to resolve these disputes. It also maintains good 
working relationships and avoids unnecessary confrontations. So, Open Door 
(Step 1) continues to be the foundation of our pro'gram. It must be used 
before taking the next step. 

If you are not satisfied with the result, you can request to have your issue 
reviewed by the Office of Senior Human Resources Management (Step 2). 
The Senior Vice President or another Human Resources executive who was 
not involved .in the Open Door process will review your issue. They'll get back 
to you in writing. Steps 1 and 2 are available for any disputes relating to your 
employment with the Company. 

If you are not satisfied with the result at Step 2, and you believe your 
situation involves legally protected rights, you can make a Request for 
Reconsideration (Step 3). Step 3 gives you the option, depending on the 
nature of your claim, of two methods to continue to seek resolution. One 
method is Peer Review. A panel of your peers decides the outcome of your 
dispute. The other method is review by a representative from The Office of 
Solutions lnSTORE. This office is located in Macy's Employee Relations 
Department in Cincinnati. 

In those relatively rare situations that, for whatever reason, your dispute 
cannot be resolved at Step 3 and you wish to pursue it further, Solutions 
lnSTORE provides for a private, professional way to resolve it outside the 
company. You can request Arbitration (Step 4). This process involves an 
Arbitrator. The Arbitrator is a professional, neutral third-party selected by 
both you and the Company. After a hearing, the Arbitrator renders a final 
decision. The decision is binding on both the Company and you. Nothing in 
the Solutions lnSTORE program, however, prevents you from filing, at any 
time, a charge or complaint with a government administrative agency like 
the EEOC, for example. 

Plan Document 1 
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All Associates agree to be covered by Step 4 - Arbitration by accepting 
or continuing employment with the Company after the Effective Date. 
Associates are given the option to exclude themselves from Arbitration by 
completing an election form within the prescribed time frame. Until and 
unless an Associate elects to be excluded from arbitration within the 
prescribed time frame, the Associate is covered by Step 4 - Arbitration. 

The following pages explain how Solutions lnSTORE works. 

Solution lnSTORE 2 
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Step 1 - Open Door 

The Company's open door policy encourages Associates to try to resolve 
any problems at work with their immediate supervisors. If the Associate is 
unsatisfied with the immediate supervisor's response or needs to talk to 
someone other than the supervisor, the Associate may take the problem to 
the next higher level of supervision. Open Door also provides that the 
Associate may contact the Human Resources department for advice or 
assistance at any time. 

Step 2 - Review by the Office of Senior Human 
Resources Management 

If the Associate is not satisfied with the result of Open Door (Step 1 ), the 
Associate may go to Step 2. To do that, the Associate files a written request 
for review with the Office of Senior Human Resources Management within 
thirty (30) days of the Step 1 decision. The complaint is referred to an 
appropriate HR executive, one who was not involved at Step 1, who will 
conduct an impartial investigation. A written decision is then issued generally 
within forty-five (45) days of receiving the complaint. Along with the decision 
are instructions for pursuing Step 3 if the Associate is not satisfied with the 
results of Step 2. 

Steps 1 and 2 are available for any disputes relating to your employment at 
the Company. Steps 3 and 4 are available only for claims involving legally 
protected rights. "Legally protected rights" means claims the Associate could 
raise in a court or before an administrative agency. 

Plan Document 3 
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Step 3 - Request for Reconsideration 

For claims involving legally protected rights,if the Associate is not satisfied 
with the results of Step 2, the Associate may go to Step 3. To do that, the 
Associate contacts the Office of Solutions lnSTORE within thirty (30) days of 
the Step 2 decision to file a written Request for Reconsideration. Step 3 
involves two features the Associate may consider: 

1 - Peer Review 

Peer Review is available if the Associate's claim involves: 

• A final warning or the final phase of written commitment to change or 
improve a performance issue, or 

• Termination of employment, 

and does not involve issues claiming harassment, discrimination, a reduction 
in force, layoff, or alleged statutory violations. If the Associate chooses Peer 
Review, a representative from The Office of Solutions lnSTORE gives the 
Associate contact information for a division facilitator. The Associate has 
ten (1 O) days to contact the facilitator. The facilitator arranges for a panel 
proceeding. A volunteer panel is assembled to review the Associate's 
complaint and render a decision. This panel consists of peers from the 
Associate's level, one (1) from the next level and one (1) non-voting facilitator 
to manage the process. Numbers of panelists may vary by division, region or 
location. Panels always consist of at least three (3) voting members. The panel 
is assembled to review the Associate's complaint. A response is given within 
five (5) days of the conclusion of the panel proceedings. 

A decision of the Peer Review panel that upholds the Associate's claim is 
final and binding on the Company. If the panel denies the Associate's claim, 
the Company will let the Associate know the procedures for continuing on 
to Step 4. 

2 - Review by the Office of Solutions lnSTORE 

This feature is available for all claims involving legally protected rights. If the 
Associate chooses review by the Office of Solutions lnSTORE, the Solutions 
lnSTORE Program Manager will send to the Associate a confirmation that the 
complaint was received. A representative of the Office of Solutions lnSTORE 
then conducts an investigation and provides the Associate with a decision in 
writing. The decision is generally provided within forty-five (45) days of 
receiving the complaint. A decision that upholds the Associate's claim is final 
and binding on the Company. But a decision denying the Associate's claim in 
any way may be challenged by requesting arbitration under Step 4. If the 
claim is denied, the company will let the Associate know the 
procedures for continuing on to Step 4. 

Solution lnSTORE 4 

AA104



Step 4 - Arbitration Rules and Procedures 

Article 1 - Individuals Covered 

This Plan Document applies, as of the Effective Date provided in Article 4, to 
the following individuals, provided that they are not covered by a collective 
bargaining agreement with Macy's: 

a. Newly Hired Associates 

All Associates hired by Macy's with a first day of employment on or after 
January 1, 2007. 

b. Covered May Associates 

Associates whose employment with Macy's relates to the merger 
of The MAY Department Stores Company with and into on 
August 30, 2005 (the "Merger"), as defined in i and ii below: 

i. Former MAY Associates continuously employed by Macy's Retail 
Holdings, Inc., formerly known as The MAY Department Stores 
Company, between August 30, 2005 and January 1, 2007 

ii. Any Associate hired with a first day of employment before 
January 1, 2007 by a Macy's division or subsidiary or operating 
unit that was an affiliate of MAY before the Merger (e.g., a store, 
a distribution center, a call center, etc.) 

"Macy's" means any division or subsidiary or operating unit or entity related to 

All Associates are automatically covered by all 4 steps of the program 
by taking or continuing a job with the Company. That means that all 
Associates agree, as a condition of employment, to arbitrate any and all 
disputes, including statutory and other claims, not resolved at Step 3. 
However, 
Arbitration is a voluntary condition of employment. Associates are given the 
option of excluding themselves from Step 4 arbitration within a prescribed 
time frame. Issues at Step 4 are decided by a professional from the American 
Arbitration Association in an arbitration process, rather than in a court 
process. Arbitration thus replaces any right you might have to go to court 
and try your claims before a jury. You are covered by Step 4 unless and until 
you exercise the option to exclude yourself from arbitration. Whether you 
choose to remain covered ·by arbitration or to exclude yourself has no 
negative effect on your employment. 
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Any Associate who experiences a break in service with the Company of sixty 
(60) days or less, or who transfers from one subsidiary, division or affiliated 
Macy's Company to another, remains covered by Arbitration, unless the 
Associate previously excluded himself during the prescribed time period. If 
the Associate becomes re-employed with the Company following a break in 
service greater than sixty (60) days, the Associate is treated as a new hire and 
is given the opportunity to elect to be excluded from arbitration during the 
prescribed time period. 

Article 2 - Claims Subject to or Excluded from Arbitration 

Except as otherwise limited, all employment-related legal disputes, 
controversies or claims arising out of, or relating to, employment or cessation 
of employment, whether arising under federal, state or local decisional or 
statutory law ("Employment-Related Claims"), shall be settled exclusively by 
final and binding arbitration. Arbitration is administered by the American 
Arbitration Association ("AAA") under these Solutions lnSTORE Early Dispute 
Resolution Rules and Procedures and the employment arbitration portion 
of the AAA's Employment Arbitration Rules and Mediation Procedures. 
Arbitration is held before a neutral, third-party Arbitrator. The Arbitrator is 
selected in accordance with these Solutions lnSTORE Early Dispute Resolution 
Ru Ies and Procedures. If there are any differences between the Solutions 
lnSTORE Early Dispute Resolution Rules and Procedures and the employment 
arbitration portion of the AANs Employment Arbitration Rules and Mediation 
Procedures, the Solutions lnSTORE Early Dispute Resolution Rules and 
Procedures shall apply. 

Arbitration shall apply to any and all such disputes, controversies or claims 
whether asserted by the Associate against the Company and/or against any 
employee, officer, director or alleged agent of the Company. Arbitration shall 
also apply to any and all such civil disputes, controversies or claims asserted 
by the Company against the Associate. 

All unasserted employment-related claims as of January 1, 2007 arising under 
federal, state or local statutory or common law, shall be subject to arbitration. 
Merely by way of example, Employment-Related Claims include, but are not 
limited to, claims arising under the Age Discrimination in Employment Act 
(ADEA), Title VII of the Civil Rights Act of 1964, the Americans with Disabilities 
Act (ADA), the Family and Medical Leave Act (FMLA), the Fair Labor Standards 
Act (FLSA), 42 U.S.C. § 1981, including amendments to all the foregoing 
statutes, the Employee Polygraph Protection Act, state discrimination 
statutes, state statutes, and/or common law regulating employment 
termination, misappropriation, breach of the duty of loyalty, the law of 
contract or the law of tort; including, but not limited to, claims for malicious 
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prosecution, wrongful discharge, wrongful arrest/wrongful imprisonment, 
intentional/negligent infliction of emotional distress or defamation. 

Claims by Associates that are required to be processed under a different 
procedure pursuant to the terms of an employee pension plan or employee 
benefit plan shall not be subject to arbitration under Step 4. Claims by 
Associates for state employment insurance (~ unemployment 
compensation, workers' compensation, worker disability compensation) or 
under the National Labor Relations Act are also not subject to Arbitration 
under Step 4. Statutory or common law claims made outside of the state 
employment insurance system alleging that the Company retaliated or 
discriminated against an Associate for filing a state employment insurance 
claim, however, shall be subject to arbitration. 

Nothing in these Solutions lnSTORE Early Dispute Resolution Rules and 
Procedures prohibits an Associate from filing at any time, a charge or 
complaint with a government agency such as the EEOC. However, upon 
receipt of a right to sue letter or similar administrative determination, the 
Associate's claim becomes subject to arbitration as defined herein. 

Article 3 - Dismissal/Stay of Court Proceeding 

By agreeing to arbitration, the Associate and the Company 1gree to resolve 
through arbitration all claims described in or contemplated by Article 2 
above. This means that neither the Associate nor the Company can file a civil 
lawsuit in court against the other party relating to such claims. If a party files 
a lawsuit in court to resolve claims subject to arbitration, both agree that the 
court shall dismiss the lawsuit and require the claim to be resolved through 
the Solutions lnSTORE program. 

If a party files a lawsuit in court involving claims that are, and other claims 
that are not, subject to arbitration under Step 4, such party shall request the 
court to stay litigation of the nonarbitrable claims and require that arbitration 
take place with respect to those claims subject to arbitration, assuming the 
earlier steps have been exhausted. The Arbitrator's decision on the arbitrable 
claims, including any determinations as to disputed factual or legal issues, 
shall be entitled to full force and effect in any later court lawsuit on any 
nonarbitrable claims. 

Article 4 - Effective Date 

As to any Individuals Covered (as defined in Article 1), the Solutions lnSTORE 
program is effective January 1, 2007. 
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Article 5 - Time Limit to Initiate Arbitration 

Arbitration must be initiated in accordance with the time limits contained in 
the applicable law's statute of limitations. The period of time elapsed during 
which the Associate pursued his or her claims under Steps 1-3 of this 
Program is added on to the applicable limitations period. 

Article 6 - Commencement of Arbitration 

To initiate arbitration, the Associate or Company must give written notice to 
the other party and/or person who is alleged to be liable in the dispute 
("Claimant"). Notice to the Company must be given to the Office of 
Solutions lnSTORE. 

Notice to the Associate must be given by mailing to the Associate's last 
known home address. 

The notice shall include a statement of the nature of the claim together with 
a brief description of the relevant facts, the remedies including any amount 
of damages being sought, and the address which the Claimant will use 
for the purpose of the arbitration. 

Within thirty (30) days after notice of a dispute is given, the other party shall 
give its response ("Respondent"). The response shall state all available 
defenses, a brief description of relevant facts and any related counterclaims 
then known. 

Within thirty (30) days after such counterclaims are given, the Claimant shall 
give Respondent a brief statement of the claimant's defenses to and relevant 
facts relating to the counterclaims. 

Claims and counterclaims may be amended before selection of the arbitrator 
and thereafter with the arbitrator's consent. Notices of defenses or replies to 
amended claims or counterclaims shall be delivered to the other party within 
the thirty (30) days after the amendment. 

Article 7 - Selection of an Arbitrator 

Both the Company and the Associate shall participate equally in the selection 
of an Arbitrator to decide the arbitration. After receiving and/or filing an 
Arbitration Request Form, the Solutions lnSTORE Program Manager shall ask 
the American Arbitration Association to provide the Company and the 
Associate a panel of seven (7) neutral arbitrators with experience deciding 
employment disputes. 
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The Company and the Associate then shall have the opportunity to review 
the background of the arbitrators by examining the materials provided by 
the American Arbitration Association. Within seven (7) calendar days after the 
panel composition is received, the Associate and the Company shall take 
turns striking unacceptable arbitrators from the panel until only one remains. 
The Associate and the Company will inform the American Arbitration 
Association of the remaining arbitrator who will decide the dispute. However, 
if both parties agree that the remaining arbitrator is unacceptable, a second 
panel will be requested from the American Arbitration Association and the 
selection process will begin again. If both parties agree no one on the second 
panel is acceptable, either party may request the American Arbitration 
Association to simply appoint an Arbitrator who was not on either panel. 

Article 8 - Time and Place of Arbitration 

The arbitration hearing shall be held at a location within fifty (SO) miles of the 
Associate's last place of employment with the Company, unless the parties 
agree otherwise. The Parties and the Arbitrator shall make every effort to 
see that the arbitration is completed, and a decision rendered, as soon as 
possible. There shall be no extensions of time or delays of an arbitration 
hearing except in cases where both Parties consent to the extension or delay, 
or where the Arbitrator finds such a delay or extension necessary to resolve a 
discovery dispute or other matter relevant to the arbitration. 

Article 9 - Right to Representation 

Both the Associate and the Company shall have the right to be represented 
by an attorney. If the Associate elects not to be represented by an attorney 
during the arbitration proceedings, the Company will not have an attorney 
present during the arbitration proceedings. 

Article 1 O - Discovery 

a. Initial Disclosure 

Within fourteen (14) calendar days following the appointment of an 
Arbitrator, the Parties shall provide each other with copies of all 
documents upon which they rely in support of their claims or defenses. 
However, the parties need not provide privileged documents that are 
protected from disclosure because they involve attorney-client, 
doctor-patient or other legally privileged or protected communications 
or materials. Throughout the discovery phase, each party shall provide 
the other party with any and all such documents relevant to any 
claim or defense. 
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Upon written request, the Associate shall be entitled to a copy of all 
documents (except privileged documents as described above) in the 
Associate's "PERSONNEL FILE:' 

b. Other Discovery 

i. Interrogatories/Document Requests 

Each party may propound one (1) set of twenty (20) interrogatories 
(including subparts) to the other party. Interrogatories are written 
questions asked by one party to the other, the recipient must 
answer under oath. Such interrogatories may include a request for 
all documents upon which the responding party relies in support 
of its answers to the interrogatories. Answers to interrogatories 
must be served within twenty-one (21) calendar days of receipt 
of the interrogatories. 

ii. Depositions 

A deposition is a statement under oath that is given by one party in 
response to specific questions from the other party. It is usually 
recorded or transcribed by a court reporter. Each party shall be 
entitled to take the deposition of up to three (3) relevant individuals 
of the party's choosing. The party taking the deposition shall be 
responsible for all associated costs, such as the cost of a court 
reporter and the cost of a transcript. 

iii. Additional Discovery 

Upon the request of any party and a showing of appropriate 
justification, the Arbitrator may permit additional relevant 
discovery, if the Arbitrator finds that such additional discovery is 
not overly burdensome, and will not unduly delay the conclusion 
of the arbitration. 

c. Discovery Disputes 

The Arbitrator shall decide all disputes related to discovery. Such 
decisions shall be final and binding on the parties. In ruling on discovery 
disputes, the arbitrator need not follow but may consult the discovery 
rules contained in the Federal Rules of Civil Procedure. 

d. Time for Completion of Discovery 

All discovery must be completed within ninety (90) calendar days 
after the selection of the Arbitrator, except for good cause shown as 
determined by the Arbitrator. In order to expedite the arbitration, the 
parties may initiate discovery prior to the appointment of the Arbitrator. 
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Article 11 - Hearing Procedure 

a. Witnesses 

Witnesses shall testify under oath, and the Arbitrator shall afford each 
party a sufficient opportunity to examine its own witnesses and 
cross-examine witnesses of the other party. Either party may issue 
subpoenas compelling the attendance of any other person necessary 
for the issuing party to prove its case. 

i. Subpoenas 

A subpoena is a command to an individual to appear at a certain 
place and time and give testimony. A subpoena also may require that 
the individual bring documents when he or she gives testimony. To 
the extent authorized by law, the Arbitrator shall have the authority 
to enforce and/or cancel such subpoenas. Subpoenas must beissued 
no less than ten (1 O} calendar days before the beginning of an 
arbitration hearing or deposition. 

The party issuing the subpoena shall be responsible for the fees 
and expenses associated with the issuance and enforcement of the 
subpoena, and with the attendance of the subpoenaed witness at 
the arbitration hearing. 

ii. Sequestration 

The Arbitrator shall ensure that all witnesses who testify at the 
arbitration are not influenced by the testimony of other witnesses. 
Accordingly, unless the Arbitrator finds cause to proceed in a 
different fashion, the Arbitrator shall sequester all witnesses who will 
testify at the arbitration, however, the Arbitrator shall permit the 
Associate involved in the arbitration and the Company's designated 
representative to remain throughout the arbitration, even though 
they may or may not testify at the hearing. 

b. Evidence 

The parties may offer evidence that is relevant and material to the 
dispute and shall produce any and all non-privileged evidence that the 
Arbitrator deems necessary to a determination of the dispute. The 
Arbitrator need not specifically follow the Federal Rules of Evidence, 
although they may be consulted to resolve questions regarding the 
admissibility of particular matters. 
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c. Burden of Proof 

Unless the applicable law provides otherwise, the party requesting 
arbitration or the party filing a counterclaim has the burden of proving a 
claim or claims by a preponderance of the evidence. To prevail, the party 
bringing the arbitration must prove that the other's conduct was a 
violation of applicable law. 

d. Briefing 

Each party shall have the opportunity to submit one (1) dispositive 
motion, one (1) pre-hearing brief, and one (1) post-hearing brief, which 
is a written statement of facts and law, in support of its position. 
Submission of such briefs is not required, however, briefs shall be typed 
and shall be limited in length to twenty (20) double-spaced pages. 

e. Transcription 

The parties may arrange for transcription of the arbitration by a 
certified reporter. The party requesting transcription shall pay for the 
cost of transcription. 

f. Consolidation 

i. Claims 

The Arbitrator shall have the power to hear as many claims as a 
Claimant may have consistent with Article 2 of these Solutions 
lnSTORE Early Dispute Resolution Rules and Procedures. 

The Arbitrator may hear additional claims that were not mentioned 
in the Arbitration Request Form. To add claims, the Claimant must 
notify the other party at least thirty (30) calendar days prior to a 
scheduled arbitration. The additional claims must be timely, under 
the applicable law, as of the date on which they are added. The other 
party must not be prejudiced in its defense by such addition. 

ii. Parties 

The Arbitrator shall not consolidate claims of different Associates 
into one (1) proceeding. Nor shall the Arbitrator have the power to 
hear an arbitration as a class or collective action. (A class or collective 
action involves representative members of a large group, who ciaim 
to share a common interest, seeking relief on behalf of the group). 
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g. Confidentiality 

All aspects of an arbitration pursuant to these Solutions lnSTORE Early 
Dispute Resolution Rules and Procedures, including the hearing and 
recording of the proceeding, shall be confidential and shall not be open 
to the public. The only exceptions are : (i) to the extent both parties 
agree otherwise in writing; (ii) as may be appropriate in any subsequent 
proceeding between the parties: or (iii) as may otherwise be appropriate 
in response to a governmental agency, legal process, or as required 
bylaw. 

All settlement negotiations, mediations, and any results shall 
be confidential. 

Article 12 - Substantive Choice of Law 

The Arbitrator shall apply the substantive law, including the conflicts of law, 
of the state in which the Associate is or was employed. For claims or defenses 
arising under or governed by federal law, the Arbitrator shall follow the 
substantive law as set forth by the United States Supreme Court. If there is no 
controlling United States Supreme Court authority, the Arbitrator shall follow 
the substantive law that would be applied by the United States Court of 
Appeals and the United States District Court for the District in which the 
Associate is or was employed. 

Article 13 - Arbitrator Authority 

The Arbitrator shall conduct the arbitration. The arbitrator shall have the 
authority to render a decision in accordance with these Solutions lnSTORE 
Early Dispute Resolution Rules and Procedures, and in a manner designed to 
promote rapid and fair resolution of disputes. 

The Arbitrator's authority shall be limited to deciding the case submitted by 
the party bringing the arbitration. Therefore, no decision by any Arbitrator 
shall serve as precedent in other arbitrations. 

The arbitration procedure contained herein does not alter the Associate's 
employment status. The status remains alterable at the discretion of the 
Company and/or terminable at any time, at the will of either the Associate 
or the Company, with or without cause or prior notice. Accordingly, the 
Arbitrator shall have no authority to alter the Associate's employment status 
by, for example, requiring that the Company have "cause" to discipline or 
discharge an Associate. Nor may the arbitrator otherwise change the terms 
and conditions of employment of an Associate unless required by federal, 
state or local law, or as a remedy for a violation of applicable law by the 
Company with respect to the Associate. 
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The Arbitrator shall have the power to award sanctions against a party for 
such party's failure to comply with these Solutions lnSTORE Early Dispute 
Resolution Rules and Procedures or with an order of the Arbitrator. These 
sanctions may include assessment of costs or prohibitions of evidence. If 
justified by a party's wanton or willful disregard of these Solutions lnSTORE 
Early Dispute Resolution Rules and Procedures, the Arbitrator may award the 
sanction of an adverse ruling in the arbitration against the party who has 
failed to comply. 

Article 14 - Award 

Within thirty (30) calendar days after the later of the close of the hearing 
or the receipt of post-hearing briefs, if any, the Arbitrator shall mail to the 
parties a written decision. The decision shall specify appropriate remedies, 
if any, if a violation of_ law is found. If the Associate's claim arises under 
federal or state statutory law, the award should include findings of fact and 
conclusions of law; otherwise, the inclusion of such findings and conclusion 
is at the Arbitrator's discretion. The parties to an arbitration shall be provided 
with a copy of the Arbitrator's award. 

Article 15 - Fees and Expenses 

a. Costs Other Than Attorney Fees 

i. Definitions 

Costs of an arbitration include the daily or hourly fees and expenses 
(including travel} of the Arbitrator who decides the case, filing or 
administrative fees charged by the AAA, the cost of a reporter who 
transcribes the proceeding, and expenses of renting a room in 
which the arbitration is held. Incidental costs include such items as 
photocopying or the costs of producing witnesses or proof. 

ii. Filing Fee/Costs of Arbitration 

An Associate initiating arbitration shall pay the cost of arbitration up 
to a maximum of the least of one (1) day's base pay or One Hundred 
Twenty-Five Dollars ($125), whichever is less. Upon filing the request 
for arbitration, the Associate shall remit such fee. The Company shall 
pay the remainder of the costs of the arbitration. The Company shall 
pay the entire filing fee should it initiate arbitration. Except as 
provided below, each party shall pay its own incidental costs, 
including attorney's fees. 

The AAA has developed guidelines for waiving administrative fees. 
This Plan is subject to those guidelines. 
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b. Reimbursement for Legal Fees or Costs 

The program does not infringe on either party's right to consult with an 
attorney at any time. In fact, the Company will reimburse an Associate for 
this legal consultation and/or representation during Step 4 of the 
program, at a maximum benefit of Two Thousand Five Hundred Dollars 
($2,500) per Associate in a rolling twelve (12) month period. If the 
Associate is not represented by counsel, the Company will reimburse an 
Associate for incidental costs up to a maximum of Five Hundred Dollars 
($500) per Associate in a rolling twelve (12) month period. The Associate 
will not be entitled to such reimbursement by the Company if the 
Arbitrator determines the arbitration claim by the Associate was 
frivolously filed. Any reimbursement to the Associate will occur following 

" the conclusion of the proceedings upon submission of the Associate's 
bills for costs of legal services or incidental costs. 

c. Shifting of Costs 

If the Associate prevails in arbitration, whether or not monetary damages 
or remedies are awarded, the filing fee shall be refunded to the 
Associate. The Arbitrator may (based on the facts and circumstances) 
also require that the Company pay the Associate's share of the costs of 
arbitration and incidental costs. 

Article 16 - Remedies and Damages 

Upon a finding that a party has sustained its burden of persuasion in 
establishing a violation of applicable law, the Arbitrator shall have the 
same power and authority as would a judge to grant any relief, including 
costs and attorney's fees, that a court could grant, in conformance with 
applicable principles of common, decisional and statutory law in the 
relevant jurisdiction. 

