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Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions:

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
5.02  Compensatory Arrangements of Certain Officers.

As previously disclosed, the board of directors (the “Board”) of Macy’s, Inc. (“Macy’s”) elected Jeff Gennette President and
Chief Executive Officer of Macy’s effective as of March 23, 2017. On March 23, 2017, the compensation committee of
the Board (the “Compensation Committee”) and the Board approved changes to Mr. Gennette’s compensation.

In connection with his promotion to President and Chief Executive Officer, the Compensation Committee and the
Board have approved compensation for Mr. Gennette including, among other things, (i) an annual base salary of
$1,250,000, (ii) an annual target bonus equal to 170% of his base salary under the Senior Executive Incentive
Compensation Plan, (iii) core long-term incentives of $6,500,000 under the Amended and Restated 2009 Omnibus
Incentive Compensation Plan (the “2009 Omnibus Plan”) and (iv) target total direct compensation of $9,875,000. The
annual base salary is effective April 1, 2017 and the other awards are effective for fiscal year 2017, ending February 3,
2018. The awards granted under the 2009 Omnibus Plan consist of 60 percent performance-based restricted stock
units with a 3-year performance period consisting of fiscal 2017, 2018 and 2019 and 40 percent stock options that vest
25% on each of the four anniversaries following the grant date and have a term of 10 years.

Mr. Gennette will continue to be eligible for benefits under the executive severance plan. In connection with his
promotion to President and Chief Executive Officer, the benefit will increase from two times his base salary to three
times his base salary, provided he agrees to a third year of non-competition.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

MACY’S, INC.

Dated: March 24, 2017 By:/s/ Elisa D. Garcia
Name:Elisa D. Garcia
Title:Chief Legal Officer and Secretary