Article 17 - Settlement 

The parties may settle their dispute at any time without involvement of 
the Arbitrator. 
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Article 18 - Enforceability 

The arbitration agreement, the arbitration proceedings, and any award 
rendered pursuant to them shall be interpreted under, enforceable in 
accordance with, and subject to the Federal Arbitration Act, 9 U.S.C. § 1, et 
seq. regardless of the state in which the arbitration is held or the substantive 
law applied in the arbitration. If for any reason the Federal Arbitration Act is 
inapplicable to enforce this agreement, the Parties agree it will be enforced 
under the governing state arbitration statute(s}. 

Article 19 - Appeal Rights 

The decision rendered by the Arbitrator shall be final and binding as to both 
the Associate and the Company. Either party may appeal the Arbitrator's 
decision to a court in accordance with the provisions of the Federal 
Arbitration Act, 9 U.S.C. § 1, et seq. 

Article 20 - Severability/Conflict with Law 

In the event that any of these Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures are held to be unlawful or unenforceable, the 
conflicting rule or procedure shall be modified automatically to comply 
with applicable law. 

In the event of an automatic modification with respect to a particular rule or 
procedure, the remainder of these rules and procedures shall not be affected. 
An automatic modification of one of these rules or procedures shall apply 
only in regard to the particular jurisdiction and dispute in which the rule or 
procedure was determined to be in conflict with applicable law. In all other 
jurisdictions and disputes, these Solutions lnSTORE Early Dispute Resolution 
Rules and Procedures shall apply in full force and effect. 

Article 21 - Cancellation or Modification of Dispute Resolution Rules and 
Procedures or Program 

The Company may alter these Solutions In STORE Early Dispute Resolution 
Rules and Procedures or cancel the program in its entirety upon giving 
thirty (30} days written notice to Associates. If such notice is not provided 
to an Associate, the Solutions lnSTORE Early Dispute Resolution Rules 
and Procedures that covered the Associate prior to the modification or 
cancellation shall govern. 
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Article 22 - Change in Control of Macy's 

A change in control of the Company shall nullify and cancel the Associate's 
agreement to be covered by Step 4 - Arbitration, respecting any claims the 
Associate may have arising after such change. A change in control will be 
deemed to have occurred if: 

i. Macy's is merged, consolidated, or reorganized into or with another 
corporation or other legal entity unaffiliated with Macy's, resulting 
in less than a majority of the combined voting power of the then
outstanding securities of the surviving or resulting corporation or 
entity immediately after such transaction being held in the aggregate 
by those who were entitled to vote in the election of directors of 
Macy's (the "Voting Stock") immediately prior to such transaction; or 

ii. Macy's sells or otherwise transfers substantially all of its assets to 
another corporation or other legal entity and, as a result of such sale 
or transfer, less than a majority of the combined voting power of the 
then-outstanding securities of such other corporation or entity 
immediately after such sale or transfer is held in the aggregate by 
the holders of Voting Stock of Macy's immediately prior to such 
sale or transfer. 

Article 23 - Sale of Subsidiary or Di.vision or Operating Unit 

Should Macy's sell a subsidiary or division or operating unit of a subsidiary 
(through the sale of stock or substantially all of its assets) and such 
transaction includes transferring Associates to a third-party, a transferring 
Associate's agreement to arbitration under this program shall remain in 
effect as to any Employment-Related Claims arising prior to such sale but 
only as to claims against Macy's or its subsidiaries or divisions and shall 
be null and void as to any such third-party. 
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Office of Solutions lnSTORE 
 

7 West Seventh Street 
Cincinnati, OH 45202 

Toll Free Number: 866-285-6689 

Email: solutions.instore@ com 
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at'm5telecti()!'.l as'ofthis date' is binding: fot-the; 
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FAST• CONFIDENTIAL• FAIR 

with 
Solutions 
lnSTORE 

At  we believe in building strong work 

relationships. That's why we have our Early Dispute 

Resolution (EDR) program called Solutions lnSTORE. 

Our goal is to resolve problems at the 

earliest possible level, Step 1: Open 

Door and to improve the way we 

resolve workplace disputes. If you 

need help, please contact someone 

with Solutions lnSTORE! 

To leam more about Solutions lnSTORE, talk with your supervisor, 
a human resources representative or any other member af your 
management team. If you would like to know how to file a claim 
at STEP 3 or 4, or have a question about an existing claim, you can 
call the Office of Solutions lnSTORE at 1-866-285-6689. 

www.employeeconnection.net/so/utionsinstore 6/09 

Solutions lnSTORE 
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,---·--N-.h- ·--~·~--.,,,_,.. -~--·~---,..,- --~·--·-·~--, --·-·-----~ 
i Welcome to This fonn acknowledges that you have been given information about a unique employee benefit: The Solutions! 
~STORE early dispute reso!iittOll program. This document will be placed in your personnel_file~------ . ! 
i Solutions InSTORE New Hire Acknowledgement I 

---------·---·------~------·-- .. ----- ---··------! 
I have received a copy of the Solutions lnSTORE brochure and Plan Document and 
acknowledge that I have been instructed to review this material carefully. I understand that 
I have 30 days from my date of hire to review this information and postmark my form to 

, the Office of Solutions InSTORE if I wish to exclude myself from coverage under Step 4 of 
I the program, Arbitration. I know I can get more information about Solutions InSTORE, or 
I 
I another copy of the Plan Document, from: 
I • www.employeeconnnection.net, Benefits tab, Solutions InSTORE; 
I • my Human Resources Representative; 

• the Office of Solutions InSTORE,  7 West 7th Street, Cincinnati, OH 45202, 
Solutions.instore@ com, phone (866) 285-6689, fax (513) 562-6720. 

I I understand that I am covered by and have agreed to use all 4 steps of Solutions InSTORE 
! automatically by my taking or continuing a job in any part of  

t This means that if at any time I have a dispute or claim relating to my employment, it will 
[ be resolved using the Solutions InSTORE process described in the brochure and Plan 
f Document. The process continues to apply to such employment-related disputes even after 
! my employment ends. The Solutions InSTORE process includes Step 4, Arbitration, where 
! disputes are resolved by a professional not affiliated with  in an arbitration 
t proceeding, instead of by a judge or jury in a court proceeding. I can read all about 
I Solutions InSTORE, including the benefits and tradeoffs of Step 4, in the brochure and Plan 
! Document. Questions or comments about the program can be directed to my Human 
! Resources Representative or the Office of Solutions InSTORE. 

! 

I understand that if I do not wish to be covered by Step 4, Arbitration, the only way to 
notify the Company about my choice is by postmarking my election form within 30 days of 
hire and mailing it to the Office of Solutions lnSTORE. My decision is kept confidential and 
will not affect my job. 

I have personally received the Solutions InSTORE Brochure and understand it is my 
responsibility to read the brochure. If I have any questions I can contact my HR 
Representative or the Office Of Solutions InSTORE. I 

. ! 
Associates covered under a collective bargaining agreement are not automatically eligible to 

1

, 
participate in the Solutions InSTORE program. For employees who move in and out of a 
collective bargaining unit during a period of continuous employment, their original election I 

, made under the program will continue to apply during periods of eligibility. 

! I also understand that if I have previously been employed by any part or division of Macy's, 
t Inc. within the last sixty (60) days, my prior decision about being covered by Step 4 -! Arbitration, will continue to apply. 

I 
r Please note, as of June 1, 2007, "Federated Department Stores, Inc." changed its name to ! !  As a result, all references to "Federated Department Stores", "Federated", or 
I "FDS" in all Solutions InSTORE materials, including but not limited to the Program Brochure, I 
~~an Document, and Electi_?n For'2:'~u1dl:>e replace~ wi~h''~a~_:_~ Inc.•c . . . j 
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16 

17 

18 

19 

20 

21 

.22 

2J 

24 

JACKSON LEWIS P.C. 
DAVJDS'. BRADS_HAW, SB #448~& 
~Ql KSt~f!e{~,Siiit~210Q · · 
S&cr,a,11ie11to; ,CA 9.5 8J 4 .... 
T¢kphore: {91(>) 3'41'.'Qi04 
facsimile: {916) 34J.a0l41' 

Attorneys for.Defendants, 
.   

   

SUPERIOR COURTOF CALXF01u,t1A 

FOR ti:IE cbtiNTYOF SAN FRANCISCO 

UNLIMITED QIVJL)lJRJS.PIQT!QN 

an 
 

PJa:tl').tjff, 

, aitbhfo 
cm-poraJion., ·· 

Defertdants, 

J~ certifg µnder pe11:,ufy ofperj11ry 'and in accordance with the 

lttws 9f 14~. St~te of California and the Ui1ited States ot'America? as follows: 

I submit this; declaration in i;upport Of :Oefegdab.t  Inc/s 

tvfotion tq Coi:hpeJ ,':\rBitra1ion. I am: over the amt o;f diwteen years and have 

person~l }0owledge of the:f)cts set Joi:tb 'iir i:liis di;:i!aratlon; If caiied as a v.ihness; 1 cari El.lld wquld 

C:pinpet~ntly te.st:ify t<J these facts. 

2. 

25 . and !ethnology (''MST"\ \11:W¢h_ fa tlie lrifonmition tecbnolo~y tiff';) di,dsiort of  

26 MST designsJT.solµt:fons and ststems:for·vhiually every facetqfMa.cy'sopei-ations 

).1 inciu.dingt]ieJihing. $:id .onbo:atding of new en:1plotees .. 
'> 

..!J... 

bECLAi.R:ATIONQ N SlJPPORT OF 
DF-rEti!DANts 1v1r1li¢>N TO' ARBI'.fRATtON .... nAd:s 1. · 
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1 P.ew em,Jiforee$: must complete and/or acknQwledge prior to: begiilllhi~ work af fil1Y of l 

2~ subsidiaries, incluilin~ -

4 A. Qcllldid~te who has 'been offered a.Jqb atBfootriingda1e1s must complete certain, 

5 - Online forms befor~·she•can begirtworkin~,- Orte oft:he orulhe.forms. that a .t;fo:(v nite i'iiust te:Yle:W@.d 

6 el~cµ'qajcaJly 's1gri. is tl}e $9lµn6tisJiJ,S}'QRE N¢:w !:lite. .A.¢1mpwleclgeipent: A true :a~d ::1ccur,#e. 

7 · s¢reeijshpt o.f¥1; ¢x¢ij:jplcir qft.li~ ~ol"ll#i:>11s InSTORE New Hir~·Ac;knowledgement fimn ls attached 

8 r\S E:thi'.bit:A. 

l_O d,a,te c:ifbu;~~ at\d:,ZJP:. c<>defo tijeappfopfott6J1~lcJ;;; 911 t~¢,Qilli:tie FttfJ:iisLoginsdree,ri,,@<!-fuer:i,qlick 

l l "~i.ibm.if' Atrti~ afaLa<::c;Ur#e sq.reenihottfau ~xeJUpJar Logi:n S(:reen is attached as Exhibit .a. 
12 6. 

t3 drtlineiormsJviain.Menuscreen: this ·screen lists allofthe f9frnst]1at$e eiI1.ploy~e tirµst cs\mpl~t~ 

14 oe:fote she ~tarts Woj;~frlg at JtjFlt:iqe"i:l amqng tho~e, fpfll}.s is t.h~ Solutions 

15 

16 
f7 

InSTORE Nev/ Hire Acl01owl¢dge1riei1t A tr1,1e apd <1c:c:urate_ sc.reenshot of an exemplar Ori1foe .. , ..... : .. ·- .... ·-· . - . . . -·. . , .. 

Foi-msJ\ilainMenµ. ~Preen fa::iti:ached as ExhibitC. 

7, 

18 e~cli ofilie forms b.y·9Ht~g'the "Fill in Fohri" n¢-*ttq elJ,99 f96:ji Wlienjhe employe~ clicks the 

19 "Fill ihtheJforin'; Jil1.l(J,i¢xt to,the Sohitions lI1StQM fQt11), the,n1?xt screen i:hatthe_ emplo~ee wfiJ 

20 see idhe Soh,1:titms lriSTORE _New BfreAck11owl~d~e1rn,~nt. 

21 

22 
2'3 

24 

25 

26 

27 

28' 

8,. At the: bottom. oftiie New ':E:rfre A~knowledge1nerit page i~ 'ap ''l C~rtify" linl<.. BY _ 

dicldng on thatHnk, the ethployee c~rtifies tli~t'sb~feceived a;qopy qf Solutfans inSTORE 

ditpµ.t~ res9lµtioii tn~terif:µs. ,S.pe also tei'tifitl.> ·1:h~t sp¢ µncferitanrl,s and ag_tJ!GS- tlmtif she doe$ not 

wtsh t9 particip11t(;},.in the .Arbitration e<:nnponrnt of tlie pro~rru:n slie must send _-a11· opt.,out Eiecdon 

·Fonnto the Office .of Solutions lhSTORE within 30 da;Y's of her .date-o{hife: ~ycHckii:ig th.¢ "l 

-Certify'\ Jirik the eii1pfoyee also ce1tifie? thanlie ui:id~rstru1qs;ac1.iji{iofall W{)tinatt9,ri:~00µ($6hitio11s -

lnSTQRE ptqgr~m is :a.:viiiJa~Ie ftq11,1 the folloiwirig squtiJ;es:. (l)-WV.'\¥;~111pl901~e9oa11~dion~net; (2) 

f{µrna,.n:Reso_urces;arnf(.3) the,Qffj~~_-0f$qtµtions InSTOR.E, See Exhibi:tA. 

DBCLARA.TJON OF TN SUPPORT OF 
-- .·· D$1~ENDANT'S1v1()1'.!0N. td¢()!vfPJil;· ·-· PAcit:i - .. 
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9. bnce the employee clicks the ,ir Certify'; link attbt: bottom of the pag_e, .. a dialogue 

2 fox·appears.·l'equestfog 1:liat the ei11pl9yee el¢cti¢p:iCT\lly $1gh the $olutiolis liiSTOR,E.New Hire 

3 A¢kti9vvle<igeib,e1it. To efocti;o1itcally sigµ Jhe form; ,the empt~yee mustenter her Social .Security 

4: Number~ month roi'i:l;4ay of'bjrth; anf zip code in the approprlate Jields and then dklc the '"Continue" 

5 link in the electto.rifo si~nature dialogue. box, A thie al:ld :a.c¢ux8:te s~re~nshot of an exerrip~at 

6 electronic $ig1ja1:ur~ diijlqgµe :bo,x is attached as E~llibit J). 

7 10. The infopnatii:iil .1mtered in the fields ofihe electronic s~g;nature dialogue box 'is; then. 

S: cqrnpareda&ainstthe useris session values {Le.,,the•in:t'ormatiort entetedtoLogih) to make sQfethat 

9 Social 'securityNuhtbers match. 1fthe;~c)cial~c¢4rity Nwnbeis <lo.not mMc,;11.; th¢ iist;r isJ:itoi1wted I 

lO tq: re~ent1;:t }jer p~i'sqtiaJ. ·.info111wJ:ioµ. )\fterJiveinyalid atttmpts~ fue.aqcount is loqlced aµd the 

1.1 se$$ioµis_ te1mil1atecl. If the. Sqcial S.ecllrify Numbers do 1tnatch,; the database: Is then queried to 

12 ensµre .thatthe zip code afacnrtatches. If they ·matthfthe appJfoat\on say es· tl1ese fiei,dit~iortg 'With ~U 

13 the otherfonil.fieid* to * clatabcise r~c9r<i)11:aii ~ fo~in~f 

14 I.I., Oi;tcq the application sayes the ~leptroni~ si~natur,e; a dialogµe bQx appears stating; 

15 ''Yo:ur change$ hay(; been saved.successfullt;, This means that the employee's electronic signature 

16 data Was sUccessfutit saved to the database: A 4Ue a,nfac::cutate copy of a: scre¢nshot ex.eitiplfli of 

17 the dialogue box ackno\vledgiµg· thattJl.e eJectrol)ic sign4tui'¢ was saved.Watt~c11.~d as :tJ:~hibit E,. Ip. 

18 aqdit,ioi:I;. the ;tJatus: .of tfl:e · Solutions InSTQl<E New Hi~ {)nline Acknowledgement on the· Online 

1.9 J<'qrrn,s Menu.is updated to ~·co111plete.i' Atrue. 'and correct c'Op)' ofah exemplar tefl ecting the status 

2d c:hartgeis: attached hereto as Exhi~ifl:i'. 

21' J2i 1 aloJig \vith a selec::,t Je\v (J;nline form Ad~ip.i,strators l~ave access to the. ~lecttonk 

22 .sigµatute dllt(l.ba~() for).;'o1utiqns lnS!ORE New I-lire Qnline·.Ackn:owledgements, 

23 13, l accessed the eiectroitlc s1~hature database: to detetnune 'ivhether Befu:aii¢tte 

. 2A I'anguiHg had electroriicaily signed the Solutions lriSTQRE Ne,,, Fiire Acknowledg~tlle11t. ,Att~~h~d 

25 as Exhibit G is' ii' 'ttµe !fQd correct copy of Jyls. Tan.guilig's Solutiop.s hiSTORE New fifre 

2g Aclm6yvledgeinent an4 electronfo signature, As Exhibit G reflects, Ms, - electto:nicaHy 

·21 signedtheSoJutfonslnSTORE~Newllire Acknowiedgemeht o.ri1v,[a,Y3l,)Qll ~tOJ:13:~9 p,JU. :rlie 

28 computer sei'ver on Which this infoiination .resiµe$ is J.pcat~d in.Goorgia ~nq thus reGords tim~ basaj 

DECLARATIONOF N.INSUPP6ll1"0F 
DEFEMDANT'S MOT!()N to c9J\1PELAR13frRA.T1rn-r' --PAc;t J · 

.... ··· 1 
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l an the tfrn¢.Z011~ io,$hkh fris.·loi:.;at~4'-the Eastem·tfrnezone .. 

2 14. Ms, - also acknowiedged;; co1upleted, a,nd!or eiec:trqnjcajly signed tht::? 

3' folJo\¥fug: onlitie f~fr~((l) E@.P,loye~ lfifQ'rination a1id, EE:Q;. (2) J.61J Qff¢r ChecldJst; (3} Assoe.ia.te· 

4' rl.arj.dpoql{;(4) CQcl¢ of C.oµdtlct;: (~J Dfrepf Deposit A,utlloriz~tion{ (6} f ortlJ Wc.4; (7) Scilutforts 

5 InS:TORENewHke Acknowledgementr(8) Unfred:Way pledge;, (9); Associate bfocount form; and 

6· (iO)Fomi t:.9. acknowiedgedftompltt~<i1 a,nd/ot ~Iecti:q1g¢}lllys,igI1ed al.I qf tb-os~. 

7 ~11line foi:i;ns; pif M~Y 31;. 201, .. AccqrdJrrg fo fini~ starnp~~ Ms.  eleGtronj¢i,IUy signed the 

8 Splutiop.s In:S:ro@:New Hire Acknowleogeme11,t' betwe.en the completion ofhet F9 form and-her 

9 Uhlted Way ·pledge form. Atfached.bereto colk:ctivel}'. as Exbiblt It are<·trUe'and accurate copies df 

1 o the onlfoe forms adaioWledged:,. completed, and/or elec:ttonf<::ally sighed by  on lytay 

11 }t 2014. Th¢ for01s 'ij~v¢: beeti t~tla,¢tecl to teii19v¢ Mf $oojal: $e9ur,i{y NµmbeJ\ 

J2 flniwial infol'lT,latfon, day and m.onth of birth, and other <;onfidentiaJ fotormatfon for privacy 

1) reasons; 

14 15~ . I am a dulf'authotized custodiati ofilie atta.qheQ.busfrie~s r~cor9~'9f  

15 

l6 

i1 

18 

19 

20 

2'1 

2Z 

23 

24 

.25' 

26 

27 

28 

i@ntaihs th,e .:itt~ch~tl- #¢9id.s ·a4· paj qf its regular liµsiness,pr~9ti(;es, AU of the 

doc\tn+ei;tt~ were c9mpfot~d and' oo;r,,1piled :11l. tlie or:qfoar)' course, of busfoess at or near.the time, of the 

acts, conditions, or events, recordeif by persons wfrh knowledge. the attachdL copies are tru~ ;:i:»d 

cotrectcopfo's< 

J .q.eqlar¢ urid~t peri~lty ofperjiity 4nder -the law1:; pftJieStatt, of Califomi~ and the United 

StaJes 9(,i\rl)ericathat thefoi:egoingjs tru~ and correct. 
- "[-· .· ;:J;.V,(~~Jl»I S--

Exec.).ligd this 81 
\.., . day of DM~b~~e·M? at.Johns Creek1 Geotgja. 

DBCLAJll\:TlON OF .IN'"""'i"-:'.sc:-UP=· ,_PO,...R_T_O..._J-.,,.,.-.---···--. 
DEFENDAN'PS MOTJON TO C:OMPE'.L ART:HTR..\Tf(}N .. -PAGE 4. 
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!!mo: Exit to Main Menu 

Welcome to Macy's, roe. This form acknowledges that you have been given information about a unique employee 
benefit: The Solutions InSTORE early dispute resolution program. 

SOLUTIONS INSTORE NEW HIRE ACKNOWLEDGEMENT 

I have received a copy of the Solutions InSTORE brochure and Plan Document and acknowledge that I have been 
instructed to review this material carefully. I understand that I have 30 days from my date of hire to review this 
information and postmark my form to the Office of Solutions InSTORE if I wish ta exclude myself from coverage 
under Step 4 of the program, _Arbitration. I know I can get more information about Solutions InSTORE, or another 
copy of the Plan Document, from: 
• www.employeeconnnection.net, Benefits tab, Solutions InSTORE; 
• my Human Resources Representative; 
• the Office of Solutions InSTORE,  7 West 7th Street, Cincinnati, OH 45202, 
Solutions.instore om, phone (866) 285-6689, fax {513) 562-6720. 

I understand that I am covered by and have _agreed to use all 4 steps of Solutions InSTORE automatically by my 
taking or continuing a job in any part of  

This means that if at any tine I have a dispute or claim relating to my employment, lt will be resolved using the 
Solutions InSTORE process described in the brochure and Plan Document. The process continues to apply to 
such employment-related disputes even after my employment ends. The Solutions InSTORE process includes 
Step 4, Arbitration, where disputes are resolved by a professional not affiliated with  in an arbitration 
proceeding, instead of by a judge or jury in a court proceeding. I can read all about Solutions TriSTORE, indutfong 
the benefits and tradeoffs of Step 4, in the brochure and Plan Document. Questions or comments about the 
program can be directed to my Human Resources Representative or the Office of Solutions TnSTORE. 

I understand that if I do not wish to be covered by Step 4, Arbitration, the only way to notify the Company 
about my choice is by postmarking my election form within 30 days of hire and mailing it to the Office of 
Solutions InSTORE. My decision is kept confidential and will not affect my job. 

Associates covered under a collective bargaining agreement are not automaticalfy eligible to participate in the 
Solutions- InSTORE program. Fm- employees who move in and out of a collective bargaining unit during a period of 
continuous. employment, their original election made under the program will continue to apply during periods of 
eHgibility. 

I afso understand that if I have previously been employed by any part or division of  within the last 
sixty (60) days, my prior decision about being. covered by Step 4 - Arbitration, will continue to apply. 

Please note, as of June 1, 2007, 'Fedocated Department Stores, Inc.' changed its name to 'Macy's, lnc.F As a 
result, all refe_rences to 'Federated Department Stores•, "Federated", or ~FDS" in all Solutions InSTORE materials, 
including hut not limited to the Program Brochure, Plan Document, and Section Form, should be replaced with 

 

EXHIBIT A· 

AFF. - EXHIBIT A 
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WELCOME TO THE ONLINE FORMS SIGN IN 

~llllllitlddffl~.,.""-~'''~'--"'='i 
! PJe.ase enter your Social Security number., the month and date of your ! 
! b"irthdate- (format as MMDD), and your Zip- Code rn the- appropriate fi"elds: ! 

i and click Submit. 

I .Birthd.ate: LJ (MMDD- ex. Jan 15 fs01~5) 

ZIP Code: [----:1 (firs! S dig&;) 

~ 

EXHIBITB 

 - EXHIBIT B 
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!f!ru! Exit: Online: Forms: 

ONLINE FORMS MAIN MENU 

,,, ••·••.·;;:.i); .. The forms listed below are required for employment. You can select a form to fill in by c6cking tha 'Fill in 
;, 'lf,(/'Form' link next to the form nam~. You can crrl the 'V-iew Form' link to V!ew the completed fonn. You.can 
· ..• ·' select and complete the forms m any order. Toe data from each form w,D be saved as you complete tt. 

,--·--·-·······------··--·-·--··-·--· ··-· "-··-·····-· ········-·-. --····-·--···················.···--··--··-··--······-··---·-----·--····--···-······--·-··-··~--~ ·-·1 

::=~-.:·i,ie~·F.;_..;;.;{·_{_·: :·:YY'~;~;;]i\)nt~>1 
All In Form View- Form- Incomplete: i 

.:>:~-;:~~~1~~ .. ~1~.:1~fa'.~~f ;, :~t;·;f:"-'.':::,;~:fi.•!'.~-~~~~:~;~~:~~t,~J~~~i~m~:~~f~~i~~t*]'~~;~~~~~t;r.~;~t.bf.1::i;;::~~~~~H#:;~:~:~~:,=~J~t~~t i 
Fill in Form View Fom1 Incomplete ! 

.,:: _-,,/'-~ ~:~,~;{§,~~i~EtJ~;\~i~~=1~-~-~~k~~l~1t~~?f;W~:~Jnt/~~:~~-~~~~~;~@t~=;~;;~~I 
yiew Form lncomplete. f 

Exit - I'll Finish My Forme. Later 

EXHIBITC 

 - EXHIBIT C 
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!:bfil! Exit to Main Henu 

Welcome to This form acknowledges that you have been given information about a unique employee 
benefit: Toe Solutions InSTORE early dispute resolution program. 

SOLUTIONS INSTORE NEW HIRE ACKNOWLEDGEMENT 

I have received a copy of the Solutions InSTORE brochure and Plan Document and acknowledge that I have been 
instructed to review this material carefully. t understand that I have 30 days from my date of hire to review this 
information and postmark my form to the Office of Solutions InSTORE if I wish to exclude myself from coverage
unde-r Step 4 of the program. Arbitration. I know I can get more infonnation about Solutions InSTORE, or another 
copy of the- Plan Document, from: 
• www.employeeconnnection.net, Benef'lts tab, Solutions InSTORE; 
• my HUman Resources Representative; 
• the Office of Solutions JnSTORE,  7 West 7th Street, Cincinnati, OH 45202, 
Solutions.instore@ om, phone {866) 285-6689, fax {513} 562-6720. 

I understand that lam cove-red by and have ag 
taking or continuing a job in any part of Macy'", 

, ~ Online forms· Electronic Signature ·· Webpago Dialog rg} 

This means that if at any lime I have a dispute o 
Solutions InSTORE process described in the broc 
such employment-related disputes even after my 
Step 4, Arbitration, where disputes are resolved 
proceeding, instead of by a judge or jury in a co 
the benefits and tradeoffs of Step 4, in the broc 
program can be directed to my Human Resources 

I understand !hat ifl do not wish to be- covered 
about my choice is by postmarking my election 
Solutions lnSTORE. My decision is kept confidea 

Associates covered under a collective bargaining 

Assodate's Electronic Signature 
Please enter vour sodal security number, the month 
and day of your birthdate (format ilS mmdd), -;tnd vour 
ZIP: code. in the: appl"bprlate fields: as your Ef"ectronic 
Signature. 

SSN: L ___ , . ...J 
Birthdate: LJ (MMDD only) 

ZIP Code: l._ ___ J (first 5 d;g;tsJ 

y 

ion 
ng 

Solutions InSTORE program. For employees who of 
continuous employment, their original al.action ma 
eligibility. 

I also understand that if I have previously been tN;~@~lj~~~/0~~~~J:Ji~~J;' 
sixty {60) days, my prior decision about being cove-red by Step 4 - Amitration, will continue to apply. 

Please note, as of June 1, 2007, 'Federated Department Stores, Inc.• changed its name to ' As a 
result, all references to "Federated Department Stores', "Federated", or "FDS" in all Solutions InSTORE material,;, 
inclucftng but not limited to the Program Brochure, Plan Document, and Election Form, should be replaced with 

 

EXHIBITD 

- EXHIBIT D 
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!!!ru! Exit Online Forms 

ONLINE FORMS MAIN MENU 

The forms listed below are required for employment. You can select a form to fill in by clicking the 'Fin in 
Fonn' link next to the form name. You can c6ck the 'View Fonn' link to view the completed form. You can 
select and complete the forms in any order. The data from each form will be saved as you complete it. 

--------.. -- ·- . ·- .... ·--·· ; 
:form Name Action FormStntus 

Solutions. InSTORE 

J.~:#&!!'.E~~,~~~;~:~-~~#.!~~i~~-~·~~~/~~;r~~'.1~~lJ;'M~tT~1~~Mf~;;~;f~J~.-~~-:r:'.lJ1f~J~~v,,, . .-:="'"'---'-
united Way Pledge Fill in Forni View Form Incomplete _ 

p~~I~~~~-,P~~tf~'(~il~-~H{;~~I~;:~~~~:(;~Jp~b.:~~~'.[¥'.l~N~'.;~~~St;~:1j=i_~-~~f:'.{:;~:;~j-tV~~i~D~~~(:;~~r:);}~:~z\~~jft;~~NP~~:;~;;){{i}jt~t 
__ ,~_!~-~~~~.~~:~~-~!.~~-~~~~'!~_ri~~~~ ..... ,---~-·----·~~~·-~~~·----··--... --~------·--·-----.. ------~~~~~~~ 

E"xit - I'll Finish My Forms Later 

EXHIBITE 

- EXHIBIT E 
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~ Exit Online Forms 

ONLINE FORMS MAIN MENU 

·· .. The forms listed below are required for employment. You can select a form to fill in by clicking the 'Fill in 
}Form' link next to the form name. You can click the 'View Fonn' link to view the completed form. You can 
select and complete- the forms in any orde,. The data from each form wm be saved as you complete it. 

Form Name Action Fo-l'ITI status I 
:~&~~;tij_~:ti3ni@~~ilI~/i;~~~'~!!:!i)1y1;fj:~;.~~!:'.~~~~!~~{,~~;~~~¥~~~!$t~B}'.f~1J~{i:;;~:;~.'..:~:;;;_;;i.,;;~:~, ;~M:~!.f~~~JJl&l~,~?-~t~:;;~f:;!~,;:::1~~i~-~~~i'-~i~t.Jf0fil 
Job Offer Checklist Fifi in F.orm Vi~ ~a~ . Inco~plete I 
~J~ttib~~t-~~f~IJS':t-:t.~~f;1t~W~maij~-~~-~ii;~,::m:::;;{:;;~~:f~~:~-:tii:;~il®~;01u~~:1::!!~i1~:~::!i-:f:~)·Vi~.:-~~!-~~~~~:¥~i~~~~;~~~~-~<'.~t!!~fu~:~~f~~~i~~~~:j~i 
Code of Conduct Fifi in Form View Fornt: .Incomplete l 
~G®j:·~-~~1~:~?'=~~-;n~-~~:t;~~.~Hff~i10it¥~~~~Jfa~t~\;;;~~i{_:.·:~~i~.1::~~~!~.~~~rii~;:,~~-~-<~~~~::~·:~;.t;I:::'.:;~==·v.:~-,~&tm~~f:~~.~~~~-~;~~~~;f~i~~:i;.~-~~~~~Ii~1~1;~~~1~~~1i 
Oired Deposit Fill in. Form View Form Incomplete ! 

Solutions lriSTORE View Form Complete , 

~!!}~~~:J!~triii,r,:~~Plwffi~·~g~,·i;if~'.·BD;:::d:·• \;)~:~·=~=\1i:~0i:%;~~~,J,J•;;,t•~==·~::'·i~~~ilff'.1J~'fJ:fi~~:r~:~~:l:,~~\~~!*~;~3j 
~Ifi~~n~,~~:R:.~~~:fu~~~iff~~~;;·a1;;~~t.~r·:::~~:·:~'.·:.~~h~~~\~~~~~:~}~!;~~~~;·~;;~~~i~i~tj1:~~jj~:·~~~;w.~~%~]~~~l~~r~; ·;:E~l~~;[9!::T.~~t~:~{~;f;:·~~'.j;;1lf~1i 
Form I-9 Employment Eligibiffty Verification FIU In fom1 View Form Incomplete. i 

•••-•••M·--·------··--•••·--·---·H-•o••••• ··---··-----·--·- --- o••••-•H•·--·-·---·---H·---·-·--•H••••HHoH______ -·---··HH•H•H••H-•••-•••oo-•H•f 

Exit - I'll Finish My Forms Later 

EXHIBITF 

. -EXHIBIT F 
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f-;elcome t;;~acy's, Inc. T~is form acknowledges that ~ou ha~e been ~iven information about a unique employee bene~t: The Solutionsl 
I InSTORE early dispute resolution program. This document will be placed in your personnel file. ·~ 

j Solutions InSTORE New Hire Acknowledgement I 
j I have received a copy of the Solutions InSTORE brochure and Plan ~ocum;nt-~nd . !I 

I acknowledge that I have been instructed to review this material carefully. I understand that 
l I have 30 days from my date of hire to review this information and postmark my form to ' 
j the Office of Solutions InSTORE if I wish to exclude myself from coverage under Step 4 of 
I the program, Arbitration. I know I can get more information about Solutions InSTORE, or 
! another copy of the Plan Document, from: 
! • www.employeeconnnection.net, Benefits tab, Solutions InSTORE; 
I • my Human Resources Representative; 
I • the Office of Solutions InSTORE,  7 West 7th Street, Cincinnati, OH 45202, 
I Solutions.instore@macy~.com, phone (866) 285-6689, fax (513) 562-6720. 
r 
l 
I I understand that I am covered by and have agreed to use all 4 steps of Solutions InSTORE 
j automatically by my taking or continuing a job in any part of  

! -I This means that if at any time I have a dispute or claim relating to my employment, it will 
I be resolved using the Solutions InSTORE process described in the brochure and Plan 
I Document. The process continues to apply to such employment-related disputes even after 
! my employment ends. The Solutions InSTORE process includes Step 4, Arbitration, where 
I disputes are resolved by a professional not affiliated with  in an arbitration 
i proceeding, instead of by a judge or jury in a court proceeding. I can read all about 
i Solutions InSTORE, including the benefits and tradeoffs of Step 4, in the brochure and Plan 
I Document. Questions or comments about the program can be directed to my Human 
! Resources Representative or the Office of Solutions InSTORE. 

i 
! I understand that if I do not wish to be covered by Step 4, Arbitration, the only way to 
I notify the Company about my choice is by postmarking my election form within 30 days of 
l hire and mailing it to the Office of Solutions InSTORE. My decision is kept confidential and 
l will not affect my job. 

i 
I I have personally received the Solutions InSTORE Brochure and understand it is my 
I responsibility to read the brochure. If I have any questions I can contact my HR 
I Representative or the Office Of Solutions InSTORE. 
~ 

l Associates covered under a collective bargaining agreement are not automatically eligible to I 
I participate in the Solutions InSTORE program. For employees who move in and out of a i 

I collective bargaining unit during a period of continuous employment, their original election I 
I made under the program will continue to apply during periods of eligibility. I 
! I I I also understand that if I have previously been employed by any part or division of Macy's, 1 

f Inc. within the last sixty (60) days, my prior decision about being covered by Step 4 - i.
1 

! Arbitration, will continue to apply. 
I I 
! Please note, as of June 1, 2007, "Federated Department Stores, Inc." changed its name to j 
j  As a result, all references to "Federated Department Stores", "Federated", or 
I "FDS" in all Solutions InSTORE materials, including but not limited to the Program Brochure, 
! Plan Document, and Election Form, should be replaced with  
l ,________ ..... ·---= ... --.. -- . -. ,,.,. .... ···-·- ...... __ _ 
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Your Human Resources representative will provide a copy of the 
Employee Handbook on or before your start date. 

LIKE NO OTHER STORE IN THE WORLD 
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"Integrity Always" is one of our core values - a value that requires us to do 
the right thing - always. 

It means that we have to be fair and honest in all our dealings with our 
co-workers, customers, business partners, shareholders, competitors and the 
communities in which we live and work. 

Failure to act with integrity will cost us dearly, in terms of loss of image and 
reputation, and ultimately, performance. 

The reputation we enjoy today is the legacy of generations of associates who 
have worked to build our Company and make our red star an emblem of 
integrity. But, as we all know, a good reputation is a fragile thing - while it takes 
years to build, it may be destroyed overnight by just one unethical, thoughtless 

. or misguided action. 

Since our Company's image and reputation are a reflection of what each one 
of us says or does, we must maintain the highest standards of ethical business 
conduct - even when not legally mandated - so that our actions reflect well, 
both on our Company and us. We have a shared responsibility to make legal 
compliance and ethical business practices a part of the psyche and fabric of 
our Company so that we always act in a manner that upholds our values, creates 
trust and burnishes our image as an honorable and law abiding company. 

To meet this responsibility, we must understand what is expected of us - and 
what is not. 

That is the purpose of this Code - OUR Code of Conduct. It will help guide us 
to live our Company's values as we work towards making our Company stronger 
and better. We must all read it, seek to understand it, and be guided by its letter 
and spirit. 

Thank you for your personal engagement in ensuring that our Company 
consistently succeeds the right way. 

* macvs.inc 

::..t 
. t,· 
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About This Code 

Who is governed by this Code? 

This Code applies to all Macy's and associates, whether working in stores, central offices, support 
organizations or elsewhere. When this Code refers to the 'Company: it means the group of entities where all such 
associates work. ALL associates at ALL levels, referred to here as "we" or "us'; are governed by this Code. 

What are our responsibilities as associates? 

Each of us should: 

• follow all Company policies, including those discussed in this Code and in other materials distributed by the 
Company, such as associate handbooks and accounting policies, 

• know that it is a fundamental principle of Company policy that each of us seek to understand and comply 
with all laws that relate to our jobs, 

• raise concerns, ask questions when in doubt or report suspected violations of Company policies, and 

• make the necessary disclosures of any personal conflict of interest as described later in this Code. 

Do supervisors have additional responsibilities? 

Associates who are supervisors are responsible for creating a culture in which all associates understand the 
Company's commitment to conducting business legally and ethically, and follow the Company's policies, including 
those in this Code. Above all, those of us who are in leadership positions must lead by example and create an open 
environment in which associates feel comfortable raising concerns without fear of retaliation. 

Does this Code explain all of the standards and policies we need to know? 

This Code is a starting point and provides general guidance. In addition, throughout this Code there are references 
to other Company policies. We have been provided access to such policies in this Code, as well as guidance on who 
must READ, UNDERSTAND AND FOLLOW. 

Although compliance with all applicable laws is a fundamental requirement of our Company's policy, in certain 
instances, Company policy goes above and beyond the requirements of applicable law. This Code cannot and does 
not address every standard and policy we must follow, nor does it guide us through every situation or dilemma that 
we may face while performing our jobs. There are, however, additional resources that give specific guidance, which 
we may obtain from our supervisor, an HR representative or the Law Department. 

As a rule of thumb, when acting on behalf of our Company, associates must ask themselves the following: 

Is it legal? 

Even if it is legal, does it comply with Company policies? 

Even if it is legal and consistent with Company policies, is it the RIGHTTHING TO DO? 

Would it reflect well on our Company if it appears in tomorrow's newspaper? 

If the answer to any of the above questions is "No;' or if our good judgment or this Code and the other Company 
policies do not provide an answer, we must promptly seek help through one of the many channels discussed below. 
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Is it really necessary to raise concerns? 

Yes, it is absolutely critical to do so. By raising your voice, you help protect our Company, our co-workers, our 
Company's customers and other stakeholders. The Company is counting on each one of us to preserve and protect 
its image and reputation. A vital way you can do this is by expressing your concern if and when you suspect in good 
faith that a Company policy has been violated. 

• Raise concerns early. If you wait, it may get worse. 

• You can report anonymously. However, if you identify yourself, the Company may be able to follow up with you 
and provide feedback. If you choose to report anonymously, please give enough details so the Company can 
investigate fully and accurately . 

• Confidentiality is respected to the maximum possible extent. If you provide your name, your identity and 
report will be shared only as needed to look into and address the concern, or if required by law. 

• Retaliation is not tolerated. Our Company absolutely prohibits retaliation against anyone who raises his or 
her voice of integrity to report a potential violation that he or she reasonably believes has occurred or 
is likely to occur. Retaliation is grounds for discipline up to and including dismissal. If you believe you have been 
subjected to retaliation, report it promptly to your HR representative, the Office of Solutions In STORE 
or through the ComplianceConnections. (ComplianceConnections are telephone and on-line facilities we 
may use for this purpose. Details regarding ComplianceConnections are provided further below.) 

If I report a possible violation, will I get in trouble if my concern turns out to be wrong? 

No. You will not be punished or disciplined if you report a violation you believe has occurred or will occur. In fact, 
as Company employees, we all have a duty to report suspected violations of Company policy. We must, of course, 
have a reason for suspecting that a violation has occurred or will occur. 

Q: I ran into a senior member of my department, Sandy, in the store the other day. She introduced me 
to her sister who told me that she was very excited because Sandy was using her discount to buy a lot 
of china for her and that because of Sandy's discount she was getting a lot more pieces than she would 
otherwise. I thought that Company policy prohibits associates from using their discount for others? 

A: Yes, it is a violation of Company policy for associates to use their discount to make a purchase for 
another person and get reimbursed for the cost ofthe purchase. Although it is okay to use our 
discount to buy gifts for family and friends, it is not okay to do so if we receive payment for the cost 
of such gifts. If you believe a policy has been violated, you should discuss your concern with your 
supervisor or report what you have observed, since you've seen enough to suggest that there may 
be a problem. 

Q: OK, I reported the situation above. It turned out that Sandy's sister is getting married and that 
Sandy was purchasing china from her sister's registry as a wedding gift Am I going to get in trouble 
because it turned out to be nothing? 

A: No. You did the right thing by raising a genuine concern. If anything happens that you feel could 
be retaliation, report that immediately. 

Is it okay to not raise concerns when I am uncomfortable doing so? 

No, it is not okay. Integrity Always means doing the right thing, even when it makes us uncomfortable. By doing or 
saying nothing about actions we honestly believe are in violation of any Company policy, we are violating this Code 
and are subject to disciplinary action. 
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How should I raise a concern? 

Our Company tries hard to foster an environment of open and honest communications. Our Company's "open door" 
policy gives associates many options. 

• Your supervisor - usually a good place to start. 

• Your supervisor's supervisor. 

• Your store manager or the head of your Department or location. 

• Your HR Department. 

• The Office of Solutions lnSTORE 

, The Law Department. 

, ComplianceConnections. 

Most issues can be resolved by direct conversations between the people involved. However, if an associate is 
unsure of where to go for answers, uncomfortable raising issues with individuals within the Company, or wishes to 
report a potential violation of Company policy anonymously, he or she may raise the concern by using one of the 
ComplianceConnections. 

One of the ComplianceConnections is a toll-free telephone line that is answered by an operator, 24 hours a day I 
?days a week. The other is an on-line facility. To access Compliance Connections, call 1-800-763-7290 or visit 
www. com. These contact details are the same as for the Office of Compliance 
Associate Hotline that we have had for nearly a decade to ask questions and report misconduct. The difference is 
.that ComplianceConnections is operated by an independent third party, which is not a part of the Company. 

What happens when I raise a concern via ComplianceConnections? 

If an associate accesses ComplianceConnections by telephone, a live operator from our third party service provider 
will answer questions or will give guidance on how to obtain answers or will check with the right sources within the 
Company to get the associate's questions answered. This service is available 24 hours a day/ 7 days a week. 

If an associate calls to report suspected misconduct, the operator will guide the associate through the process and 
create a report with the details provided. The operator will promptly forward the report to the right sources within 
the Company for follow-up. 

If an associate accesses ComplianceConnections online, via the web, to ask questions or report suspected 
misconduct the Company'.<; third party service provider will promptly forward the web communication to the right 
Company sources for follow up. 

In each case, the reporting associate will be told how feedback will be provided on the associate's questions or 
concerns. In some situations, however, because of the nature of the inquiry, the Company or ComplianceConnections 
may not be able to provide feedback on the investigation. 

The Company will investigate concerns about compliance with Company policies as follows: 

• The issue will be assigned for investigation to associates who are skilled and objective. 

• The investigators will gather information and determine facts. The investigation will be prompt and thorough, 
and confidentiality will be maintained to the maximum extent possible. 

• The investigators may recommend corrective action, if necessary, to appropriate managers for implementation. 

• Where appropriate, the associate raising the concern will receive feedback on the outcome. 
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Can I request a waiver of any requirement of the Code? 

Yes, we may request a waiver as described below. 

P.7 

• With respect to associates other than the Company's executive officers, any request for a waiver of the Code's 
requirements must be submitted to, and to be effective must be approved by, the Company's General Counsel. 

• With respect to the Company's executive officers, any request for a waiver of the Code's requirements must 
be submitted to, and to be effective must be approved by, a majority of the disinterested members of the 
Company's Board of Directors. All such approved waivers of the requirements of this Code will be promptly 
disclosed to the Company's stockholders. 
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Being Respectful ... Our Workplace 

One of the most valuable assets our Company has is its workforce. Our Company's values -
"You Count" and "Teams Win" - are the drivers of our Company's goal to provide a work 
environment that is inclusive, respectful, safe and healthy - one that fosters wellbeing, 
energy and creativity. Each one of us is responsible for ensuring that our actions and words 
help to build and maintain such an environment. 

Diversity and Equal Opportunity 

WhatToKnow 

Our Company embraces diversity and wants its workforce to be as diverse, inclusive and multifaceted as our 
customer base. Our Company's goal is to offer all individuals equal opportunities within our Company. 

What To Do 

We must not discriminate against any person on the basis of race, ethnicity, age, religion, gender, sexual orientation, 
gender identity, national origin, physical or mental disability, genetic information, military status, marital status, 
medical condition or any other attribute that doesn't relate to the person's job. 

Our Company's commitment to diversity and equal opportunity applies to all aspects of our employment- this 
includes recruitment, hiring, placement, promotion, transfer, compensation, training, recreational and social 
programs and the use of Company facilities. 

We must, however, bear in mind that it is not harassment or discrimination for a supervisor to enforce job 
performance and standards of conduct equally without regard to any protected characteristics. 

If we believe that discrimination has occurred, whether against us or against a co-worker, we must raise our concerns. 

All associates must use this link to access, read and understand our Company's EEO & Anti-Harassment Policy. 

Q: I consider myself a minority associate. My supervisor has passed me over several times for a 
promotion. He gave the position each time to associates who I believe are lesser-qualified, non
minority employees, whom I am then asked to train. I think this is discriminatory. What can I do? 

A: Ask your supervisor why he/she hasn't selected you. If, however, you are uncomfortable discussing 
this with your supervisor, or do not get a satisfactory answer, discuss it with your HR representative, 
Solutions lnSTORE, or raise your concern through ComplianceConnections. 

Treatment of Co-workers 

WhatToKnow 

We will treat our co-workers as we would like them to treat us -with respect and dignity. There is zero tolerance 
for harassment of any kind -whether verbal, written, physical or sexual -or any form of workplace violence. 

WhatToDo 

We need to be sensitive and alert to the fact that harassment may take many forms. Sometimes conduct that is 
not intended to harass may be perceived as harassment by another person. We must avoid all such conduct. 
Examples include: 

• Making offensive or unwelcome.remarks, jokes or gestures, 

• Making unwelcome sexual advances, requesting sexual favors, making unwanted physical contact or comments, 
or distributing or displaying sexually explicit, racist or derogatory materials, 
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• Abusing physically or verbally, threatening, taunting or leering, 

• Treating certain associates or customers differently because of race, religion, sex or other characteristic protected 
bylaw. 

Q: I am a female employee. A male co-worker frequently makes personal comments about my 
appearance that make me uncomfortable. I've asked him to stop, but he won't. What can I do about it? 

A: You should report this to your supervisor, your HR manager, Solutions lnSTORE, or through 
ComplianceConnections. 

Health and Safety 

WhatToKnow 

Our Company strives to create workplaces that are safe, healthy and secure. 

WhatToDo 

It is not possible to eliminate every hazard in the workplace, just as it is not possible to prevent all accidents in the 
safest of homes. That said, we must do our best to avoid them by not creating hazardous conditions, monitoring our 
workplaces continually, and correcting or eliminating unsafe conditions, if they exist. 

Similarly, we must guard against violence in the workplace. We must not tolerate acts or threats of physical violence, 
including the unauthorized possession of a weapon in a Company workplace. Each of us is responsible for reporting 
any violence or unsafe conditions that we may observe. And we must always take appropriate and prudent steps to 
protect our own health and safety. 

We also need to maintain a healthy and secure work environment. This means that associates must not possess, 
consume, sell, purchase or distribute drugs or have open containers of alcohol in our workplaces, or engage in 
Company business (whether or not in a Company workplace), report to work or operate any Company equipment or 
vehicle while under the influence of drugs or alcohol. Alcohol may be served at Company-sponsored events, which 
is the only exception. Associates may take drugs that are prescribed by a licensed physician or are available over 
the counter. However, if a physician has prescribed medication that requires any accommodation or influences an 
associate's ability to perform his or her job duties, the manager or HR representative should be notified to discuss 
reasonable accommodations that are necessary. 

P.9 

Q: I have been asked to skip a routine inspection of a store's escalators, and instead help store 
management get the store ready for a major sales event. We rarely find a problem when we do this 
inspection, but it still does not seem right to skip it. I suggested rescheduling the inspection a few days 
later after the sale, but they want to skip it entirely. 

A: Store management is not authorized to cut corners on safety matters. Immediately contact your 
supervisor, HR department or report this through ComplianceConnections. 
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Lawful Employment Practices 

WhatToKnow 

Our Company is committed to complying with all laws regulating employment practices, including pay rates, 
overtime, meal periods, rest breaks, occupational health and safety, and leaves of absence. 

WhatToDo 

We must strive to properly categorize all associates as overtime exempt or non-exempt, and as employee or 
independent contractor, under employment and tax laws. 

Those of us who record time worked, or manage associates who record time, or otherwise have access to time 
records must make sure that time records accurately reflect all time periods worked. We must not work or permit 
others to work off the clock. For example, we must not 

• fail to record work performed at home, 

• delete or conceal hours worked, including overtime hours, or move hours from one day to another to 
eliminate overtime, 

• revise a correctly entered time record, or 

• fail to take the required rest and meal breaks, or permit or require others to do so. 

Q: I'm an hourly associate, I've been busy lately, but my supervisor does not want me to work more 
than 40 hours each week. To get my work done, I've been working for a half hour after I clock out 
each evening. Since this benefits the Company, have I done something wrong? 

A: Yes. It is never OK for you to work off the clock. You must record accurately all time periods worked. 
Not doing so is a violation of Company policy. If you feel that you are not able to complete your work 
in 40 hours, please discuss your concerns with your supervisor or with your HR manager. As always, you 
can also bring your concerns to the Company through Solutions lnSTORE or ComplianceConnections. 

We must also ensure that our Company is in compliance with all laws governing employees with disability and 
employee leaves of absence, including the Family Medical Leave Act. 

All associates must use this link to access, read and understand the form titled "Employee Rights and Responsibilities 
under the Family and Medical Leave Act:' 
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Being Loyal. .. Conflicts of Interest 

A conflict of interest exists when a personal interest or activity interferes - or appears to 
interfere - with the duties we perform for or owe to our Company. We owe it to our fellow 
associates, shareholders and other stakeholders to ensure that no activity of ours at work or 
home harms our Company's reputation or interests. 

All business decisions should be made solely in the Company's best interest, and not for any 
personal gain. Similarly, when conducting our personal affairs and ourselves, we must avoid 
actions or situations that create, may create or reasonably appear to create, conflicts with the 
Company1s interests. 

Here are some common ways conflicts of interests could arise. 

Certain Relationships 

WhatToKnow 

A conflict of interest may arise if an associate or his or her family member (such as spouse, children, parents or 
siblings) has a relationship with a business partner or competitor of the Company. 

• By"business partner"we mean anyone who does or seeks to do business with the Company. Examples are a 
supplier or purchaser of goods, services, equipment or real estate. 

• By"competitors"we mean anyone in our geographic markets who sells merchandise that is the same as or similar 
to the merchandise we sell. 

Examples of"relationships"that could present a conflict are below. 

If one of us or someone in our family 

(i) has a substantial amount of stock or other interest in a business partner or competitor, 

(ii) accepts an offer by a business partner or competitor to buy stock on terms not generally available to 
the public, or 

(iii) is an officer, director, employee, or consultant of or has some significant relationship with a business partner 
or competitor. A significant relationship includes marriage, domestic partners, dating relationships, or family 
(such as sibling, parents, child). 

WhatToDo 

Not all relationships present a conflict of interest. 

• The questions we must ask ourselves are: 
Cou Id the relationship cause me to make or influence a decision that is not in the best interest of the 
Company? Or, could it look to others as if the relationship is influencing me? 

• Some investments are always wrong. We must never personally invest in a business partner if we have 
any involvement in selecting or negotiating with the business partner or if we supervise anyone who has 
such responsibility. 

We should carefully weigh a potential new relationship before entering into it. Seek guidance and 
permission from our HR representative, who may consult with the Law Department. 

• We should disclose to the Company (either when providing the annual sign off on the Code or promptly 
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to our HR representative after becoming aware of a conflict) all relationships we know about after reviewing 
any such relationship we may already have and checking with our immediate family members 
about relationships they may have. 
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Q: We need to hire a cleaning service for some stores. We could save our Company a lot of time and effort by 
hiring my brother's cleaning firm. They would also be the right choice because I would have control over them 
and they can be trusted to do the job right. And, they'll give us a special price. May I hire his Company? 

A: No. Hiring a firm run by a family member is not a sound business practice and it violates our policies. 
It creates a conflict of interest between your desire to help your brother and your duty to select the most 
competitive supplier for our Company. Even if you have nothing but our Company's interests at heart, it may 
appear to others that you are being influenced by your relationship with your brother. However, if you make a 
full disclosure to your supervisor, HR representative and Law Department, and you remove yourself from the 
selection process (and no one who reports to you is involved), in certain situations the Company may permit 
your brother's firm to compete for the work with other bidders. 

Q: A vendor of the Company that I do not directly work with is offering its stock for sale to the public. A friend 
of mine there tells me that the vendor has reserved shares to offer to its customers and business partners. He 
has offered me an opportunity to participate on this "favored" basis. May I buy some of the offered shares? 

A: No. Accepting an offer to purchase a business partner's stock on terms that are not available to the general 
public violates our policy and must be avoided even if you are not directly involved in our 
Company's transactions with that vendor. 

Gifts and Entertainment 

WhatToKnow 

The Company does business on the basis of sound business judgment and seeks to treat all of its business partners 
fairly. Accepting a gift from or giving a gift to any business partner or competitor could create the expectation that 
they will be treated more favorably than others. We could also appear to be unfair and dishonest in our dealings. 

Gifts or gratuities could take many forms - cash, loans or non-cash gifts, such as gift certificates, discounts, gratuities, 
services, transportation, use of vehicles or vacation facilities, participation in stock offerings, tickets to sporting events 
or invitations to meals or events. The potential list is endless. 

WhatToDo 

Certain gifts and entertainment are permissible, while others are not. When receiving or offering gifts or 
entertainment, we must follow the Company's guidelines strictly and seek help when we are unsure. 

Usually OK 

Nominal Gifts -Gifts that are ofMnominal"value and are common courtesies in our business, unless they fall in the 
"Always Wrong" category below, are usually okay to receive or give. Associates may give gifts, such as gift baskets, 
of nominal value and may also receive such gifts so long as they are shared with co-workers. Occasional invitations 
to ordinary sports or cultural events and token gifts like pens, mugs and calendars, in each case with a combined 
retail value of $100.00 or less, are considered nominal in value and may be received and may also be given ifwe have 
corporate authority to incur such expenses. As long as these types of gifts do not total more than $100.00 from or to a 
single source in a calendar year, they do not require disclosure or approval. 

Participation in Social Events with Business Partner - There is one exception to the $100 limit on gifts. We may 
participate in events in which we are interacting with business partners or vendors. Follow these simple guidelines: 

• We may accept an invitation from a business partner to a sporting, cultural, overnight outing or other event 
("Social Event") in which the business partner also is participating, provided that the face value of the cost for our 
participation (where it can be reasonably determined or estimated) does not exceed $250.00. 

, • This exception to the $100 per associate per vendor per year rule for gifts and entertainment applies only in those 
circumstances where the business partner is personally participating in the Social Event. Otherwise, the $100 rule 
applies. 

• If there is uncertainty with regard to the dollar "value" of a Social Event, the associate should contact the Office of 
the General Counsel for guidance. 

• We may not accept invitations to multiple Social Events from a single business partner if the aggregate face value 
of all invitations is more than $250.00 in a calendar year, unless we obtain advance written clearance (electronically 
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or otherwise) from the Office of the General Counsel. Clearance will be based on, among other factors, tlie 
business development value of the Social Event(s). 

• Unless dearance is obtained as provided above, an associate must (i) pay the business partner for the excess over 
$250.00 of the aggregate face value of the cost of Social Events in which the associate has participated at the 
invitation of a single vendor in any single calendar year; and (ii) disclose all such payments in the annual Code of 
Conduct acknowledgement 

Meals -We may participate as the guest or host in occasional meals with our business partners if: 

• It is a common business courtesy in our industry, 

• It is not too frequent or excessive in value, and 

• There is mutuality in the "give and take" such that we and our business partners have a chance to both treat and be 
treated. 

If we include business partners in meals that we host, the expense should be classified as "Entertainment" in our 
reimbursement requests. 

Vendor Paid Trips -We may accept invitations to vendor sponsored events or meetings only in compliance with our 
Company's Vendor Paid Trip Policy. 

Associates who have been or are likely to be invited to participate in events or trips that are fully or partially paid for by 
current or potential vendors or business partners, including all associates in buying organizations, must use this link to 
access, read and understand our Company's Vendor-Paid Trip Policy. 

Contributions to Charitable Causes- We may seek contributions from our business partners to charitable causes 
ONLY in compliance with our Company's policy on soliciting contributions from business partners for charitable 
causes. This policy may be obtained from the Law Department. 

Always Wrong 

Some types of gifts and entertainment are NEVER permissible and no one can approve them. We may NEVER: 

• Accept or give any gift or entertainment that is or could be illegal. 
' 

• Accept or give a gift of cash or cash equivalent (such as a check, money order or a gift certificate that is convertible 
to cash), loans, stock or stock options. 

• Participate in any entertainment that is inappropriate, sexually oriented or otherwise violates our policy of mutual 
respect. 

• Participate in any activity or accept or give any gift that you know would cause the person giving or accepting the 
gift or entertainment to violate his or her own employer's policies. 

Always Ask 

It may not always be clear to us whether certain gifts and entertainment are permissible. In such situations we 
must not proceed without obtaining the written approval of our HR representative who will consult with the Law 
Department. 

When approval is requested, members of the Law Department will consider the following: 

• whether the gift or entertainment would be likely to influence your objectivity, 

• whether there is a valid business reason to attend the event, 

• whether we would be setting a precedent by accepting or giving the gift or attending the event, and 

• whether it could reasonably create a negative impression in the minds of our co-workers or outsiders. 
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Q: The sales representative for a business partner has offered me tickets to a baseball game. Can I accept them? 

A: Possibly. If the sales representative is inviting you to attend the game with him/her, this may constitute a 
business function and may be appropriate. If the face value of the ticket is unclear or is above $250.00, follow 
the guidelines provided above for attending Social Events with a business partner. If the sales representative 
is not attending the game, then the tickets would be considered a gift and must meet our standards for 
accepting gifts of"nominal"value. 
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Fraternization 

What To Know 

While all of us have the right to associate freely and pursue personal relationships with our colleagues, a romantic, 
intimate, financial or family relationship in the workplace may create an uncomfortable work environment for 
others. It may also create - or appear to create - a conflict of interest if we have such a relationship with a subordinate 
or a supervisor. 

WhatToDo 

Associates in such relationships must use tact and good judgment. If the relationship is with a direct or indirect 
subordinate or supervisor, or with an employee, officer, owner, or director of a current or potential business partner, 
we must promptly tell our supervisor or HR representative, who will consult with the Law Department to determine 
if some action is needed. 

Other Employment 

WhatToKnow 

A conflict of interest exists if an associate works for or receives compensation for services from any competitor or 
current or potential business partner of the Company. 

WhatToDo 

An associate must not provide any services for a competitor or business partner for which he or she is paid either 
in cash or indirectly. ("Indirectly" includes a promise of future employment or other personal or family benefit). In 
addition, associates may not serve on the board or as an officer of another for-profit company, even if it is not a 
competitor or business partner, without the approval of the General Counsel of the Company. 

All of us are encouraged to serve as a director, trustee or officer of non-profit companies in our individual capacities, 
but we must obtain the approval of our HR department before doing so as a representative of the Company. 

Q: I need to make some extra money and I want to get a second job. ls this okay? 

· A: This may create a conflict of interest if your second job is with a competitor or business partner of our 
Company, or if it adversely affects your job performance. You should discuss any potential employment 
with your supervisor or your HR representative. 
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Being Honest ... Company Assets and Information 

Our Company's assets must be used, purchased or disposed of only for the Company's benefit. 
We are all obligated to protect the assets of the Company and use them appropriately. 

In addition to merchandise, equipment, furnishings and other property, our Company's 
assets include Company information, the personal information of the Company's employees 
and customers, any work product we may develop in the course of our employment, and 
any business or financial opportunity that the Company could avail itself of. 

Confidential Information 

What To Know 

Confidential information about our Company, its business,associates, customers and business partners should be 
protected. It can be used only to pursue the Company's business interests or to comply with the Company's legal or 
other obligations. 

What is this confidential information? It could be business or marketing plans, pricing strategies, financial 
performance before public disclosure, pending negotiations with business partners, information about employees, 
documents that show social security numbers or credit card numbers - in short, any information, which if known 
outside the Company could harm the Company or its business partners, customers or employees or allow someone 
to benefit from having this information before it is publicly known. 

Just as our Company requires that its own confidential information be protected, our Company also requires that the 
confidential and proprietary information of others be respected: 

WhatToDo 

In performing our duties, we as associates may have access to confidential information relating to our Company, its 
business, customers, business partners or our co-workers. 

We are all trusted to maintain the confidentiality of such information and to ensure that the confidential information, 
whether verbal, written or electronic, is not disclosed except as specifically authorized. Additionally, it must be used 
only for the legitimate business of the Company. 

Here are some simple rules to follow. 

Confidential information should: 

, Be stored in locked file cabinets or drawers and not be left where others can see it, 

Be clearly marked as confidential whenever possible, 

, Be shared only with those who need to see it for Company business purposes, 

• Not be sent to unattended fax machines or printers, 

• Not be discussed where others may hear, 

• Be shredded when no longer needed. 

Always respect the confidentiality of the information of third parties. We must not use or disclose any of it except as 
authorized under a written agreement approved by our Law Department. 

All associates must use this link to access, read and understand our Policy Regarding Confidentiality and Acceptable 
Use of Company Systems. 
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Insider Trading 

WhatToKnow 

As associates, we may from time to time become aware of"material inside information:' Associates must take care 
to avoid using "material inside information"fortheir own gain orto enable others to gain from it. 

"Material inside information" generally means significant and confidential information about the Company's business 
(which may include information relating to its business partners) that has not been disclosed to the public. 

Examples of material inside information include information not yet announced to the public relating to earnings 
and financial performance information, business deals or plans, a change in the dividend, a stock split, a merger or 
acquisition, disposition or consolidation, changes in directors or senior executive officers and changes in control. 
Information is considered to be "inside" or"nonpublic" information unless it has been fully disclosed to the public, 
such as, for example, through public filings with the SEC or issuance of Company press releases. 

WhatToDo 

We may not buy or sell (including through the exercise of stock options) any stock or other security (such as 
warrants, debentures, puts or calls), whether of the Company qr another entity, on the basis of material inside 
information. Nor may we disclose such information improperly, either intentionally or inadvertently, whether 
during business hours or in informal, after-hours discussions. 

Trading in Company stock (or in the stock of any other company) on the basis of material inside information 
could result in civil and criminal charges against the person executing the trade and/or the person who provided 
the information to the person who traded. In addition, it would subject the Company to embarrassment and 
potential liability. 

Q: My wife told our neighbor that I was working late on an important acquisition. A week later we 
announced the purchase of a major business and our Company's stock price rose substantially. I learned 
later that my neighbor bought our Company stock before the public disclosure of the acquisition. I never 
had any conversation with this neighbor directly. Have I violated our Company policy? 

A: Yes. By telling your wife, who then told your neighbor, about the nature of the assignment you were 
working on, you indirectly tipped your neighbor. Our Company takes a very serious view of such 
violation. So do the federal and state authorities. You should discuss the situation with the Law 
Department promptly. 

Information Disclosure and External Communications 

WhatToKnow 

Securities laws and stock exchange regulations regulate when, how and to whom our Company should disclose 
material inside information. 

In order to comply with these regulations, our Company has strict guidelines for the release of material inside 
information to the public. Additionally, only a few associates are specially authorized to discuss any Company 
information with the media or the investment community. 

WhatToDo 

We must follow all Company policies governing the public disclosure of material information about the Company. 
Further, we must not 

• discuss our Company or its affairs with the media, investors, financial or industry analysts, outside consultants, 
on Internet chat pages or in public forums, or 

• use Company information in presentations to external audiences, such as college groups and industry conferences, 

without obtaining specific approval from our Corporate Communications Department, Investor Relations 
Department or the Law Department. 
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Use and Protection of Personal Data 

What To Know 

The Company has certain personal data of its present and former associates, customers and vendors. It respects the 
privacy ofthis personal data and is committed to handling this data responsibly and using it only as authorized for 
legitimate business purposes. 

What is considered personal data? It is information such as names, home and office contact information, social 
security numbers, driver's license numbers, account numbers and other similar data. 

WhatToDo 

We have a strict obligation to use such personal data in a manner that: 

• respects the privacy of our co-workers and our Company's customers and vendors, 

• complies with all applicable laws and regulations, and Company policies, 

• upholds any confidentiality or privacy obligations ofthe Company in its contracts. 

In addition, we must follow all policies and measures adopted by the Company for the protection of such data from 
unauthorized use, disclosure or access. If any of us becomes aware of any instance of data being accessed or being 
used in an unauthorized manner, we must report it immediately to our technical support service (TSS) representative 
or the Law Department. 

All associates must use this link to access, read and understand our Company's Associate Data Security Policy. 

P. 17 

Q: I am a RTW buyer. My vendor rep asked me for information about our customers and further asked if 
the vendor could put out forms in our stores asking customers to join the vendor's email list. Is this OK? 

A: No. We generally don't share customer information with our vendors or let them collect customer 
information themselves in our-stores. If you get such a request, inform your DMM or GMM, who will 
contact the Law Department for guidance. 

Q: I am the manager of the men's wear department in a high volume store in New York. One ofmy 
successful sales associates asked if he could keep in his clientele book the contact and account 
information for certain clients who rely on him to ring up merchandise for them because they are too 
busy to come into the store. I am concerned that if I do not permit the associate to do this, we will lose 
valuable sales. 

A:The Company recognizes the value of such client relations and customer service. However, the 
Company has strict guidelines on the protection and use of customer information. Our Company has 
provided both tools and guidance to our sales associates to help them to continue providing excellent 
service to their customers, while at the same time protecting their customers' personal information. 
You must immediately consult the policies that govern you and your associates and seek help from 
the Law Department to understand what is permissible and what is not. 
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Business or Financial Opportunities 

WhatToKnow 

We as associates may discover during our employment a business opportunity that the Company may be 
interested in. All such opportunities belong to our Company and may not be diverted away for personal gain. 

WhatToDo 

If we know or could reasonably anticipate that the Company would have an interest in pursuing a business or 
financial opportunity we should not try to take advantage of that opportunity for ourselves or divert it to any 
other party. 

Protection and Use of Company Assets 

WhatToKnow 

Company assets belong to the Company. We must protect them and use them only for Company business. 

Associates must not use merchandise, intellectual property, data, supplies, samples, software, equipment, fixtures 
and other assets of the Company for personal benefit. 

Company computers, for example, are intended for Company business use. Only limited personal use is allowed. An 
associate's use of Company equipment, Internet access or email or voice mail systems is not private. The Company 
reserves the right to monitor our use, consistent with applicable laws. 

Theft, fraud, carelessness and waste of Company assets directly affect our reputation and profitability. 

WhatToDo 

We should all protect our Company's assets by guarding against and reporting not only any suspicion we may have 
of theft or fraud, but also any waste or misuse we may observe. 

We must not copy or inappropriately use software licensed to our Company, download unauthorized software onto 
our Company computers, or use our Company's trademarks or copyrights except as authorized by Company policy. 

Similarly, we should not use Company assets, including merchandise, or funds for illegal, unethical or otherwise 
improper purposes. For example, we must not seek to advance the Company's business with any governmental 
authority by means of bribes or payments to any third party. 

Q: Is it okay to take home samples or defective merchandise? 

A: No. It is not ok, unless it is purchased in a Company-sponsored sample sale. 

Q: I sometimes email my spouse to make personal plans, such as who will take the kids to their 
after-school activities. Am I allowed to use the Company's computer for this? 

A: Yes, as long as personal use is reasonable and does not interfere with your work. 

Q: I helped a co-worker duplicate a software application for the business he runs from his home. Did 
we violate Company policy? 

A: Yes, you both violated Company policy by misusing a Company asset. In addition, the copying may 
have violated the terms of the license agreement under which the Company acquired the software. 
This creates potential liability for the Company under the license agreement as well as under federal 
copyright laws. And, you too can be personally liable under applicable laws. 
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Accuracy and Protection of Company Records 

WhatToKnow 

Our Company's books and records must be clear and accurate, and must fairly reflect our Company's business 
transactions and assets. All our public disclosures must be full, fair, accurate, timely and understandable. 

Accurate records are essential to conducting our business successfully. They are also the basis on which we make the 
required financial disclosures and other public statements about our business, financial condition and results 
of operations. 

For these reasons, we maintain a comprehensive system of internal accounting practices and controls that is 
designed to help us meet our objective. 

In addition, all Company records, in whatever format or media they exist, must be retained in accordance with the 
policies contained in the Company's Records Management Program. 

WhatToDo 

All Company accounting policies and internal controls must be followed. Some of these internal controls govern who 
may sign contracts that bind our Company and who has authority to incur expenses on behalf of the Company and 
to what limits. We must follow these controls strictly. 

Additionally, we all must cooperate fully with our internal and external auditors. We may not, directly or indirectly, 
take any action to coerce, mislead or fraudulently influence any accountant or auditor engaged in an audit or review 
of our Company's records or procedures. 

There is no tolerance for any deviation from this policy 

If any of us becomes aware of any such wrongful behavior, or inaccurate recording or improper reporting of the 
Company's information, we should promptly report these matters to our immediate supervisor. If we believe in good 
faith that any such wrongful behavior, inaccurate recording or improper reporting is sanctioned by our immediate 
supervisor, it should be reported to a senior level manager, to your HR representative, to the Law Department, or 
through ComplianceConnections. 

In addition, ifwe become aware that the procedures for collecting and reporting information have not been strictly 
followed, or are flawed, we should similarly report that fact, even if that failure has not resulted in any inaccurate 
public disclosure. 

If any of us has questions about accounting, internal accounting controls or auditing matters, we may submit 
them to the Audit Committee ofthe Board (which you may do anonymously and confidentially) through a secure 
website, at http://www. com/corporategovernance. The Audit Committee will consider and act upon 
any questions and concerns regarding accounting, internal accounting controls or auditing matters submitted to 
the Audit Committee. 

All Company records must be retained for the periods specified in the policies contained in the Company's Records 
Management Program, which can be accessed on the Company's intra net site's homepage by typing 0  
on the address bar. If we are unable to access the document through the intra net, we may seek guidance from the 
Law Department 

Further, if we are told or otherwise become aware that certain records, whether in paper, electronic or other form, 
may be relevant to pending or anticipated legal action, they must not be destroyed without the approval of the 
Law Department. 
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Being Responsible ... Legal Compliance and Social Responsibilities 

Our Company is committed to conducting its business in full compliance with all applicable 
laws. This requires that we avoid not only any action that is clearly illegal, but also any action 
that may be technically legal, but is inconsistent with our core principle of"lntegrity Always:' 

Our Company also embraces its social responsibilities and seeks to support and enrich every 
community in which we work and live. 

Being Responsible ... Legal Compliance 
It is not possible to cover all the laws that govern our business. However, each of us must 
recognize that certain laws apply to our jobs, and we must become familiar with them. 
When we are not sure if a particular action would violate applicable laws or our policies, 
we should ASK our Law Department. The sections below discuss a few principal laws that 
apply to our business. 

Antitrust 

WhatToKnow 

Antitrust laws are intended to promote vigorous competition. They prohibit agreements that seek to limit or 
restrain trade. 

Our Company is firmly committed to competing fairly and ethically. It believes that a free market economy is 
in the best interest of both our customers and our Company. 

WhatToDo 

We may not enter into or try to enter into agreements, understandings or communications with competitors, 
whether written or unwritten and whether directly or through third party intermediaries, on matters such as prices, 
markups, markdowns, and any other terms or conditions on which we do business. Any such attempt on our part 
would not only violate the law, but is a bad business practice. 

We must scrupulously avoid every situation, meeting, communication or conversation, which could be construed 
as involving an attempt to reach such an agreement. 

Agreements with business partners, such as vendors, regarding the retail prices at which our Company will sell that 
vendor's merchandise are prohibited. We must avoid agreements that specify the retail prices of marked down or 
clearance merchandise or the dates on which those prices will go into effect. · 

It is permissible to discuss markdown support, but we may not agree to sell an item at a certain price in exchange 
for a markdown allowance. 

While it is not practical to discuss here all the "Dos and Don'ts" under Antitrust and Fair Competition laws, the 
following are helpful guides. 

• Do compete vigorously, but ETHICALLY, 

Do not make agreements with respect to pricing with any business partner (vendor}, 

• Do not discuss any competitor's pricing, clearance or markdown practices with a business partner, 

Do not engage in activity with a vendor or competitor that seeks to limit the vendor's product distribution 
practices or control market prices, 
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• Do not induce a business partner to breach an existing agreement it has with a third party, although 
asking for an exclusive on a newly introduced item is permissible, 

• Do inform all current and potential business partners of our Company's commitment to maintaining 
the highest ethical standards as it competes vigorously to provide the best products at the best prices 
for its customers. 

All merchants and planners must use this link to access, read and understand our Company's Antitrust Guidelines. 

Q: I am friends with some buyers of one of our Company's competitors. When I see them at trade 
shows, conferences or other events we often end up having lunch or dinner. We talk about industry 
trends, other retailers and other general topics. ls this a problem? 

A: You should use caution in these situations. Do not discuss our Company's pricing, relationships with 
business partners, markup/markdown practices or other business practices or those of the competitor. 
If any anticompetitive topics come up in the conversation, you should refuse to participate and leave 
the conversation immediately. 

Intellectual Property 

What To Know 

Trademarks, trade names, copyrights, trade secrets, rights of publicity and other similar proprietary information 
are considered intellectual property. Our Company owns many valuable intellectual property rights, such as our 
trademarks INC and Alfani. 

Our Company may lose its rights in the intellectual property that it already owns, or may not acquire rights in 
property that it wishes to own if we fail to comply with certain laws. 

Our Company also has the right to use the intellectual property of certain business partners under agreements. 
American Rag is one such example. 

If we violate the terms of these agreements, our Company may not only lose the right to use the licensed intellectual 
property, but may also be subject to substantial damage claims. 

We must use our Company's or a business partner's intellectual property only as authorized. 

WhatToDo 

We may use the intellectual property of the Company only for the benefit of the Company in accordance with the 
prescribed procedures. 

Similarly, if and when the Company is permitted to use the intellectual property of its business partners, we all should 
follow the reasonable usage guidelines provided by the business partner. 

We must not use the intellectual property rights of others without their permission. 

We must not provide to or accept from third parties any proprietary information or the right to use intellectual 
property without a written agreement that is prepared by our Law Department. 

If any of us develops a discovery, invention, concept or idea in the course of our employment with the Company, the 
Company owns it. We should assist the Company's lawyers in documenting the Company's ownership. 
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Advertising 

WhatToKnow 

Our Company's goal is "truth in advertising:• 

Our Company is committed to earning and keeping the trust of its customers by advertising in a dear and 
accurate manner. 

Our Company's policy is to comply with all applicable laws, including those that govern 'pricing, product information, 
product availability and phone and mail order rules, among others. 

WhatToDo 

In all our sales and advertising practices, we must be mindful that our Company competes on the merits of its 
products and services. 

Our Company's advertising must be clear, accurate and helpful to our customers. 

We must follow all our Company's advertising policies and guidelines. 

When we say something about the products or services our Company sells, we must be able to substantiate it. That 
means we must have proof of what we say, before we say it. This is true even if we are just passing along what our 
vendor says about its merchandise. 

All associates employed as merchants or planners or who work in the Marketing Organization must use this link to 
access, read and understand the Company's Retail Advertising Guidelines. 

Product Integrity and Purchasing Practices 

What To Know 

Our Company acts upon its value"Customers First"by selling quality products and standing behind them. 

Our Company's policy is to comply with all applicable laws governing production, testing, packaging and labeling 
of products. 

When our Company procures products from vendors, it requires these vendors also to do the same, regardless of 
country of origin. Additionally, our Company is committed to fair purchasing practices and requires vendors to 
adhere to the Company's Vendor Code of Conduct. 

Our customers trust us to take all the necessary safeguards to ensure that the products we offer for sale meet high 
standards for safety and quality, and are manufactured in a socially responsible manner. 

WhatToDo 

We must safeguard our Company's reputation and goodwill with our customers by ensuring that the products 
and services we sell are safe. 

Product safety is the responsibility of each one of us. 

Buyers and product developers must make every effort to ensure that the products or services our Company 
sells perform as we claim they do and are manufactured as we state they are. 

Store associates must identify potential safety and quality issues and follow Company procedures to report 
them promptly. 

In addition, store associates must follow Company guidelines in cases of returns or recalls of allegedly unsafe 
or defective products. 

In all aspects of sourcing, production, sale investigations of claims or recalls, we should partner with our Law 
Department to ensure that we are in compliance with all applicable laws. 
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All associates in 

• stores, including store managers, general and department managers and their staff, 

• buying organizations, including buyers and planners, product developers and designers, as well as other 
associates who have or are likely to design or produce merchandise such as associates on special events 
teams or Corporate Marketing, 

• customer service, including MCCS' Presidential and Retail Groups and Corporate Communications, and 

• risk management, including claims adjustors 

must use this link to access, read and understand our Company's Product Safety Policy and Procedure. 

Government Investigations and Contacts 

WhatToKnow 
Our Company's policy is to cooperate with appropriate governmental requests or investigation, and to comply 
with all applicable laws governing contacts with government officials. Our Law Department is responsible for 
managing all such requests, investigations or contacts and providing truthful and accurate information. 

WhatToDo 
If we are asked to provide information -verbal or written -for a government investigation, or if a government 
representative appears at our workplace, we must promptly notify our Human Resources representative or the 
Law Department and obtain approval for the release of any information. We must not obstruct, influence, mislead 
or impede the investigation. 

Any contacts with government officials for the purpose of influencing legislation, regulations or decision-making 
may constitute lobbying. We must not contact or communicate with any government official for such purpose 
on behalf of the Company without having specific authorization. If a need arises to do so, we must contact the 
Law Department. 

Political Activities - The use of Company funds for political activities is regulated heavily at the state and federal 
levels. Any questions regarding corporate political activities should be directed to the Group Vice President, 
Legislative Affairs. 

Being Responsible ... Social Responsibilities 

Environmental and Social Responsibilities 

WhatToKnow 
Our Company cares about the environment and complies with all environmental protection laws. 

Our Company has implemented many sustainability programs that go several steps beyond the requirements of the 
law and are aimed at preserving and protecting the environment. These steps include measures to conserve energy, 
prevent the waste of valuable resources like water and electricity and recycle products. 

Our Company seeks to live up to its value of"Giving Back" by caring for and enriching every community in which it 
participates through us. Our Company's long-established tradition of giving back to our communities is orchestrated 
through various Company-sponsored community service programs, such as "Partners In Time''. 

WhatToDo 
We must demonstrate our Company's commitment to preserving and protecting our environment in all our actions 
for the Company, including by complying with all applicable laws. 

We must learn about our Company's sustainability programs and make a conscious effort to not waste valuable 
resources and dissuade others from doing so. 

Additionally, our actions must uphold and demonstrate our Company's goal of giving back to every community in 
which we live or do business. 
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EEO & Anti-Harassment Policy 

Equal Employment Opportunity 

Macy's Equal Employment Opportunity Policy prohibits any form of discrimination in the workplace. The Company 
is committed to treating all associates equally on the basis of job-related qualifications, abilities and performance, 
regardless of race, ethnicity, age, religion, gender, sexual orientation, gender identity, national origin, physical 
or mental disability, genetic information, military status, marital status, medical condition, or any other category 
protected by law or unrelated to job performance . 

. As part of the Macy's EEO & Anti-Harassment Policy, all associates should enjoy a working environment free from 
all forms of discrimination and harassment. It is against the Company's policy for any associate to harass another 
associate based on race, ethnicity, age, religion, gender, sexual orientation, gender identity, national origin, physical 
or mental disability, genetic information, military status, marital status, medical condition, or any other category 
protected by law. Therefore, the Company will treat harassment as it does any other form of employee misconduct 
and it will not be tolerated. 

Sexual Harassment 

No associate, male or female, should be subjected to unsolicited and unwelcome sexual advances or conduct Sexual 
harassment is defined as unwelcome sexual advances, requests for sexual favors, or other verbal, visual, or physical 
conduct of a sexual nature where: 

(i) Submission to such conduct is made either explicitly or implicitly a term or condition of an 
associate's employment; 

(ii) Submission to or rejection of such conduct by an associate is used as a basis for employment decisions 
affecting such an individual; or 

(iii) Such conduct has the purpose or effect of negatively interfering with an associate's work performance 
or creating an intimidating, hostile, or offensive working environment 

All associates are prohibited from offering, promising, or granting preferential treatment to any other associate 
or applicant for employment as a result of that individual's engaging in or agreeing to engage in sexual conduct. 
Likewise, all associates are prohibited from using any other associate's or applicant's refusal to engage in such 
conduct as a basis for an employment decision affecting that individual or others. 

An intimidating, hostile, or offensive working environment may be created by such circumstances as pressure for 
sexual activities, unwanted and unnecessary physical contact with another associate, verbal abuse of a sexual nature, 
the inappropriate use of sexually explicit or offensive language or conversation, or the display in the workplace of 
sexually suggestive objects or pictures. This would include the placement of offensive materials on walls or bulletin 
boards or the circulation of offensive materials received electronically through the Company's email or other 
electronic systems. 

This and other sets of circumstances provided in this policy are not exhaustive; they are intended as guidelines 
illustrating violations of Macy's Anti-Harassment policy. 

The Code of Conduct P.25 

AA170



Other Forms of Prohibited Harassment 

Similarly, a racially hostile working environment may be created by circumstance such as verbal abuse based on race, 
including the use of racial epithets, racial slurs, racial remarks, racially derogatory terms, and racial jokes or insults. 

Other hostile work environments may be created by the use of epithets, slurs or derogatory terms, insults, jokes, or 
teasing based upon another's ethnicity, age, religion, gender, sexual orientation, gender identity, national origin, 
physical or mental disability, genetic information, military status, marital status, medical condition, or any other 
category protected by law. 

Macy's will not tolerate harassment of any type based on race, ethnicity, age, religion, gender, sexual orientation, 
gender identity, national origin, physical or mental disability, genetic information, military status, marital status, 
medical condition, or any other category protected by law. Engaging in harassment of others will lead to discipline, up 
to and including termination of the associate violating Macy's Anti-Harassment policy. 

Complaint Procedure 

Any associate who believes they have been subjected to or observed such behavior by another associate, either in or 
outside of the workplace, must report the situation immediately to: 

• A manager or supervisor; 

• A Human Resources representative; 

• ComplianceConnections at 1-800-763-7290 or www. om; or 

• Solutions lnSTORE at 1-866-285-6689 

If a satisfactory response is not received from the person or office to whom a complaint was made, the associate 
should bring the complaint to the attention of another person or office listed above. 

Macy's takes all complaints of harassment very seriously. All complaints will be promptly investigated and handled as 
confidentially as a thorough investigation allows. 

Remedial Action 

Following a complete review and thorough investigation of the complaint, appropriate remedial action will be taken 
and communicated to the parties involved. Any associate found to have engaged in harassment in violation of Macy's 
Anti-Harassment policy, will be subject to discipline, up to and including discharge. 

No Retaliation 

Retaliation in any form against an associate or applicant who complains of discrimination or harassment, or against 
anyone who participates in the investigation of such a complaint, is strictly prohibited and will itself be cause for 
disciplinary action up to and including discharge. Any form of retaliation must be reported immediately pursuant to 
the Complaint Procedure outlined above. 
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Employee Rights and Responsibilities Under the Family and Medical Leave Act 

Basic Leave Entitlement 

FMLA requires covered employers to provide up to 12 weeks of unpaid, job-protected leave to eligible employees for 
the following reasons: 

• For incapacity due to pregnancy, prenatal medical care or child birth; 

• To care for the employee's child after birth, or placement for adoption or foster care; 

• To care for the employee's spouse, son or daughter, or parent, who has a serious health condition; or 

For a serious health condition that makes the employee unable to perform the employee's job. 

Military Family Leave Entitlements 

Eligible employees with a spouse, son, daughter, or parent on active duty or call to active duty status in the National 
Guard or Reserves in support of a contingency operation may use their 12-week leave entitlement to address certain 
qualifying exigencies. Qualifying exigencies may include attending certain military events, arranging for alternative 
childcare, addressing certain financial and legal arrangements, attending certain counseling sessions, and attending 
post-deployment reintegration briefings. 

FMLA also includes a special leave entitlement that permits eligible employees to take up to 26 weeks of leave to care 
for a covered servicemember during a single 12-month period. A covered servicemember is a current member of the 
Armed Forces, including a member of the National Guard or Reserves, who has a serious injury or illness incurred in 
the line of duty on active duty that may render the servicemember medically unfit to perform his or her duties for 
which the servicemember is undergoing medical treatment, recuperation, or therapy; or is in outpatient status; or is 
on the temporary disability retired list 

Benefits and Protections 

During FMLA leave, the employer must maintain the employee's health coverage under anyugroup health plan" on 
the same terms as if the employee had continued to work. Upon return from FMLA leave, most employees must be 
restored to their original or equivalent positions with equivalent pay, benefits, and other employment terms. 

Use of FMLA leave cannot result in the loss of any employment benefit that accrued prior to the start of an 
employee's leave. 

Eligibility Requirements 

Employees are eligible if they have worked for a covered employer for at least one year, for 1,250 hours over the 
previous 12 months, and if at least 50 employees are employed by the employer within 75 miles. 

Definition of Serious Health Condition 

A serious health condition is an illness, injury, impairment, or physical or mental condition that involves either 
an overnight stay in a medical care facility, or continuing treatment by a health care provider for a condition that 
either prevents the employee from performing the functions of the employee's job, or prevents the qualified family 
member from participating in school or other daily activities. 

Subject to certain conditions, the continuing treatment requirement may be met by a period of incapacity of more 
than 3 consecutive calendar days combined with at least two visits to a health care provider or one visit and a 
regimen of continuing treatment, or incapacity due to pregnancy, or incapacity due to a chronic condition. Other 
conditions may meet the definition of continuing treatment. 
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Use of Leave 

An employee does not need to use this leave entitlement in one block. Leave can be taken interm!ttently or on a 

reduced leave schedule when medically necessary. Employees must make reasonable efforts to schedule leave for 

planned medical treatment so as not to unduly disrupt the employer's operations. Leave due to qualifying exigencies 

may also be taken on an intermittent basis. 

Substitution of Paid Leave for Unpaid Leave 

Employees may choose or employers may require use of accrued paid leave while taking FMLA leave. In order to use 
paid leave for FMLA leave, employees must comply with the employer's normal paid leave policies. 

Employee Responsibilities 

Employees must provide 30 days advance notice of the need to take FMLA leave when the need is foreseeable. When 

30 days notice is not possible, the employee must provide notice as soon as practicable and generally must comply 

with an employer's normal call-in procedures. 

Employees must provide sufficient information for the employer to determine if the leave may qualify for FMLA 

protection and the anticipated timing and duration of the leave. Sufficient information may include that the 

employee is unable to perform job functions, the family member is unable to perform daily activities, the need 

for hospitalization or continuing treatment by a health care provider, or circumstances supporting the need for 

military family leave. Employees also must inform the employer if the requested leave is for a reason for which FMLA 

leave was previously taken or certified. Employees also may be required to provide a certification and periodic 
recertification supporting the need for leave. 

Employer Responsibilities 

Covered employers must inform employees requesting leave whether they are eligible under FMLA. lfthey are, the 

notice must specify any additional information required as well as the employees' rights and responsibilities. If they 

are not eligible, the employer must provide a reason for the ineligibility. 

Covered employers must inform employees if leave will be designated as FMLA-protected and the amount of leave 

counted against the employee's leave entitlement. If the employer determines that the leave is not FM LA-protected, 
the employer must notify the employee. 

Unlawful Acts by Employers 

FMLA makes it unlawful for any employer to: 

• Interfere with, restrain, or deny the exercise of any right provided under FMLA; 

• Discharge or discriminate against any person for opposing any practice made unlawful by FMLA or for 
involvement in any proceeding under or relating to FMLA. 

Enforcement 

An employee may file a complaint with the U.S. Department of Labor or may bring a private lawsuit against an 

employer. 

FMLA does not affect any Federal or State law prohibiting discrimination, or supersede any State or local law or 

collective bargaining agreement which provides greater family or medical leave rights. 

FMLA section 109 (29 U.S.C. § 2619) requires FMLA covered employers to post the text of this notice. Regulations 29 

CF.R. § 825.300(a) may require additional disclosures 

For additional information: 

1-866-4US-WAGE (1-866-487-9243) 

TIY: 1-877-889-5627 

WWW.WAGEHOUR.DOL.GOV 
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Vendor-Paid Trip Policy 

Macy's may accept reimbursement (or payment in the first instance) from vendors for all 
charges relating to a Macy's associate's attendance at a vendor-sponsored business event 
under the following circumstances: 

The purpose of the event is business and any recreational events sponsored by the vendor in connection 
with the event are incidental. 

• Types of business-related events covered by the policy are seminars or education programs relating to a 
new vendor product, a new season's product line, a vendor manufacturing process or a vendor trade show. 

The events must be held at the vendor's place of business (or in the same general geographic area in which 
the vendor is located) and must be held in the continental United States. 

, Trip-related charges that are reasonable or payable by the vendor are airfare (coach fare); lodging (at not 
more than the highest per night lodging rate under the Macy's travel guidelines for the city in which the event 
is held or, if such city is not covered by such guidelines, by such rate under the guidelines for the city covered 
by the guidelines that is closest and most comparable in size to the city in which the event is held; reasonable 
meal and recreation expenses; and local transportation. 

The trip must be approved in advance in writing by the senior executive of the organization whose associates 
are attending the event. 

, Only those Macy's associates for whom the event has demonstrable, direct business relevance may attend 
the event. 

The portion of the event attended by the Macy's associate may not exceed three business days (any part of a 
day during which the associate attends a business meeting associated with the event is considered one 
business day). 

, The Human Resources Department in every organization will maintain a written record of all such vendor trips 
taken during a fiscal year, recording all the particulars thereof (names of attending associates; venue, duration 
and purpose of trip; and amount of charges by associate by type (airfare, lodging, meals, local transportation, 
recreation) reimbursed by vendor) and submitting the report to the Office of Compliance & Ethics in the Law 
Department within sixty (60) days following the end of the fiscal year. 

• Any exception to the foregoing policy must be approved in advance in writing by the General Counsel. 
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Policy Regarding Confidentiality and Acceptable Use of Company Systems 

Purpose 

While working at or with or one of its subsidiaries (the"Company"), you may have access to certain 
non-public information ("Confidential Information" or "Internal Use Only" Information, as those terms are defined 
in the Macy's Information Security Policy, collectively referred to as "Confidential Information" in this Policy, 
unless more specifically defined for the purposes of particular requirements). In addition, you may have access to 
Company systems and/or technology (including but not limited to computers, the computer network, voice mail, 
email, landline telephones, cellular telephones, fax machines, pagers, hand held email devices, and personal digital 
assistants (PDAs)) and systems connected to the Internet and/or intranet (collectively, the "Systems'1, that are used to 
carry out the Company's business. 

This policy governs your use of, and access to, all Confidential Information and the Systems either as an employee 
of the Company or as an independent contractor or licensee who provides services to the Company and/or uses the 
Systems. By using or accessing Confidential Information or the Systems, you are agreeing to abide by this policy, as 
well as all other applicable Company policies. 

This policy may not address every issue or question that may arise. You must exercise good judgment, and if you 
have any questions or concerns (e.g., regarding whether information is confidential or materials are inappropriate or 
offensive), you should resolve them with your Company supervisor. 

Your Responsibility 

It is your responsibility to read and to follow this policy, as well as the Macy's Information Security Policy. If you 
violate any of these policies, you may be subject to disciplinary action, up to and including termination. In addition, 
access to the Systems may be suspended or terminated without prior notice. 

A. CONFIDENTIALITY STANDARDS AND PROCEDURES 
The following standards and procedures apply to your use of, or access to, all Confidential Information. 

1. All Non-Public Information is Sensitive 

Any information that is not generally available to the public that relates to the Company or the Company's 
customers, employees, vendors, contractors, service providers, Systems, etc., that you receive or to which you 
are given access during your employment or while you are performing services for the Company is classified 
as "Confidential" or "Internal Use Only" under the Macy's Information Security Policy. As is set forth in the 
Macy's Information Security Policy, internal access to Confidential Information should only be granted on a 
"need to know"basis, and such information should not be shared with third parties without prior approval 
from your Company supervisor and consultation with the Law Department. 

2. Obligations to Maintain Confidentiality 

The Company is often obligated under its contracts to maintain information received from or relating to third 
parties as confidential. Such information also constitutes Confidential Information for the purposes of this 
policy. In these circumstances, such information may not be disclosed or discussed outside the Company 
except with prior approval from your Company supervisor and consultation with the Law Department. 
Disclosing Confidential Information may cause serious and irreparable injury to the Company, and these 
policies apply to you both during and after your employment or termination of your relationship with the 
Company. 

If you have any questions regarding whether information is Confidential Information, you should treat it as 
Confidential Information and seek guidance from your Company supervisor. 
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3. Use and Protection of Personal Data 

Company maintains certain information regarding its present and former associates, customers and 
vendors. Company respects the privacy implications of this data where it includes personally-identifiable 
information ("Personal Data"). Personal Data includes names, home and office contact information, social 
security numbers, driver's license numbers, account numbers and other similar data. Company is committed 
to handling Personal Data responsibly and using it only as appropriate for legitimate business purposes. 
Th is commitment requires that all Company employees, contractors, and third parties who are granted 
access to Personal Data by Company follow all policies adopted by the Company for the protection of such 
data against unauthorized use, disclosure or access. Such policies, including those set forth in the Macy's 
Information Security Policy, may vary depending on the sensitivity of the Personal Data at issue. 

Personal Data may not be shared with any third party without the written approval of your senior Sales 
Promotion executive or, for support organizations, your Chief Executive Officer. 

4. Special Handling for Highly Sensitive Personal Data 

You must not send or require others to send certain ("Highly Sensitive Personal Data") (including, but not 
necessarily limited to, social security numbers or other tax identification numbers, credit card numbers, bank 
account numbers or other account information, passport numbers, or medical information) over the Internet 
unless the connection is secure and the data is encrypted prior to transmission using the Company approved 
encryption method. Any transmission, storage, disposal, or other handling of Highly Sensitive Personal Data 
should be carried out in compliance with the Macy's Information Security Policy, which prohibits the storage 
of Personal Data on any portable removable storage device (including, but not limited to, USB drives, CDs, 
etc.). More information regarding storage can be found in Section A.7 - Confidential Data on Public Drives. 

5. Sharing Email Addresses 

Your email address itself is not considered confidential information but should only be shared with 
appropriate contacts outside the Company. Customer email addresses are considered Confidential 
Information, and should be not be shared with third parties without prior approval from your Company 
supervisor and consultation with the Law Department. 

6. Email Confidentiality 

When transmitting Confidential Information via email, be certain that it is only addressed to the intended 
recipients. Keep in mind that email may be readily printed or forwarded by the recipient, and be careful to 
only include content that is appropriate, business-related, and that is not likely to be misunderstood or taken 
out of context by the recipient or any others to whom it may be forwarded. Information subject to attorney
client privilege (i.e., communications with a lawyer about a legal matter) should be communicated by email 
only with appropriate disclaimers. 

• A message subject to attorney-client privilege should include the following heading: "ATIORNEY-CLIENT 
COMMUNICATION: PRIVILEGED & CONFIDENTIAL'.~ 

If information is particularly sensitive (including Highly Sensitive Personal Data), it must not be 
communicated by unencrypted email. Instead, if email is the chosen method of communication, then such 
information should be encrypted prior to transmission using the Company approved encryption method. 
If you are uncertain of the appropriate method of communicating certain information, consult with your 
Company Supervisor or the Law Department. 

Unless you have been instructed to keep messages for a legal matter, all voicemail or email messages no 
longer needed should be promptly deleted. For more information on email retention, email purges, and 
email standards, see Section C.3. 
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7. Confidential Data on Public Drives 

Exercise caution when placing Confidential Information, sensitive data, or privileged documents on 
public drives since these drives may be available to anyone with access to that network. If you must store 
Confidential Information on a public drive, take steps to protect the document from being viewed or altered 
by unauthorized parties. This may involve password protecting the document, designating it as "read only;' 
or placing a "write reservation" password on the document. Highly Sensitive Personal Data or privileged 
documents must not be stored on public drives. 

8. Laptops, Cell Phones, Handheld Email Devices, and other Portable Devices ("Mobile Devices") 

Caution must be exercised when communicating sensitive confidential information or information subject 
to attorney-client privilege over portable drives, including, but not limited to, laptops, cellular phones or 
hand held email devices. Storage of Confidential Information on Mobile Devices should be limited to those 
instances where such storage is justified by applicable business requirements, and where appropriate 
security controls, as established in the Macy's Information Security Policy, have been implemented. Mobile 
Devices may be lost or stolen, and the storage of sensitive information on such devices creates a security risk 
that must be mitigated. Highly Sensitive Personal Data should never be communicated using or stored on 
Mobile Devices. 

9. Disclosure of Systems Security Methods 

All information and documentation relating to Company security, including but not limited to Company 
security policies, procedures, audits and risk assessments, constitute Confidential Information. No such 
information may be disclosed or distributed to any employee without a "need to know" in the normal course 
of his or her assigned work duties. "Need to know" means that the person needs the information to carry 
out his or her job duties and, even then, only covers the specific pieces of information needed to do the job. 
Furthermore, no such information may be disclosed or made available to any third party, except with the 
approval of an appropriate senior Company executive (Vice President level or above). 

B. COMPANY SYSTEMS 
The Systems include all systems, applications, media and services that are 

• Provided by the Company or accessed on or from Company premises, OR 

• Accessed using any Company equipment or service, or via any Company-paid or Company-provided access 
methods (e.g., remote dial-up or VPN access), OR 

• Used in a manner that identifies the individual with the Company (e.g., through a domain name or email 
address on the Internet that is tied to the Company) 

Such Systems specifically include but are not limited to: hardware, software, computer networks, email, voice 
mail, phones, fax machines, intranet systems, and the Internet when accessed using Company equipment or 
any Company-provided access method. 

C. ACCEPTABLE USE OF COMPANY SYSTEMS 
This policy applies to your use of, or access to, any Systems. By accessing or using any Systems, you are agreeing 
to abide by this policy, as well as any additional policies or procedures that may be required by the Company. 

1. Use of the Systems for Business Purposes 

a. The Systems are provided to serve business purposes only. They should be used to further the Company 
objectives that fall within the scope of your duties as an employee, independent contractor or licensee. 

b. Limited occasional use for personal purposes is allowed only if the System is used (i) responsibly, (ii) during 
your own personal time, (iii) without any expense, burden, or risk to the Company or the Systems, (iv) not 
in connection with an alternative business enterprise, for financial gain (other than in connection with 
employee benefits), or for any purpose that is illegal, inappropriate, or contrary to Company policies or 
procedures, and (v) with the approval of your Company supervisor. 
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2. No Expectation of Privacy When Using the Systems 

You have no expectation of privacy when using the Systems, including voicemail, email, Internet, Intranet, 
and word processing. Subject to applicable laws, your use of the Systems may be monitored, and all 
information on the Systems may be monitored, accessed, duplicated, deleted or disclosed at any time 
without notice to you and without your permission. The Company further has the right to limit, block, 
monitor, remove, and/or record access by any employee, contractor, or licensee when using the Systems and 
when accessing any information on the Internet or Intranet. 

3. Corporate Email Retention Policy, Automatic Deletion of Email, and Your Obligations During Lawsuits 

You must comply with the Corporate Email Retention Policy. Under that policy, emails are automatically 
deleted from the Systems after 60 days. If you have a critical business need to keep email for more than 60 
days, you must move it to your Business Critical folder or print a copy. Items will be retained in the Business 
Critical Folder for 1 year from the date they are moved there. Use the Business Critical folder only for emails 
that are needed for critical business reasons (e.g., meeting notes for ongoing projects, budgets, etc.); do 
not use it as a storage device for non-critical emails. In the event that you are identified as someone who 
has information related to ongoing litigation, you will be instructed notto delete any emails related to that 
case, and the law department will place your email account on a separate litigation server to ensure that 
your emails are backed up and saved until they are no longer needed for that case. Following all instructions 
provided in such cases and preserving all records, including emails, is critical. 

4. Systems Access Restrictions 

a. Non-employee access to the Systems is restricted and may be given only for Company business purposes 
(e.g., for the development of software or an Intranet page) and only with appropriate approvals and the 
issuance of a separate user identification and password in compliance with the Macy's Information Security 
Policy. 

Any non-employee who is permitted access to the Systems must agree to abide by this policy and the 
Macy's Information Security Policy through signature or Company contract. 

b. Except for authorized Company representatives, no person may access any other person's voice mail, 
email, files, or other Systems, and no person may use or access any Systems using another person's user 
id and/or password. However, in appropriate circumstances where there is a sound business need (for 
example, to access information needed for an internal investigation or to copy files after an employee is 
terminated), an Organizational Security Administrator may grant authorization to an appropriate executive 
to access another employee's voice mail, email, files, or other Systems. NOTHING IN THIS SECTION CREATES 
ANY EXPECTATION OF PRIVACY OR RESTRICTS COMPANY'S RIGHT TO MONITOR ANY USE OF COMPANY'S 
SYSTEMS AS DESCRIBED ELSEWHERE IN THIS POLICY. 

c. When you are away from your computer, you must either log off or use the Control-Alt-Delete function to 
lock your computer and prevent any other person from accessing the Systems using your log on. 

d. Accessing information, data; and/or files without a legitimate business reason and proper authorization is 
prohibited. You must not attempt to obtain unauthorized access to any Company System or any protected 
or restricted file or area on any Company System without approval from the Chairman, President, or CFO 
of Macy's Systems and Technology, or the General Counsel of the Company. Furthermore, the Systems 
may not be used to gain unauthorized, illegal, or improper access to any other computer, system, or Web 
site outside the Company. All access to Company information must comply with the Macy's Information 
Security Policy. 

e. Vendors and independent contractors authorized to access the Systems may only access information on 
such Systems that has been specifically approved by Company management. 
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S. Password Management 

a. Passwords are used to secure the Systems. Passwords are not intended to assure employees that messages 
or information on these systems will be kept confidential or private. The Company reserves the right to 
reset your password without notice and to revoke your access to some or all of the Systems at any time. 

b. You must protect the confidentiality of your password and change It on a regular basis. You must change it 
immediately if you think the confidentiality of your password has been breached. You must not share your 
password with anyone else. In an emergency or when otherwise appropriate, your supervisor may have 
your password reset. 

6. Restrictions Regarding Email and Internet Use 

a. The Systems may not be used to access, create, post, upload, download, or send any information, files, 
programs, messages, email, or other material that may potentially be inappropriate, offensive, abusive, 
defamatory, disruptive, illegal, threatening, obscene, or harassing. In addition, Systems may not be used 
to create or transmit any information or files that may potentially contain sexual implications, racial slurs, 
or any comments that may offensively address age, gender, race, sexual orientation, religious or political 
beliefs, national origin, or disability. If you inadvertently access an inappropriate site or information, 
promptly notify your supervisor and HR representative in writing so that both you and they have 
documentation reflecting that your action was not intentional in the event that you later are asked about 
the site or information you accessed. 

b. If you receive any emails from people inside or outside the Company (including, for example, 
unsolicited emails containing sexually explicit or derogatory materials) that you feel are harassing, 
offensive, threatening, or inappropriate, notify your supervisor and/or HR so that appropriate steps 
may be taken to stop such emails in the future. 

c. No employee may send or authorize a third party to send marketing emails without prior authorization 
from Company's senior management. All marketing emails are approved by properly authorized exec
utives using approved email service providers and following legal requirements for commercial email. 

d. The Systems may not be used in a manner that overloads the Systems (e.g., by sending email to a large 
group of users unless appropriately authorized and required in the performance of your work duties). 

e. The Systems may not be used for solicitations for commercial ventures, religious or political issues, or 
outside organizations, except with prior authorization from your CFO or appropriate senior public relations 
or HR executive. 

f. The Systems may not be used to distribute or publish chain letters or copyrighted or otherwise protected 
materials. If you receive any chain letters, delete them and do not forward them to anyone else. They 
overload the Systems and may make others uncomfortable. 

g. The Systems may not be used to participate in Internet discussion groups or chat rooms unless such 
participation is authorized and is related to your job. 

h. Only the Macy's Corporate Communications Department and designated public affairs executives may 
make, or authorize others to make, public statements on behalf of the Company. 

i. Do not send emails or other electronic communications that attempt to hide the Identity of the sender or 
represent the sender as someone else. 

j. Only employees who have a business purpose for using the Internet will be granted access, and that access 
may be limited. You may apply for Internet access using the designated electronic form. 

k. Unless authorized by the holder of the copyright, no copyrighted information (e.g., news articles or 
pictures) may be transmitted or posted on or downloaded from the Internet. Similarly, all non-public 
information on the Company Intranet is considered Confidential Information and is subject to copyright 
protection; therefore, it may not be shared outside of the Company without appropriate authorization. 
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I. Any message or information you send by Company email or on the Internet/Intranet may identify you with 
the Company; therefore, all such communications must comply with this and other Company policies. 

7. Restrictions on Hardware and Software Installation · 

Only authorized Macy's Systems and Technology (MST) personnel may purchase or authorize the purchase of 
hardware or software for any the Systems. Only authorized technical support personnel may install hardware, 
software, or shareware, or copy or delete any software from any Systems. In addition, MST must approve any 
direct software downloads. 

All software and other equipment m\JSt be used in accordance with applicable licensing agreements and 
Company policies. Individual drives may be audited at anytime to determine whether unauthorized software 
has been installed, and, if so, it will be deleted. If you are aware of any misuse of any Systems or software, you 
must report such misuse to your Company supervisor or MST. 

8. Other Restrictions on Copyrighted Material 

You may not download, copy from a CD or DVD, or otherwise transfer onto the Systems (including the hard 
drive of your Company-provided computer) any music, video or picture files or data that is protected by 
copyright. This includes but is not limited to MP3 files of songs, JPEGs of photographs (other than personal 
photographs), images from an outside websites, and video clips (other than video clips or streaming video 
provided by the Company or personal to you). Whenever you need such files or data to perform your job, you 
must ensure that you have all necessary licenses to any creative work you are transferring to the Systems and 
using. For assistance, consult with the Law Department. 

9. Intellectual Property Rights 

Any business procedure, software, program, system, application, Web page, methodology, design, drawing, 
or other creative work developed by you while you are working as an employee, independent contractor, 
or licensee at the Company is the property of the Company unless completed on your own non-work time 
and demonstrably unrelated, as determined by the Company in its reasonable judgment, to the subject and 
methodology of the areas of your employment, contract or license. The Company shall have the intellectual 
and other proprietary rights (including patent and copyright rights) in all such works, and you agree to 
protect the Company's intellectual and other proprietary rights in any such works. You agree that each such 
work shall be a "work made for hire" under the United States Copyright Act of 1976, as amended. If any such 
work does not qualify as a "work made for hire;'you hereby assign to the Company, absolutely and forever, all 
rights, title, and interest in and to all copyrights, patents, trade secrets, and other proprietary rights in and to 
such works throughout the world and agree to record such assignment and enforce such rights. 

10. Suspected Computer Viruses 

If you learn of any computer virus or other IT security problem, you should contact the MST Help Desk to 
address it If you receive a suspicious email and are concerned that it may contain a virus, do not open it; 
delete it. 

11. Caring for Company Equipment 

a. You must maintain the Systems and equipment in good working order. You must contact the MST Help 
Desk to address any problems or for necessary maintenance. 

b. If possible, label handheld equipment with your contact information (if it's not otherwise obvious) so that it 
may be returned to you if you misplace it. 

c. When you leave the Company, you must return all Company-provided equipment, as well as Systems 
access mechanisms or software 
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12. Reporting Loss of Equipment or Security Breaches 

a. You must protect the physical security of the Systems and equipment and must immediately notify your 
Organizational Security Administrator and organization technical support if you lose or misplace any 
Company equipment (e.g., a laptop, handheld email device, storage device or cell phone). If any personal 
information was stored on or accessible through those devices, our Security Incident Reporting Procedure 
must be followed. 

b. lfyou suspect or learn of any breach or vulnerability in our Systems security (e.g., someone has or 
potentially has inappropriately accessed any Company System or data) or if you suspect or learn of any 
loss of customer, employee or vendor information (whether that information is on paper or on a System), 
immediately report it to your Organizational Security Administrator using the Macy's Security Incident 
Reporting Procedure. Immediate action is necessary to investigate the incident, address any issues and 
restore the integrity of our Systems. 

13. Blogging and Social Media 

You may not blog or access social media sites while on Company time, unless doing so is part of your 
job responsibilities. And while what you do on your own time generally is your affair, your conduct, even 
while off-duty, can reflect on and affect the Company. Keep in mind that the rules regarding safeguarding 
Confidential Information and professional conduct apply. Do not use or disclose any Confidential 
Information. Also, never make discriminatory, retaliatory, harassing, abusive or obscene comments or 
engage in copyright infringement, libel or slander, stalking, or threatening behavior or violate others 
privacy rights with respect to the Company, its assets, information, associates, business partners or vendors. 
You may be invited to become a friend or associate of someone on social media sites. Feel free to remain 
silent or say no. You may be asked to provide a testimonial for a friend or associate. If you choose to do so, 
make sure you are clear that you are expressing your own views and opinions, and that you do not speak on 
behalf of the Company. And keep in mind that only authorized individuals may speak for the Company on 
social media. If you choose to interact with "company postings" on social media sites on your own time, be 
upfront about who you are, but also be clear that you are expressing your own opinion, and are not speaking 
for the Company. 

D. DISCIPLINARY ACTION 
Any employee, contractor, or licensee who violates any of the standards, policies, or procedures contained in 
this Policy may be subject to disciplinary action, up to and including termination of employment or termination 
of relationship with the Company. 
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Associate Data Security Policy 

In the course of conducting business, you may need to collect and use associates' sensitive 
personal information. Sensitive personal information refers to data that can be used (or misused) 
to validate a person's identity or commit fraud, e.g., the associate's name along with his or her 
home address, telephone number, social security number, date of birth, driver's license or other 
government-issued identification/passport number, bank, credit or debit card account number, 
or mother's maiden name. The Company recognizes and requires that reasonable protections 
must be taken to maintain the confidentiality of sensitive personal information. To that end, the 
following guiding principles seNe as the standards and procedures that you must apply when 
handling such information. However, these guiding principles cannot address every situation 
or issue. In some instances, therefore, you must exercise good judgment, and partner with your 
supervisor and/or Human Resources as needed. 

Guiding Principles about Collection and Use of Information 

• Only gather sensitive personal information if necessary for an express business purpose. For example, a 
business license application that specifically requests the personal information of an individual. Do not provide 
more information than an application may require by furnishing a template that includes sensitive personal 
information that is not requested, or that includes the names of more individuals than requested. This also 
means reducing the number of officers or agents listed on certain filings, if appropriate. 

Human Resources should be notified in advance of the initial request to gather sensitive personal information 
from an associate. If appropriate, Human Resources should contact the associate to explain why such collection 
is necessary. 

• Prior to collecting and/or distributing sensitive personal information, determine whether the process can be 
completed without the information. For example, if a third party process requires the disclosure of sensitive 
personal information, contact the third party to determine if the Company can be excused from the disclosure, 
or if alternate information may be provided instead. 

• Do not collect or transmit sensitive personal information electronically (i.e., via Lotus Notes, the Internet) unless 
the connection is secure. Do not move secured information to an unsecured, unprotected format. 

• Personal information should be shared on a business "needs-to-know" basis only. 

Guiding Principles about Maintenance of Information 

• Maintain any hard copy records containing sensitive personal information in a manner that ensures 
confidentiality. For example, records should not be kept in unsecured areas such as desktop or unlocked file 
cabinet; instead, records must be stored in locked file cabinets or locked offices. If records are not in a locked 
cabinet, then when leaving the office, even if only for a short while, the office should be locked. 

• Maintain any electronic records containing sensitive personal information in a manner that ensures 
confidentiality. For example, electronic records should be stored on a non-public drive and should be 
passVlfordprotected. 

• As a customary practice, sensitive personal information should not be stored on portable electronic 
devices, including, but not limited to, laptops, blackberries or memory sticks. In those rare instances Vlfhere 
it is necessary to receive and/or store such information on a portable device, you must apply appropriate 
safeguards to protect the data and the device. If the device is lost or stolen, you must immediately notify 
Human Resources. 

• Access to and use of any records containing sensitive personal information should be restricted to those on a 
"need-to-know" basis. 
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Guiding Principles about Storage and Destruction of Information 

Ensure that records with sensitive personal information that are sent to off-site storage are properly secured. 
For records containing personal information, on the packaging label designate the department as Confidential 
Information Activity. Also, ensure that the containers are properly sealed prior to shipping off-site. 

• Follow the Company's record retention guidelines and timely destroy all records containing sensitive 
personal information. 

• When sensitive personal information is destroyed, ensure that it is totally destroyed and not recoverable. Paper 
records must be shredded. Electronic records must be purged from computers, servers and back-up drives. The 
disposal of sensitive personal information as ordinary garbage, without first shredding, burning, pulverizing, 
erasing or otherwise destroying the material or medium, is prohibited. 

• If the sensitive personal information of multiple associates is maintained in a single electronic document, e.g., 
a spreadsheet, if an associate's employment ends, the sensitive personal information of that individual should 
be deleted from the document. Individual's names should also be removed if the person withdraws consent 
and as officer slates change. 

Guiding Principles about Loss, Theft, Improper Access and Inadvertent Disclosures 

• In the case of any loss, theft, improper access or inadvertent disclosure of sensitive personally identifiable 
information, you should immediately notify Human Resources. You may learn of an inadvertent disclosure or 
theft by a third party, e.g., a letter from an agency to whom the Company transmits personal information. You 
may also become aware of missing files. If you believe that data within your control has been compromised, 
you should notify Human Resources immediately. 

• If a portable electronic device containing sensitive personal information is lost, stolen or misplaced, notify 
Human Resources immediately. 
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Antitrust Guidelines 

and its subsidiaries and organizations ("Macy's" or the "Company") are committed 
to strict compliance with the antitrust laws. The Company provides these Guidelines to each 
of its merchandising associates ("we" or"us" or"you") each year. 

I. General Policy 

Our Company competes vigorously and fairly, on the basis of its independent business judgment, and 
complies strictly in all respects with all applicable laws, including the antitrust laws, in each case willingly 
and without exception. 

Each of us should read, fully understand and comply with these Guidelines. We should read them as often as 
necessary and consult with the Law Department concerning any matter we do not understand. At least once a year, 
each of us must certify to the Chief Executive Officer of our organization or subsidiary that we understand these 
Guidelines. These Guidelines 

1. set forth some basic principles that we must follow in dealing with resources; 

2. are not intended to restrict us from engaging in normal business related conversation and activities with 
resources regarding merchandise assortments, merchandise price, resource in-store support, resource 
advertising support, etc., so long as we act in compliance with the current Guidelines; 

3. do not summarize all of the antitrust rules (additional antitrust rules can affect us, and ifwe have any doubt 
as to the legality of a proposed course of action, we should consult with the Law Department before taking 
that action); and 

4. prohibit some conduct as a matter of prudent policy that may not under all circumstances violate the antitrust 
laws ... however, we believe that it is important to avoid even the appearance of an antitrust problem. 

II. Consequences of Noncompliance 
Violating the antitrust laws can result in very severe consequences for you and for the Company .. 

1. If you were to authorize, order or participate in conduct that violates antitrust law, you could be guilty of a 
felony and could be subject to 

a. imprisonment for up to ten years, 

b. a fine ofu p to $1,000,000, 

c. an injunction that could limit your conduct, 

d. damage to your reputation, and 

e. being fired from your job. 

2. If the Company were to violate antitrust laws, it could be guilty of a felony and potentially subject to 

a. a fine of up to $100,000,000, 

b. a penalty of treble damages, 

c. an injunction that could limit our conduct (and even limit conduct that would otherwise be lawful, thereby 
putting us at a competitive disadvantage), and 

d. damage to the Company's reputation. 
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In addition, antitrust litigation can be extremely burdensome and costly in terms of executive time and legal 
fees. Antitrust actions could also be harmful to your business reputation, to our business reputation and to 
employee morale. 

Ill. Avoiding the Appearance of an Antitrust Problem - Emails 
Following the letter of these Antitrust Guidelines is not enough. Following the spirit of the Guidelines is not enough 
either. Each of us has to also make sure that the things we do and the communications we send while we engage in 
legitimate business activities cannot be misinterpreted by anyone else as violating either the letter or the spirit of the 
Guidelines, either at the time we do them or afterwards. Emails are one of the most common ways that people risk 
being misinterpreted or risk having their conduct misconstrued. 

We conduct more and more business electronically by email. As a consequence, we create an email trail on almost 
every transaction, and although we may think we have erased an email, inevitably a copy of that email still exists on 
a Macy's server or on someone else's server. We often print and/or forward emails to others without regard to their 
content. The costs of retaining emails and ultimately searching and producing such emails in investigations and 
litigation are enormous and growing. Moreover, we develop our own language or short hand way of communicating. 
While we and the people we email understand the short hand communications at the time, the short hand 
communications can lead, in hindsight, to false conclusions or the appearance of unlawful activities. If any of us 
receives such an email, or if we think that we may have sent such an email, we should immediately contact the Law 
Department. We should not respond to such an email we received and should not try to correct such an email we 
have sent without, in either case, seeking legal advice immediately. 

1. We should think about any email we send or receive-think about whether itis clear and complete and 
whether it says everything it needs to say so that it cannot be misinterpreted or misconstrued - even by 
someone looking at it after the fact who has not been involved in our back and forth or give and take. We 
should be careful what we write in an email. For example, a resource may email you that the "break date is 
August 15;'which appears to suggest that you and that resource have agreed upon a break date when in fact 
the resource simply is advising you that mark down money is available to support lowering the retail price. It is 
important that you refer such an email to the Law Department so they can assist you in drafting or responding 
to such email and that your message is clear that you are not reaching an agreement on sensitive areas such as 
the retail price or break date. 

2. We should make sure that any email between any of us and a resource is limited to just us and the resource. 
It is so convenient today for a resource to email you and other retailers at the same time. But such an email 
poses an antitrust risk. Our Company cannot communicate with its competitors directly about certain 
subjects, and it cannot do so indirectly through a resource. An email which shows that it has been sent to our 
Company and to other retailers is unacceptable. Additionally, an email that names other retailers or channels 
of distribution is unacceptable. If any of us receives such an email, we should immediately contact the Law 
Department. We should not respond to that email without legal consultation, and we should seek that legal 
consultation immediately. 

3. We should avoid internal emails expressing opinions about what a resource's distribution practices should be 
or what our Company might or should do about it. Because emails are written so informally, oftentimes with 
such little precision and incomplete accuracy, and given the legal and business sensitivity of the subject of a 
resource's distribution practices, we should confine internal emails on the topic to factual statements about 
what the resource is doing or intends to do, or what our Company is doing or intends to do. As discussed 
above, all such emails must be clear and unambiguous. Such emails should not express our Company's opinion 
on this subject (e.g., what our Company thinks about what a resource is doing or should do, or what our 
Company might or should do about it). Any external emails to resources on the subject should comply with the 
principles set out below. 
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IV. Guidelines for Relations with Competitors 

A. General Policy 

Our Company sets its own prices, markups, markdowns and the other terms and conditions for the sale of its 
merchandise or services without any understanding or agreement, collaboration, consultation, or exchange of 
information with any competitor. 

1. In these Guidelines, "competitor" means any other retailer of merchandise similar to merchandise we sell. Stores 
that are subsidiaries or organizations within our Company are not"competitors:' 

2. Our Company prohibits discussions, exchanges of information, agreements or understandings in direct 
communications with competitors and in indirect communications, through the use of intermediaries 

. or otherwise. 

3. We may make decisions regarding any of our prices, terms or conditions of sale based upon publicly available 
information about competitors' prices, terms or conditions (e.g., advertisements), but we should not under 
any circumstances communicate with any competitor regarding those prices, terms or conditions. We should 
document the source of the publicly available information whenever possible. 

4. We may not reach any agreement or understanding or hold any conversatio~. formal or informal, with any 
competitor which would give either or both of the parties a basis for an expectation, whether or not fulfilled, 
that a price, business practice or decision if adopted by one will also be adopted, supported or concurred in by 
the other. 

S. If at any time or place any competitor begins to discuss prices, markups, markdowns, other terms or conditions 
of sale, or relations with resources, we must immediately refuse to discuss these subjects and, if necessary, leave 
the room or hang up on a telephone conversation rather than listen to such discussion. These prohibitions 
against discussions with competitors do not apply to discussions solely within the Company. We may discuss 
any business practices and problems with employees of the Company, including those employed by other 
organizations or subsidiaries, provided that 

a. no one other than Company employees are present, and 

b. there is no reason to believe that any of the persons we are talking to will not comply with the instructions in 
these Guidelines. 

B. Pricing 

Our Company absolutely forbids an associate or anyone else on its behalf, under any circumstances, to discuss, 
exchange information, make any agreement or reach any understanding with any competitor regarding our prices or 
markups - present or future - or the competitor's prices or markups - present or future. 

1. The antitrust laws do not prohibit a retailer from conducting comparative shopping. If we need to ascertain 
the prices charged by a competitor, we may shop the competing store. Preferably, we should use Company 
associates for any comparative shopping. If we use contract comparative shoppers, the shoppers may share the 
information they obtain only with our own employees. 

2. While competitors are free to shop our stores to ascertain our current prices, we may not respond to any 
competitor's request to verify those prices. If a competitor asks what our price or proposed price is for any 
items, we should tell him that we do not discuss such matters with competitors. 
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C. Timing of Markdowns, Promotions and Clearance 

Our Company absolutely forbids any associate or anyone else on its behalf, under any circumstances, to discuss, 
exchange information, make any agreement or reach any understanding with any competitor regarding the timing 
or amounts of, or the merchandise involved in, any markdowns, promotions or clearances. 

1. There are no circumstances under which competitors may discuss the dollar or percentage amounts of 
markdowns or sales or the nature or identity of the merchandise involved. 

2. There is only one situation in which the timing of promotions may be discussed with competitors, and the 
conditions of such discussions are strictly limited. We may cooperate with a geographically-oriented merchants' 
association (e.g., downtown area or shopping center) in special local events designed to draw customers to the 
shopping area at a particular time. In this connection, you may announce our policy that we will have some 
merchandise on promotion during the particular event. But we may not 

a. discuss what merchandise will be promoted or the prices involved; 

b. make an agreement or understanding that we will not engage in markdowns, clearances or promotions at 
times other than the local event; or 

c. discuss the nature of any competitor's promotions. 

D. Other Terms and Conditions. 

Our Company absolutely forbids any associate or anyone else on its behalf, under any circumstances, to discuss, 
exchange information, make any agreement or reach any understanding with any competitor regarding any other 
terms and conditions of sale to customers. 

1. We may not discuss, exchange information, make any agreement or reach any understanding with any 
competitor concerning such matters as the following: 

- alteration charges; - check cashing charges; 

- delivery charges; - gift wrapping charges; 

- break-point for free deliveries; - free gift wrap policy; 

- merchandise exchange policies; - shopping bag charges; 

- charges f<;>r appliance warranties; - furniture or fur storage charges; 
\ 

- servicing charges; - period for free furniture storage; 

- layaway charges; - store hours; or 

- credit service charges; - other similar terms and conditions. 

E. Trade Associations 

We may not join or participate in the meetings of any trade association, other than national associations such as the 
NRF or state associations, unless our senior management has first formally determined that the association serves a 
legitimate business purpose and that its activities are adequately supervised by counsel. 

1. Many trade associations perform useful and legitimate functions, e.g., facilitating the exchange of information 
on technological developments, standards, and governmental regulations. There is no reason to refrain from 
supporting such legitimate associations. 

2. Trade association meetings, however, provide opportunities for informal gatherings of competitors and 
consequently expose each person present to the risk of a charge of collusion if such gatherings are later 
followed by parallel action. 
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3. Consequently, you must take great care not only to avoid any discussions or understandings regarding terms 
or conditions of sale, but also to avoid the appearance that such discussions or understandings have taken 
place. If any participant in an association meeting begins to discuss competitive pricing or any other terms or 
conditions of sale, you must immediately state that you cannot participate in such a discussion and you must 
leave the meeting. 

F. Resources 

Our Company strictly limits discussions with any competitor regarding our relations or the competitor's relations 
with resources. 

1. We may not explicitly or impliedly agree with any competitor to refuse to deal with any resource. Specifically, 
we may not discuss or reach any understanding with a competitor that the Company or the competitor will: 

a. purchase only from "legitimate resources"; or 

b. refuse to purchase from resources who sell to "price cutters"; or 

c. discontinue purchasing from resources who do not maintain or police suggested minimum resale prices. 

2. We may not discuss with any competitor the existence, adequacy or amount of any resource's suggested 
retail prices. 

3. We may not discuss with any competitor our or any other retailer's policy regarding adherence to suggested 
retail prices nor any resource's practices of enforcing suggested retail prices. 

4. We may not discuss with any competitor any resource's distribution policies, including exclusives and 
selective distribution. 

5. No one other than representatives of our Company and the resource may be present when we discuss terms 
or conditions with any resource. 

V. Guidelines for Relations with Resources 

A. General Policy 

In the exercise of independent business judgment, we are free to determine which resources our Company will 
do business with. Resources acting at all times on the basis of their independent business judgments are free to 
determine which retailers they will do business with. 

B. Retail Prices 

We may not reach any agreement or understanding with any resource as to the price at which our Company, or any 
other retailer, will sell the resource's merchandise. 

We are completely free to charge whatever retail price we independently determine is appropriate for all our 
merchandise. Every competitor has the same right 

If a resource asks what retail price we are charging or intend to charge for his merchandise, we may tell him the price. 
At the same time, we must make clear that 

1. He may not inform any competitor or other resource of our price, and 

2. We reserve the right on the basis of our independent business judgment to charge whatever retail price we 
deem appropriate. 
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C. Suggested Retail Prices 

A resource may independently suggest retail prices. In such a case, the retailer is legally free to sell at the suggested 
price, or not, as he sees fit. Before July, 2007, a vendor could not, under any circumstances, require a retailer to agree 
to charge a minimum price for the vendor's goods. In 2007, the Supreme Court ruled that minimum price agreements 
are not automatically illegal. However, they are still fraught with substantial legal risk, and the subject should be 
dealt with only with extreme care and in consultation with the Law Department. 

If a resource proposes that we agree not to sell the vendor's products below a minimum price, we should clearly and 
unequivocally reject that proposal and contact the Law Department immediately. 

If a resource proposes to sel I us products with a suggested retail price, 

1. The suggested retail price must originate with the resource, based on his own independent assessment of his 
business interests. 

a. We may ask a resource whether he has a suggested retail price and, if so, what it is. 

b. We may not orally or in writing request a resource to commence the practice of suggesting retail prices if he 
is not doing so. 

c. We may not orally or in writing request a resource who does suggest retail prices that he alter his price 
suggestions in any way. 

d. We may unilaterally determine not to purchase from any particular resource, including resources who do not 
suggest retail prices or whose suggested prices we deem unsatisfactory. 

2. While we may legally purchase from resources who sell on a suggested price basis and may legally sell at that 
price if that is our own determination, we may not orally or in writing give the resource any affirmation or 
promise that we will maintain the suggested price. We should tell resources who ask for such a promise that, 
while we fully understand their suggested resale price policy and the possible consequences of not following 
it, our Company's policy does not permit us to give the resource an agreement or understanding that our 
Company will maintain the price. 

3. In discussing a suggested resale price, we may not discuss with the resource whether other retailers have 
indicated a willingness to sell at the suggested price. We also may not discuss the suggested price policies of 
other resources. 

4. Fair-trade laws have been abolished. The only recourse of a supplier whose suggested retail prices are not 
being utilized is to discontinue selling to the retailers involved. It is strictly up to the resource to determine 
whether he wishes to take such action. 

· D. Suggested Markdowns and Clearance Dates 

A resource may suggest markdown levels or clearance dates on its merchandise in conjunction with suggested retail 
price or otherwise. 

Again, if a resource proposes that we agree to markdown levels or clearance dates, we should clearly and 
unequivocally reject that proposal and contact the Law Department immediately. 

If a resource suggests markdown levels or clearance dates, 

1. In every respect, the suggestions must originate with the resource. 

2. We are free to follow or not to follow the resources' suggestions, as we see fit. 

3. We may not agree with or promise the resource that we will adhere to his suggestion. We may advise him that 
we understand his policy and the consequences of any failure to follow the suggestions. 
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E. Failure of Competitors to Follow Resources' Price or Clearance Date Suggestions. 

Retailers are free to stop buying from a resource for any reason, including the fact that the resource's product is 
being sold elsewhere in the trading area at prices that make it unattractive for the retailer to handle. A retailer may 
not, however, threaten or coerce a resource into policing or enforcing suggested retail prices or clearance dates as 
a condition of continuing to do business with the resource, nor may a retailer make any kind of agreement with a 
resource on this subject. Special care must be taken in discussing with a resource the fact that his price or clearance 
date suggestions have not been followed. 

1. We should not communicate at all with the resource about the failure of competitors to follow suggestions. 
We should simply take appropriate action to dispose of our inventory. 

2. If we choose to mark down merchandise because of competitive pricing, we may inform the resource -
after taking the markdown - of the store's policy to meet competitive prices, and that we have marked the 
merchandise down from the suggested price to meet competitive prices in our area. Subject to the conditions 
mentioned in Section V.B. above, we may also advise him what our markdown price is. However, we may not do 
any of the following: 

a. We may not identify the price cutting retailer by name or otherwise. 

b. We may not inform the resource of the competitive price. 

c. We may not request the resource to take any action to change any retailer's prices or otherwise enforce or 
maintain his suggested retail prices. 

d. We may not request the resource to discontinue selling to any competing retailer. 

e. We may not request the resource to buy up any competing retailer's stock. 

f. We may not undertake to buy up any competing retailer's stock with the understanding that the resource 
will reimburse our costs. 

g. We may not request the resource to set up an effective program to maintain his suggested prices. 

h. We may not threaten to discontinue buying from the resource unless he takes action to maintain his 
suggested price. 

i. We may not reach any agreement or understanding with respect to the above items. 

3. If a resource informs us that he will take or has taken steps to ensure adherence to retail prices or clearance 
dates in our area, we should advise him that we cannot and did not request him to take any such action. He is 
free to conduct his business as he sees fit, and we will continue to make our buying decisions in accordance 
with our legitimate, independent business judgment. We should also advise the Law Department of this 
conversation. 

4. If, after we have discontinued buying from a resource, or before we commence dealing with a new resource, 
the resource seeks to obtain our business by informing us that he is taking steps to maintain his suggested 
retail prices or clearance dates, we should advise him that we will determine whether or not to purchase his 
goods solely on the basis of the merchandise's value, potential profitability, and compatibility with our needs. 

5. If a resource advises us that he will no longer sell us merchandise because we have cut the price, we may advise 
him of the reason for the markdown {e.g., to meet competition) and should contact the Law Department. We 
may ask the resource to reconsider his decision, but we may not give him an assurance that we will follow his 
price suggestions in the future. (See Section V.C. above.) 

F. Exclusivity 

A resource has the right independently to determine its own distribution policies and to select the parties to whom it 
will or to whom it will not sell. By the same token, our buyers have the right freely to determine from which resources 
they will buy. Accordingly, we are free to accept merchandise from a resource which the resource independently 
determines it desires to provide exclusively to us. However, we must take special care in any discussion of exclusives 
with a resource. 
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1. You may request an agreement or commitment from a resource to sell its line exclusively to our stores in all 
or any part of our trading area, provided that you do not request that the resource discontinue its business 
with a competitor. Your request should, therefore, be limited to product launches or limited periods where 
the product has yet to be offered in a particular trading area. 

2. If a resource has a policy of granting exclusives, or if it indicates that it is willing to consider an exclusive, 
you may inform him of the affirmative reasons why it may choose to offer an exclusive of particular styles to 
our Company. 

a. We may advise the resource of the benefits that will result from our handling, display and promotion of its 
merchandise. 

b. You may advise the resource of our substantial investment in the creation of a prestige image and the 
consequent benefit to the resource of identification with our Company. 

c. When such is the fact, you may point out that our advertising carries the resource's name in the case of 
exclusive _merchandise but not otherwise, and that the exclusive helps the resource by building up its image 
among consumers. 

d. When it is true, you ·may emphasize that we concentrate rnore·of our advertising budget on exclusive 
merchandise. Such concentration in turn aids the resource by enhancing his public image and increasing 
its sales. 

There may be other reasons for exclusivity, but these should be discussed with the Law Department. 

3. In discussing exclusives with a resource, you may not do any of the following: 

a. We may not mention any other particular retailer, or type of retailer, which we do not want the resource 
to supply. 

b. We may not mention any other retailer's prices, advertising practices, or markup policies. 

c. We may not mention discount operations or refer by any means to the pricing policies of other retailers. 

d. In discussing the geographic area covered by a resource's exclusive, we may not use specific locations which 
have the practical effect of identifying particular competitors or types of retailers. Rather, we 
should keep our discussion of the geographic area as general as possible. 

e. We may not refer to exclusive arrangements, or any other relations, between our Company and any 
other resource. 

f. We may not discuss the resource's exclusive arrangements, or any other relations, with any other retailer. 

g. We may not participate in discussions with other retailers, or in meetings with other retailers and/or other 
resource representatives, concerning the exclusive of any resource's merchandise to specified outlets, types 
of outlets or areas. Exclusive discussions should be held solely between representatives of our Company and 
the particular resource involved. 

4. Even though exclusive arrangements are generally permitted, there are some limited circumstances where we 
should still avoid them. These can include situations where 
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a. a resource has a monopoly on the kind of goods involved (as distinguished from his particular brand) or 

b. we may have exclusives with so many of the suppliers of a kind of goods that someone could claim we are 
trying to foreclose competitors from access to the market. 

If you have a sense that either of these situations might apply, you should consult with the Law Department 
before discussing a possible exclusive arrangement. 
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VI. Guidelines - Communications with Resources on Distribution Issues 

A. Introduction 

These Guidelines are designed to avoid antitrust liability for agreements that may restrain competition among 
resources and/or retailers in respect of a resource's distribution practices. Implicit in the Guidelines is the recognition 
that our Company competes with a broad spectrum of retailers, from mass merchandisers to high-end luxury 
retailers, and everything in between, and that there is a large variety of resources for virtually every product line 
that our Company is interested in carrying. Notwithstanding the breadth of such competition and the multiplicity of 
such resources, the subject of antitrust and the principles set out in these Guidelines are extremely important to our 
Company and its interaction with resources on distribution issues. 

B. General Policy 

A resource is free to independently determine to whom it will sell its merchandise. We are free to independently 
determine which resources we will do business with. We are free to independently determine whether we will do 
business with a resource based upon the resource's distribution policy and practice. We are not free to do business 
with a resource on condition the resource agrees to change its distribution policy and practice. However, we are free 
to accept merchandise from resources who determine independently that they desire to sell us on a selective basis. 
If a resource indicates an intention to sell us on a selective basis, or otherwise raises this subject, you should indicate 
that this is a matter the resource must independently determine on its own. Before we discuss the subject further, we 
must discuss the proposed offer, and any offer in turn we would make, in advance with the Law Department before 
we have any further contact with the resource. 

C. Our Company's Philosophy on Distribution of Merchandise 

An important element of our Company's merchandising strategy is to carry distinctive and unique merchandise and, 
where possible, exclusive merchandise so as to distinguish its stores from those of its competitors and to attract 
knowledgeable customers. To that end, our Company believes the distribution of the merchandise carried in our 
stores should have as limited distribution as is reasonably possible. Merchandise distributed in retail channels other 
than our Company's primary retail channel will generally lose its distinctiveness and uniqueness and will not be as 
attractive to our Company or to its customers. 

,. Our Company recognizes that vendors have the right to determine their own distribution strategies, and we will not 
interfere with those decisions. Our Company reserves the right independently and unilaterally to choose vendors to 
supply its stores based on the business strategy described in this policy statement. 

D. Mandatory Rules 

As a threshold matter, it is important to realize that even innocuous conversations can be construed as reflecting 
an agreement in restraint of trade between the participants in the discussion. Under the antitrust laws, proving 
an agreement can be relatively easy. An unlawful agreement need not be in writing, nor need it be an express 
agreement. An agreement need not be explicit- it can be implied from subsequent behavior. Moreover, the state 
of mind of one of the participants in a discussion can be relevant- ifwe say"it is your decision,"a resource may 
perceive it differently and hear "our Company will cut you off:' Accordingly, the following general rules apply in all 
circumstances in respect of communications on resource distribution issues. 

1. We may not discuss resource distribution policies or practices with another retailer. Even innocent discussions 
at meetings or on social occasions can be misconstrued and lead to allegations of a conspiracy. 

2. We may not discuss a particular resource's distribution with another resource. Such discussions could give rise 
to accusations that we are acting as a conduit for improper discussions between the resources. For example, 
this situation could arise where a brand has several" different licensees for different lines. 

3. We may not discuss another retailer with a resource. Discussions of competitors with resources could lead to 
allegations that our Company is advocating a boycott of those competitors. 
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4. Only designated Company personnel are to engage in discussions with resources on their distribution policies/ 
practices. Our Company can more effectively ensure that the message that it communicates is consistent 
and comports with the Guidelines by imposing restrictions on the number of people who can interface with 
resources on this subject. The designated Company personnel is the GMM for the relevant family of business 
for each Macy's and Organization. 

This rule does not apply to routine conversations between our Company and a resource in the ordinary course 
of business, such as a buyer level meeting with a resource representative to discuss product assortments, 
markdown allowances, advertising support and the like, entailing the resource's articulation of its distribution 
policy in response to a question from us seeking only to know what that policy is. (But once that question is 
answered, no further discussion of distribution should occur.) Additionally, if the GMM for the relevant family 
of business does not have a relationship either with the resource or the appropriate contact at the resource 
in connection with a particular distribution issue with that resource, the GMM can delegate to a less senior 
merchandising executive the authority to reach-out to the resource on the distribution issue, provided that the 
delegee discusses the proposed contact with the resource in advance with the Law Department. 

5. We may not enter into any discussion with a resource about its distribution practices without first talking 
with the Law Department. The Guiding Principles set out below provide general principles applicable to 
such discussions. Each situation, however, is fact specific and the facts need to be reviewed with the Law 
Department to apply the principles to the situation at hand. 

6. We must follow up every conversation with a resource on the subject of distribution with a letter from 
us confirming the conversation. Because even entirely reasonable, honest people can have different 
interpretations of what happened in an oral conversation, it is critical that conversations on this subject be 
confirmed in writing. Moreover, a writing will flush out any disagreement with what occurred during the 
conversation and it is better to air those differences early on than to have them serve as the catalyst for an 
antitrust claim or investigation later. The law Department will draft the letter after being notified that a 
conversation has occurred. 

E. Guiding Principles 

1. Communications with a resource that already sells product lines to the Company about expanded distribution 

a. We should not express any interest in or opposition to a resource's current distribution practices with regard 
to existing product lines. See the discussion under E. (4), below, for the guidelines applicable to exclusive or 
limited exclusive arrangements for new product lines. 

b. We should affirmatively acknowledge that the resource has the right to sell to any retailer. 

c. We may discuss the possibility of exclusive distribution through our Company of a new product or brand, as 
long as such discussions are consistent with the guidelines below addressing exclusivity (see E. (4)). 

d. We may ask a resource what its distribution policy is for the product line we are considering purchasing. 
Beyond obtaining such information, no other exchange on the distribution subject should occur. 

(i) Such questions would typically occur in a .routine buyer-level conversation with a resource in the 
ordinary course of business, such as in a meeting to discuss product assortments, resource support 
and the like, entailing the resource's articulation of its distribution policy in response to a question 
from Macy's seeking only to know what that policy is. 

e. We should not threaten to terminate or limit purchases if the resource does not change its distribution 
practices. 

(i) Our Company may independently determine whether to terminate or limit purchases if the 
resource does not change its strategy, but this decision must be made at a high level (not below the 
GMM level) after consultation with the Law Department. 
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2. Communications with a resource considering expanding distribution of its products -whether or not the 
resource has already contacted potential new customers - but when the resource's distribution decision has 
not yet been made 

a. We can describe our Company's distribution philosophy. (See C. above) 

b. We may not express any interest in or opposition to the resource's expanding its distribution. 

c. We may discuss the possibility of exclusive distribution through our Company of a ne":' product or brand, as 
long as such discussions are consistent with the guidelines below addressing exclusivity (see D. (4)). 

d. We may ask a resource what its distribution policy is for the product line we are considering purchasing. 
Beyond obtaining such information, no other exchange on the distribution subject should occur. 

(i) Such questions would typically occur in a routine buyer-level conversation with a resource in the 
ordinary course of business, such as in a meeting to discuss product assortments, vendor support 
and the like, entailing the resource's articulation of its distribution policy in response to a question 
from us seeking only to know what that policy is. 

e. We should not threaten to terminate or limit purchases if the resource does not change its distribution 
practices. 

(i) Our Company may independently determine whether to terminate or limit purchases ifthe 
resource does not change its strategy, but this decision must be made at a high level (not below the 
GMM level) after consultation with the Law Department. 

f. We should affirmatively acknowledge that the resource has the right to sell to any retailer. 

g. We should not ask which retailers the vendor is in discussions with. 

h. We should not discuss specific retailers with the resource. If the resource inquires as to our reaction to 
expanding to a specific retailer or a specific channel of distribution by naming the retailer or channel, we 
must state that we do not discuss specific retailers or channels of distribution and the resource has the right 
to sell to any retailer or channel of distribution. 

3. Communications with a new resource so the resource will know and understand our Company's marketing and 
business strategy 

a. Our Company has the right to establish its own policies as to which resource it will deal with and to 
announce these policies publicly. 

b. Our Company should be sure to apply these policies consistently. 

c. We may ask a new resource what its distribution policy/philosophy is, but we must be very careful not to 
express negative views about that policy/philosophy nor should we inquire as to which particular retailers 
the resource sells to. 

d. We should not discuss specific retailers or channels of distribution with the resource. If the resource asks for 
our reaction to selling to a specific retailer or channel of distribution, we must state that we are interested 
in its distribution policy/philosophy only, that we do not discuss specific retailers or channels of distribution 
and that the resource has the rig ht to sell to any retailer or channel of distribution. 

4. Communications with an existing resource where we would like the resource to develop a new product or 
brand exclusively for us or our channel of distribution 

a. These Guidelines apply to discussions about full exclusivity, limited exclusivity, co-branding, private labels, 
and similar undertakings. 

b. The discussion should focus on the positive aspects of exclusivity. 
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c. We should not discuss the impact of the exclusivity on other retailers. 

(i) If the resource indicates that another retailer has expressed interest in the product in question, we 
may still ask for exclusivity on the product. 

d. The discussion cannot include a suggestion that the resource's distribution to other retailers should be 
discontinued. 

e. We may discuss the scope of the exclusivity. 

(i) We may ask for exclusivity on the product, coloration of product, packaging, duration, fixturing 
and shops. 

(ii) Similarly, subject to the qualification noted below, we may ask for a lead time before the product is 
distributed or ask for all of the resource's first round capability, the resource's entire production or 
the resource's first shipments from its warehouse. 

(iii) The question is whether such a lead time or such a commitment would cause significant 
competitive harm to other retailers. If competitors would fall so far behind that they could not 
market a competing product, these types of requests might be problematic, but ordinarily they 
should be legitimate. If we have any concern about this, we should consult the Law Department. 

(iv) We may ask for permission to run the first ads about a particular product (so we can say"only at 
Macy's" or "only at so long as the product is not available at other outlets. The ads 
must be run for a long enough period of time so that there is a defined period during which the 
"only at Macy's" or"only a claim is accurate. 

f. We may discuss pricing terms related to the exclusivity but still may not agree with tne resource as to the 
retail price of the item and must always independently set the retail price. 

g. We may seek terms to prevent a future devaluation of the exclusivity (e.g., prohibiting distributing a similar 
product, encouraging the resource not to knock off the product and sell to another retailer). If the exclusivity 
itself is legitimate, reasonable terms to protect that exclusivity are also legitimate. 

h. Exclusivity or limited exclusivity deals must be put in writing. The Law Department will draft agreements. 

i. As a general matter, our Company will be prepared to enforce exclusivity arrangements, unless the facts and 
circumstances of a particular situation suggest a different course as part of a business decision. 

j. In all instances when any type of exclusivity is being discussed with a resource, the Law Department should 
be consulted given the fact-specific nature, and varying legal implications, of such arrangements. 

VII. Negotiating the Lowest Lawful Prices and Allowances 
We want you to compete vigorously and fairly, and we expect you to negotiate for the best prices, allowances, 
promotions and concessions that you can from our resources, including the best arrangements concerning terms, 
markdown allowances, advertising allowances, return privileges, display money and onsite demonstrations. 

However, part of the antitrust laws (the part that prohibits "discriminatory" pricing) limits how we handle these 
negotiations. On the one hand, we can simply demand and receive a resource's best or lowest price - that is 
entirely legitimate and of no concern. On the other hand, we cannot knowingly demand and receive better terms 
than the resource offers a particular, identified competitor. The best practice is to negotiate without referring to 
the prices or terms that the resource offers to any particular competitor. If you have any question about whether a 
particular situation poses a risk under these rules, or if you believe there are circumstances (such as the magnitude 
of our purchases) warranting our receipt of better pricing or other terms from a resource than what the resource is 
offering our competition, you should consult with the Law Department immediately. 

If a resource (or potential resource) tells you that it believes another resource is giving our Company 
"discriminatory" price, terms or allowances, you should report the "complaint# to the Law Department so we can 
take steps to assure that we have not knowingly induced or received discriminatory prices or allowances. 

Finally, you should report any threat of price discrimination litigation against Macy's to the Law Department 
immediately. 
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_I 

Retail Advertising Guidelines 

These Retail Advertising Guidelines (the"Guidelines") set minimum compliance standards. 
The Guidelines are not all-encompassing, nor do they cover all possible advertising issues. 

Advertising is any method used to invite or encourage consumers to buy merchandise or services, including 
newspaper ads, catalogs, radio, television, the Internet, email, mobile marketing, sale letters and store signs. Price 
tags, tickets and drop tags may also be viewed as advertising. As a result, the standards set forth in the Guidelines 
apply to in-store advertising and signs (including price reductions that were not advertised in print or broadcast 
media), as well as to events that have been advertised in print, broadcast or other outside media Advertisements 
must be truthful in all particulars, as well as in the general impression they convey. They must be considered in their 
entirety as they would be read and understood by the average customer. Not only what is said, but also what is not 
said in an advertisement is of importance. 

These Guidelines, which may be amended from time to time, are supplemented by the Common Advertising 
Terminology (CAT). There are separate CATs for Macy's and because they use different terminology in 
some cases. Any proposed changes in CAT should be directed to the EVP of Marketing at Macy's and VP of Marketing 
at as applicable. 

These Guidelines contain the general rules applicable to the Macy's and retail operations. The 
retail operations must follow more stringent rules imposed under applicable state or local laws or orders, and they 
may, as a matter of policy, impose more stringent requirements on themselves. Any additional state or local legal 
requirements and modified policies that apply to a retail operation are set forth in Attachment A. Refer to your 
Macy's or Attachment"A;' as applicable, for those additional standards. 

When the term "item"is used in the Guidelines, it refers to both merchandise and services. When the Guidelines talk 
about price comparisons, establishment or duration, the standards must be met for the same "item" or "service" (not a 
similar item). 

Any questions regarding the Guidelines or CAT, the application of the Guidelines or CAT to particular or unique 
situations, or issues not specifically covered in the Guidelines or CAT should be directed to the Macy's Law 
Department. 

I. Availability Of Advertised Merchandise 

A. Merchandise must be available for immediate purchase when a store opens on the date specified in the 
advertisement, or on the date the advertisement appears when no date is specified. 

B. A representative assortment of merchandise must be available in sufficient quantities in all participating stores, 
unless otherwise noted in the advertisement, to meet reasonably anticipated customer demand for the time 
specified in the advertisement, or at least for the first three (3) days when no time period is specified. On 
websites, an accurate and substantiated shipping time must be provided for every item. 

C. In determining "anticipated customer demand;' consider the following factors: 

1. The customer demand generated at each store from the most recent advertisement of the merchandise, 
or, if not available, comparable product, adjusted for other pertinent factors that could affect demand (e.g., 
season, advertising, store changes); 

2. The scarcity of the merchandise; 

3. The price reduction of the merchandise, if any; and 

4. Any other unusual features of the merchandise. 
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D. Exceptions to merchandise availability requirement in ,i LB. above: 

1. The requirement will not apply when quantities available are limited and this fact is clearly and 
conspicuously disclosed in the advertisement (e.g., "quantities limited;"'while supplies last;'"only x number 
per store;'"not available in xx store:') 

2. The requirement also will not apply when merchandise is not normally carried in stock and must be ordered, 
as is often the case with silver, crystal, china and many furniture items. However, this fact must be clearly 
and conspicuously disclosed in the advertisement (e.g., "some patterns may not be available in store and 
will have to be ordered; shipping and handling fees will apply;• or similar wording). If a delivery or handling 
charge will apply, this fact also must be stated. 

E. Location Limitations 
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1. Macy's and each have stores in numerous states. In some cases, advertising may be regional. 
Where that is the case, the ad should disclose the region it applies to (e.g., "this ad applies to East Coast 
Macy's stores"or"wool coats not available in Florida stores"). 

2. Advertising must include a clear disclosure on the back cover and every other page that merchandise and 
selection may vary by store, such as by stating: 

''Advertised merchandise may not be carried at your focal [Macy's or Bfoomingdafe's, as applicable], and 
selection may vary by store." or 

''Advertised items may not be available at your /ocaf [Macy's o- as applicable]" 

3. If merchandise is not carried at all of the stores, where feasible and in cases of limited store distribution, 
advertising should specify the stores where an item is carried or the stores where it is not carried, such as by 
stating: 

"Furniture is not carried at xyz store(s)." 

"Not available in the Western States" 

"Available only in our Southern stores" 

4. Unless otherwise specified, advertising refers to all stores, not including clearance centers, warehouses or 
distribution centers. 

5. If advertised merchandise is only being offered for sale at the advertised price at a clearance center, this 
limitation must be prominently disclosed in advertising. 

6. For national broadcast or direct mail, all stores must carry the advertised merchandise, and, if not carried in 
all markets, that fact must be disclosed. Alternatively, advertising may disclose that the merchandise is only 
carried in limited stores. Preferably, advertising should refer customers to the applicable website to find out 
which stores are carrying the merchandise. 
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II. Pricing Terms 

A. General Rules · 

1. The use of the words "Sale;"'Special;'"Save;"'Reduced;' or words of similar meaning, represent that 
merchandise or services are offered at savings from the current, previous or future price. 

a. The term "promotional price;' reduction refers to a temporary reduction from the regular price or an 
immediately preceding price of an item (e.g., temporary% off the regular price during a "sale" event 
or a temporary% off a permanently reduced price). 

b. Only use "Sale" when offering a price reduction for a limited period of time. This includes additional 
percentage off reductions from a permanently reduced price. 

c. No merchandise may be on "sale" for more than sixty (60) continuous days. 

d. Use "Save" to communicate a savings that will be achieved when making a comparison between the 
cu_rrent offering price of merchandise and a higher offering price (e.g., a former, future, "if perfect" 
or "if purchased separately" price) or by purchasing multiple units. Note: the savings must be 
meaningful. 

e. The phrase "clearance" or "cleara nee sale" may be used to advertise perman~ntly reduced 
merchandise that is not being reordered. 

2. Minimum price reductions 

a. Promotional price reductions and permanent price reductions must be at least ten percent (10%) or 
$50.00, whichever is less. 

b. Use of a comparative price and/or percentage discount or amount in advertising is preferred as a 
general rule, and is mandated where required by state or local law. All comparative ads, however, 
must meet the above standard (i.e., 10% or $50 off). 

c. Where national advertising refers to prices and discounts, they must be consistent nationwide, or 
the price/discount at which an item is offered must be more favorable than the advertised price 
discount. Any exceptions must be disclosed. 

3. Durational Rules 

Except for clearance or closeout merchandise, merchandise may not be on "sale" or offered at a reduced 
price using a price comparative, in advertising, in-store or on the Internet, for more than the following 
periods of time: 

a. Fine jewelry may be offered at a promotional price for no more than fifty-five percent (55%) of the 
time out of a twelve-month period or, if the item was offered for less than a year, for no more than 
fifty-five percent (55%) of the total time the merchandise was actually offered for sale (prior to 
clearance). 

· b. All other merchandise categories may be offered at a promotional price for no more than sixty-nine 
percent (69%) of the time out of a twelve-month period or, if the item was offered for less than 
a year, for no more than sixty-nine percent (69%) of the total time the merchandise was actually 
offered for sale (prior to clearance). 

c. See the Macy's or Blooming dale's Attachment "B" supplement to these Guidelines for any 
modifications to the durational standards based on state or store operation policy standards 
approved by the Chief Merchandising Officer of Macy's and respectively. 

Any modifications or alternatives to the above standard necessary to meet competition or unique 
circumstances must be approved by the Merchandising Principal after consultation with the Law 
Department. 
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4. Savings Claims over 50% 

a. Price reduction Approvals 

No price comparison, reduction or savings claim of more than 50% may be used (excluding 
clearance or closeout merchandise) unless the Merchandising Principal and/or General Merchandise 
Manager has approved its use in writing. Refer to Attachment B for applicable standards for Macy's 

and···· 

5. Offering Prices 

a. If few or no sales were made at the higher comparative price (e.g., a "regular" or "original" price), 
special caution must be taken to assure that the "regular" price was, in fact, a good faith offer to 
sell the merchandise and was established consistent with the pricing of goods of that type. Also, 
when advertising an item at a reduced price, avoid any implication that the advertised "regular" or 
"original" price was a "selling" price, rather than an "offering" price. 

b. The following statement must appear conspicuously in all written advertisements in which a 
comparative price is referenced (including for clearance and closeout). In pre"print ads (e.g., direct 
mail or inserts), the legend must appear either on every other page or on the la.st page in bold and 
dominant print In ROP ads, the legend should appear on every page, except on double truck ROP 
ads, where the legend may appear on one of the double truck pages. On the Internet, it should 
appear in the Pricing Policy, however, on product pages and emails, it may appear as a statement or 
through a descriptive link (e.g., "about our pricing"). 

REG & ORIG PRICES ARE OFFERING PRICES, AND SAVINGS MAY NOT BE 
BASED ON ACTUAL SALES. 

B. Use of the Term "Regularly" 

1. Definition 
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"Regularly"is used when a temporary reduction is taken from the immediately preceding price for the item, 
and the item will return to that price following the sale event. Regularly may also be used in three-tier 
pricing when the price will revert to the regular price following the promotional events (See ,i II. D). 

2. Estabiishment of a "Regular• Price 

a. Initial Establishment 

i. Before offering an item at a reduced price with a comparison to its "regular" price, the item 
must have been sold in substantial numbers or have been openly and actively offered on the 
selling floor in all markets at the "regular" price for at least fourteen (14) days. The item then 
may be offered at a price reduction. 

ii. The initial 14 establishment period may be disregarded only for (a) a department or store
wide one or two day "sale" event occurring during the initial establishment period or (b) newly 
arriving goods when price changes and sale advertising are based on classification and a small 
percentage of new merchandise (e.g., 5%) is being brought onto the selling floor or offered on 
the Internet during an event. However, such "sale" days count in computing the promotional 
days permitted for each item under paragraph 11.A.3. 

b. Re-establishment of Regular Price 

Except during the holiday season (where a special explanatory disclaimer is used), an item must 
return to the regular price on the day following an advertised sale ending date, and 
be re-established at the "regular" price for at least three (3) days prior to being offered again 
at a "sale" price. 
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3. Revised Retails 

a. If the "regular" price of an item is increased, the new higher price may not be used as a regular 
price comparative in media advertising until the item has been offered for sale at the higher price 
for at least 14 continuous days. Ads must continue to use the former lower comparative price 
until such time as the new higher"regular" price has been established. If a new higher price will 
be established after a sale event, advertising may, however, refer to the new higher retail price in 
advertising by referencing the price that will be in effect following the end of the sale event (e.g., 

"After Sale"for Macy and "Will Be"for······ 

b. Where the retail price of an item is lowered, only the new, lower "regular" price may be referenced as 
a "regular" price in advertising. 

C. Use of the Term "Originally" 

1. Definition 

"Originally" designates that a permanent reduction has been taken from the former price of an item (e.g., 
from initial ticketed price) and that the price of the item will not return to that reference price. 

2. Validity of"Original"Comparative Price 

a. Merchandise must have complied with (i) the establishment rules set forth in paragraph II B. 2.a 
above and (ii) have been sold in substantial numbers and/or met the durational rules in 
paragraph II. A. 3. 

b. If the "original" price is not the immediately preceding price, advertising must state: "Intermediate 
price reductions may have been taken." 

c. Clearance and Closeout. Use of"original" price comparatives for permanent reductions when 
merchandise will not be re-ordered. 

i. In the case of limited quantities and where the goods will not be reordered, merchandise may 
be advertised as a clearance or closeout using an "original" price comparative until sold out or 
may be reduced further, provided that the merchandise met: 

(a) The establishment rule in paragraph II. B.2.a; 

(b) The applicable durational rule prior to the clearance or closeout in accordance with 
paragraph 11.A.3; and the disclosures set forth in paragraph 11.C.2.b-d, as applicable, are 
made. 

ii. If clearance or closeout merchandise has not been offered at the original price within the past 
90 days, advertising preferably should disclose the date or time period the original price was 
in effect. If it is not possible to state the exact time period, advertising must state: "Some orig. 
prices not in effect during past 90 days:' 

iii. If clearance or closeout merchandise has not been offered at the original price within the past 
180 days, reference may be made to the original price only if the specific date it was last in 
effect is disclosed on the product page (e.g., month/season). 

d. Use of"original" price quotes for permanent reductions when merchandise will still be re-ordered. 

The durational rules in subparagraph 11.A.3 continue to apply when merchandise that has been 
permanently reduced is still being re-ordered. Moreover, if merchandise is still being re-ordered, 
no reference may be made to an original price after 60 days following the last date the merchandise 
was offered at the original price. 
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D. Three Tier Pricing 

1. Three tier pricing may be used when offering a temporary price reduction off of a "sale" or permanently 
reduced price. 

a. Comparisons between a current "sale" price and a higher previous "sale" price. 

i. If advertising compares a current "sale"price to both a higher off sale (e.g., "regular") price and 
to a former promotional "sale" price, the former higher promotional "sale" price must either be: 
(a) the predominant promotional price at which the merchandise was offered on the selling 
floor prior to the event (e.g., for at least 50% of the time that the item has been offered at a 
reduced price) or {b) the immediately preceding "sale" price (i.e., it's a "sale within a sale''). See 
CAT for additional information and examples. 

ii. If merchandise that is currently on "sale"is featured in a one-day sale (i.e., a sale within a sale), 
the price of the merchandise must be lowered for that event. 

b. Comparisons between a current "sale" price and the "original" and "permanently reduced" price. 

i. If advertising compares a current temporary price reduction during a sale event (e.g., "now" 
price) to the permanently reduced price and the former "original" price (e.g., 10% off clearance 
prices or"orig/was/now)), the merchandise must have met the establishment and durational 
rules and have been offered at the permanently reduced price for a reasonable amount of time. 
Also, the temporary price reduction off of the clearance price must be limited in duration. 

ii. Advertising should disclose the end date of the temporary discount, and, following the end 
date of the discount, the price should revert to the permanently reduced price. 

iii. Advertising should designate the time period when the former higher price was in effect 
for "original" quotes (e.g., "Some Orig prices not in effect during past 90 days") and state that 
intermediate price reductions may have been taken. 

2. See Macy's or CAT, as applicable, for approved three-tier wording. 

E. UseoftheTerm"AfterSale"or"Will Be" 
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1. Introductory offers 

"After Sale" or"Will Be" may be used when an item: 

a. Is being offered for a limited introductory sale period, which may not exceed thirty (30) days; 

b. Is new to stock, and has not been previously offered for sale, or has been previously offered for 
sale at the"after sale" or"will be" price for less than fourteen (14) days immediately preceding the 
introductory price representation; and 

c. Will be offered for sale at the "after sale" or "will be" price (i.e., "regular" price) immediately after 
the introductory offer and for at least as long as the introductory offer period or fourteen (14) 
consecutive days, whichever is greater. 

2. Use ofHAfter Sale" or"Will Be"for Price increases - See ,r 11.B.3 and applicable CAT 
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F. Temporary Reductions and "Sale" ending dates 

1. Advertisements featuring "sale" priced items should state an ending date. Shorter-term offerings should 
state the duration in the headline. 

2. If items featured in a "sale" event have been on "sale" immediately before a short store-wide sale event, the ad 
should disclose that there is an ongoing sale (e.g., by stating "sale in progress" or"ongoing now"). 

3. If items featured in a "sale" ad will remain on sale immediately after that event, the ad must disclose the 
correct sale ending date for that item. 

4. Sale prices and other temporary price reductions must end on the advertised sale ending date. It is not 
permissible to have back-to-back "sales" of the identical item. 

5. Advertising should not include a sale ending date for: (a) permanently marked down merchandise, such as 
clearance or closeout items or perms with re-orders, or (b) non-sale merchandise (e.g., special purchase, if 
perfect, EDV, if purchased separately). 

6. Exceptions: 

The sale ending date rules may be disregarded after advertising containing a "regular" price comparative has 
been finalized only under the following limited circumstances: 

a. Where merchandise has been permanently reduced for clearance following finalization of pre-print 
advertising, in conformance with company policy to permanently reduce slow moving merchandise 
(e.g., the Macy 20/20 policy and formula), provided that advertising in which the item was featured 
included the following generic disclosure: 

"Some reg/sale items may have been permanently reduced for clearance after this book was finalized." 

b. Where a sale is extended due to unforeseen events outside of the company's control (e.g., blizzard, 
hurricane, citywide electrical outages) and written approval for the extension has been obtained 
from the Merchandising Principal. 

7. Temporary Reductions off of Permanently Reduced Prices 

Offers to take an additional percentage off of a clearance, closeout or permanently reduced price should 
disclose the ending date of the additional reduction offer and be reasonably limited in duration. 

G. "Everyday Value" or "Always" Price 

1. The term "Everyday Value" or"Always" means no comparative prices or phrases may be used. 

2. Such merchandise price must represent a legitimate value based upon pertinent factors (e.g., mark-up, 
competitors' prices in the trade area, regular pricing of comparable merchandise, quality). 

3. No price reductions are permitted {except clearance) for merchandise that has been advertised or promoted 
as being at "Everyday Value" or "Always" price. 

4. Any changes affecting an EDV price (e.g., changes from an EDV to a promotional price or increases or 
reductions in EDV priced merchandise) require prior approvals and a minimum 30 day establishment period. 
See CAT for details, including requirements for submitting proposed changes to the EDV gatekeeper. 
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Ill. Miscellaneous- Price Related 

A. Percentage/Dollar Savings 

1. When price or percentage savings claims are made, the range of savings must be disclosed (e.g., "Save 10% 
to 50%;""Save $10 to $50"). 

2. For percentage off savings, at least 10% of total stock offered must be at the high end and a representative 
number at various points between the high and low. No item may be offered at less than the lowest 
discount percentage stated. 

3. No "up to" savings claims are permitted. Any limited exceptions must be reviewed with the Law Department. 

4. Where advertising includes the price points of merchandise within the advertised percentage off or dollar off 
range (e.g., reg. $20to $100; sale $16 to $75), at least 10% of the total stock must beat both the lowest and 
highest price points with representative amounts in-between. 

5. Ads must disclose the basis of savings (e.g., savings are a reduction from a former price or represent a 
comparison to an "if purchased separately" price). The word "oW may be used only with properly established 
quote phrase/price; it must never be used alone. 

6. Ads must clearly disclose how savings will be computed if not being deducted off of the comparative 
price {e.g., "30% off regular price, plus an extra 10% off the sale price" or"an extra 10% off the already 
reduced price"). 

B. "Bonus" or "Free" Gift Offers 
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1. The terms "bonus" or "free" may be used in advertisements only if: 

a. The item may be obtained either {i) without any cost or obligation or (ii) in conjunction with the 
purchase of another item and such conditional terms are clearly and conspicuously disclosed; and 

b. Any mailing or handling costs to obtain the free item are not more than the actual reasonable 
mailing/handling costs and any such costs are clearly and conspicuously disclosed. 

2. In addition, the word "Free" may be used for designated merchandise only as permitted in CAT. 

3. The price of the merchandise that is required to be purchased must be the regular, non-inflated selling 
price of that article, and the "free" or"bonus" offering must be temporary (i.e., may not be offered for more 
than 60% of the time or such alternative durational percentage applicable to the merchandise under 
paragraph 11.A.3). 

4. A valuation price, such as"$ ___ Value"for a "free"item, "gift" or"bonus" may be used only when: 

a. The identical item was openly and actively offered for sale by the retail operation or its affiliated 
nameplate (e.g., Macy's could rely on com) at the valuation price for at least fourteen {14) 

days immediately prior to the event; or 

b. A comparable item from the same vendor was openly and actively offered for sale by the retail 
operation at or above the valuation price for at least fourteen (14) days immediately prior to the 
event;or 

c. The identical or comparable item is being offered for sale in the trading area, and the valuation 
price is a conservative price, which has been substantiated, through acceptable documentation 
(e.g., surveys), as being at or below the trading area price. 

5. Comparable merchandise means merchandise which is of like grade and quality in all material respects 
(e.g., fabric, design and workmanship). 

6. In the case of cosmetic "gift with purchase" promotions where the gift item(s) are packaged in a quantity 
not previously offered for sale, a valuation price may be used when the item{s)' per ounce price can be 
determined based upon the price of identical merchandise offered for sale on a different quantity basis 
(e.g., .45 oz. Creme offered as gift item, usually offered in 7 oz. size for $30.00; gift equivalent value is $1.92); 
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C. Two for One Price Claims 

1. No statement or representation of an offer to sell two articles for the price of one, or any similar phrase, may 
be used unless the sale price for the two articles is the store operation's own regular price for the single 
article. 

2. A "two for one" or "buy one get one free" event offered by a retail operation constitutes a promotional price 
for purposes of the durational rules in paragraph 11.A.3 above, including offers initiated by manufacturers on 
a nationwide basis. 

3. Manufacturer's rebates or"bonus" offers being offered nationally, with redemption solely through the 
manufacturer, will not be counted as a promotional period under the durational rules, provided that the 
retail operation is not taking any markdowns in respect of that promotion. 

D. Yi Price Claims 

1. No statement or representation of an offer to sell an article at a savings through claims such as "1/2 Price" or 
"50% Off" or expressions of similar import may be used when the offer is conditioned upon the purchase of 
additional merchandise. 

2. A statement or representation that the purchase of one item is required to purchase another item at a 
reduced price may be used when this condition is clearly and conspicuously incorporated into the offer {e.g., 
"Buy One, Get Another at 50% off Regular Price"). 

E. Lowest Price Claims Relating to a Retail Operation's Former Prices 

1. A comparison may be used to describe the lowest price of a calendar season provided it is and will be the 
lowest price of that season and is used only one time per season. 

2. A disclaimer should be included in such ads to identify the applicable season and explain that prices may be 
lowered as part of a clearance. 

3. See CAT for details. 

F. Descriptions of Price 

1. Complete Purchase Price 

Ads must disclose the complete and unconditional purchase price. Thus, for example, if king size bedding is 
sold only in sets, the ad must disclose the set, rather than individual unit, price and also disclose the number 
of units that must be purchased. 

2. Disclosure of Any Additional Charges or Elements 

a. Additional charges include, but are not limited to: 
• Delivery or handling charges 
• Assembly charges 
• Restocking fees 
• Installation charges 
• Mail/phone order charges 

b. If merchandise must be delivered, the ad must clearly and conspicuously disclose that fact {e.g., 
"Store dock pick-ups may not be available in your area:'), as well as that there is a fee. Where 
feasible, provide the actual delivery charge or an approximation of the usual delivery charge. {e.g., 
"Delivery fee approximately $25 in normal delivery areas."). 
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c. Any additional services or items required to be purchased for the proper use and performance of 
the merchandise also must be clearly and conspicuously disclosed. Such services or items include, 
but are not limited to: 
• Adapters 
• Racks 
• Batteries or bulbs 
• Carts or cabinets 
• Accessories 
• Assembly required 
• Installation Kit 
• Required service contract or carrier fees 

d. Optional services or items may be incorporated in the advertisement, but the advertisement must 
disclose that they are "Optional" and atan additional cost. Examples are: 
• Accessories or blades for food processors 
• Extended service contract for furniture 
• Gold filter for coffee maker 

G. Price Matching Claims 

1. Claims offering to meet any competitor's lower price (e.g., "We will not be undersold; we will meet (or beat) 
our competitors' prices") must disclose all material terms and conditions of that offer, including, for example: 

a. Any time limits, such as the date the offer will expire, if applicable, and whether a consumer who 
purchased an item at the retail operation may take advantage of the offer by receiving a price 
adjustment within a limited period following such purchase (e.g., "We will match any competitor's 
price within 60 days of your purchase"); 

b. What the consumer must do to secure the price adjustment, such as bring in the competitor's ad or 
any other proof of a lower price; 

c. Any geographic or store limitations; 

d. The specified products and/or types of stores to which the price matching pledge will apply (e.g., 
"only identical products or products with comparable specifications" or "only full line department 
stores") or whether certain types of products or models or competitors will be exempted from the 
offer. 

2. If no terms or conditions are disclosed, this will be considered an "unconditional" price matching claim. 

3. Price matching claims should not represent or guarantee that the retail operation's prices are the lowest or 
are lower than competitors' prices. 

4. New price matching claims must be reviewed by the Law Department 

H. Comparisons to Competitors' Prices 

Comparing a retail operation's prices to the prices of its competitors, including lowest price guarantees, is not 
permitted. Any exceptions must have the written approval of the Merchandising Principal. Any such claims 
must be supported by competitive surveys per guidelines provided by the Law Department. 

I. "List Price" or"Manufacturer's Suggested Retail Price" 

"List price;'"manufacturers suggested retail price:' and similar terms may not be used as a comparative price. 
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J. Group Offerings 

1. All items listed or pictured under a "sale" banner or"sale" front page in a catalogue must be "sale" items. 

Where "regular" and "value type" (e.g., "EDV;rnspecial purchase, "If purchased separately") priced 
merchandise and "sale" priced merchandise will appear in an ad or catalogue, the headiine or cover 
should not state"sale" unless: 

a. The items not reduced are clearly set off and identified; and 

b. The "sale" headline or representation indicates that not all items are reduced (e.g., by stating "Sale 
and other values" or"Sale and other regular and value priced merchandise"). 

2. Applicable Merchandise 

a. When the merchandise being offered cannot be specified with precision because a "sale" or price 
reduction includes a large selection but not all of the merchandise in a classification or line, limiting 
terms such as the following must be used: 

"Selected" 
"Not all Styles" 
"Many" 
"Assorted" 

Such terms may be used only if a "meaningful percentage"(defined as at least 20%) of such merchandise 
is being offered on the terms advertised. 

IV. Miscellaneous - Merchandise 

A. Description of Merchandise or Services - Limitations and Condition 

1. New/Defect Free 

Unless otherwise indicated, all advertised merchandise must be"new" and not used, second-hand, 
renovated, remodeled, rebuilt or reconditioned. Merchandise that is not "new" must be advertised with 
conspicuous disclosure of the condition of the merchandise (e.g., "Reconditioned"). 

2. Any unusual characteristics or quality limitations of the merchandise must be clearly disclosed in the ad. 
Such limitations include but are not limited to: 
• Used or reconditioned merchandise 
• Discontinued floor samples or one-of-a-kind merchandise 
• Irregular, seconds, mismatched, soiled and/or damaged merchandise 

3. "As Is" Merchandise 

a. The term "As ls"indicates the terms of sale (e.g., final sale even if damaged), not the condition of the 
goods. The term "As Is" must be accompanied, as applicable, by a description of the merchandise's 
condition or status (e.g., damaged, floor sample, irregulars, imperfect, seconds, used, reconditioned 
or rebuilt). 

b. If merchandise is offered for sale or tagged on the selling floor"As Is; advertisements must disclose 
the terms of sale by conspicuously identifying the merchandise "As Is;' along with the condition, as 
above. 

c. See CAT for disclaimer details. 
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B. Qualifying Phrases Pertaining to Jewelry 

The following types of disclosures should be made in respect to jewelry, as applicable: 

1. Carat weight: Ads must either describe carat weight in decimals with the exact or minimum weight or state 
HAI/ carat weights (ct. t.w.) are approximate. Variance may be .05 carat." 

2. Gemstone treatments for Macy's: "Almost alt gemstones have been treated to enhance their beauty and require 
special care, please log on to om!gemstones or ask your sales professional." For "Almost 
all gemstones are treated and require special care. Please ask your sales associate for details." 

3. Photos: "Photos may be enlarged or enhanced to show detail" 

V. ·Credit Advertising 

All advertising referencing credit terms {including deferred billing offers) must be approved by the 
Macy's Law Department. 

VI. Advertising Substantiation 
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All factual claims must be supported by adequate substantiation appropriate to the merchandise and 
type of claim. This includes, for example, former, current or future prices used in comparatives, along with 
savings, performance, efficacy, health, safety, environmental, fiber content and country of origin claims and 
representations concerning delivery dates for mail and phone orders. 
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Attachment A
Specific State Law Requirements or Modified Policies 
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Attachment A 
Specific State Law Requirements or Modified Policies 
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Attachment B  
Modifications to Durational Standards 

 bases its promotional calendar on the 69/31 standard and further follows that standard in those states where 
required by law. The following states effectively impose a 69/31 standard: CT, MA, NJ, WI and RI (gemstones and 
precious metal only). 

Subject to approval from the Merchandising Principal, Macy's may offer items at a promotional price up to 75% of the 
time in fashion-driven FOBs, and up to 70% in Furniture/Mattresses/Rugs in other states. 

In Georgia, given an Assurance of Discontinuance, Mattresses and Fine Jewelry must remain on a 50/50 calendar. 

All discounts above 50% must be approved by the CEO or responsible GMM. 
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Attachment B 
Modifications to Durational Standards 

bases its promotional calendar on the following on-sale/off-sale standards: 

Fine Jewelry: 50/50 

Furniture and Mattresses: 60/40 

All other families of business: 65/35 

All discounts above 50% must be approved by the CEO. 
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Product Safety Policy and Procedure 
~~~~~~~~~~~~--~~~~~-

This is a summary of product safety polices and procedures for complaints about unsafe 
products reported at our stores. For detailed instructions on handling product safety 
complaints, refer to each organization's Manual of Policies and Standard Procedures. 

Customer complaints about products are generally handled by either (1) Risk Management 
or (2) the stores and/or Macy's Credit and Customer Service (MCCS). How complaints are 
handled depends on whether the complaint involves safety. As a general matter, (1) Risk 
Management handles safety complaints involving bodily injury or damage to personal 
property, and (2) the stores and MCCS handle all other product complaints or inquiries 
(e.g., routine returns, quality issues, questions about the product). 

The law 
Section 15 of the Consumer Product Safety Act requires that a company report to the U.S. Consumer Product Safety 
Commission (CPSC) a product that (1) fails to comply with a consumer product safety rule, (2) contains a defect that 
couid create a substantial product hazard, and/or (3) creates an unreasonable risk of serious injury. 

The Stores must fill out Product Safety Report Forms and fax them to their designated Product Safety Coordinators 
and their contacts at the Law Department and Risk Management. 

Processing Product Safety Complaints AtThe Stores 

If a customer complains that a product allegedly has caused or could cause bodily injury or personal property 
damage, the sales associate must immediately contact and/or escort the customer to a store manager. or the 
designated Store Executive/Duty Executive. Complaints received through the Company's internet retail sales sites 
should be referred to the Internet Customer Service team at MCCS. 

The designated Store Executive/Duty Executive will handle the complaint by: 

• Obtaining and retaining the product in a secured location until the complaint has been resolved. 
The Security Manager may be required to secure the item. 

• Filling out a Product Safety Report Form. 

• Faxing the completed Product Safety Report Form to the organizational: 

- Product Safety Coordinator. 

- Law Department. lfthe product is Private Label Merchandise, the Law Department will also notify 
Alice Au of the New York Law Department. 

- Risk Management manager. 

• If the customer wishes to return the product, the designated Store Executive/Duty Executive must handle 
the return transaction. The Sales Associate will NOT process the return. 

Processing All Other Product Complaints NOT Involving Safety 

The Sales Associate should follow organizational procedures for handling general customer complaints involving 
non-safety related issues such as routine returns, quality, or product information. Such complaints are handled at the 
store, by the designated store executives, or referred to the designated Customer Service team at MCCS. 
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PROOF OF SERVICE 

STATE OF CALIFORNIA, COUNTY OF SACRAMENTO 

At the time of service, I was over 18 years of age and not a party to 
this action. I am employed in the County of Sacramento, State of 
California. My business address is Jackson Lewis P.C., 801 K Street, 
Suite 2300, Sacramento, California 95814. 

On November 6, 2015, I served a true and correct copy of the within 
document described as: 

APPELLANT'S APPENDIX 

on the parties in this action as follows: 

BY ELECTRONIC SERVICE: I forwarded a true and correct 
copy of the within document electronically, via TrueFiling, to 
Plaintiff/Respondent's counsel and Defendant/Appellant's 
co-counsel, as indicated on the attached Service List, between· 
approximately 4:00 p.m. and 5:00 p.m. 

I declare under penalty of perjury under the laws of the State of 
California that the foregoing is true and correct. 

Executed thisfeYay ofNovember, 2015 at Sacramento, California. 
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SERVICE LIST 

Gordon W. Renneisen, SB # 129794 
Harry G. Lewis, SB #157705 
Jennifer A. Donnellan, SB #210795 
Cornerstone Law Group 
575 Market Street, Suite 3050 
San Francisco, CA 94105 

Patrick C. Mullin 
Jackson Lewis P.C. 
50 California Street, 9th Floor 
San Francisco, CA 94111 
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Attorneys for Plaintiff and 
Respondent 

Telephone: (415) 974-1900 
Facsimile: (415) 974-6433 
grenneisen@cornerlaw.com 
hlewis@comerlaw.com 
jdonnellan@cornerlaw.com 

Co-Attorneys for Defendant and 
Appellant 

Telephone: (415) 394-9400 
Facsimile: (415) 394-9401 
mullinp@jacksonlewis.com 
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