
 
 

November 21, 2023 
 
Jeff Gennette 
Chairman and Chief Executive Officer 
Macy’s, Inc. 
151 West 34th Street 
New York, NY 10001 

Re: Violations of Fiduciary Duty/Failure to Maintain Internal Controls 

Dear Mr. Gennette: 

We write to you in your capacity as the Chief Executive Officer and Chairman of the 
Board of Macy’s, Inc. (the “Company”). The purpose of this letter is to alert you and 
the other members of the Company’s Board of Directors to apparent mismanagement 
that threatens the waste of Company assets, institutional disregard for and violations 
of federal civil rights laws, and breaches of fiduciary duty. 

The evidence is that the Company’s management is engaging in employment and 
contracting policies and practices that facially violate federal and state civil rights 
laws, including Title VII of the Civil Rights Act of 1964, prohibiting employment 
discrimination based on race, color, national origin, sex, and religion, and 42 U.S.C. 
§ 1981, prohibiting the Company from contracting based on race. The employment 
and contracting programs and policies described in the Company’s 10-K and Schedule 
14a, including but not limited to paying managers to meet racial, national origin, and 
sex-based hiring “goals,” facially discriminatory training and career advancement 
through the “MOSAIC” program for “ethnically diverse” individuals, spending 
Company funds to advance management’s idiosyncratic “social justice and racial 
equity causes,” the Company’s “ethnic representation goal[s]” for managers, 
“systemic racism” programming, paying “spot bonuses” to “Employee Resource 
Group” leaders who exclude white males, and overtly discriminatory grant and 
contracting practices, demonstrate a disturbing disregard for the law.1 Anti-
discrimination mandates are an essential and mission-critical regulatory compliance 
requirement, and the Board, among its other fiduciary obligations, has a duty of 
oversight and must put into place a reasonable board-level system of compliance 
monitoring and reporting relating to compliance with non-discrimination mandates. 
See Marchand v. Barnhill, 212 A.3d 805, 824 (Del. 2019); In re Clovis Oncology, Inc. 

 
1 See Macy’s, Inc., Form 10-K at 5-6 (Jan. 28, 2023), https://bit.ly/3R36jUd; Macy’s, Inc., Notice of 
Annual Meeting and Proxy Statement 2023 at 43 (last accessed Nov. 20, 2023), 
https://bit.ly/3MOQKgg.  
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Derivative Litig., No. CV 2017-0222-JRS, 2019 WL 4850188, at *12 (Del. Ch. Oct. 1, 
2019).  

Also, the evidence is that the Board has failed to appropriately recognize the legal 
and market risks associated with management’s ESG and diversity, equity, and 
inclusion policies. Contrary to what a reasonable investor would understand, and 
unlike the boards of other public companies, the only “risk” the Board acknowledges 
is that institutional investors might be dissatisfied with the Company’s racial policies 
and political and social funding choices.2 The risk of damage to the Company’s 
customer base due to such policies is neither acknowledged nor addressed.    

Also, the evidence is that the Board has failed to appropriately respond to share price 
losses caused by shoplifting. These losses are significant.3 However, the Company’s 
Form 10k and Schedule 14a seemingly do not acknowledge the problem or describe 
the measures that the Board is taking to protect customers, employees, and 
shareholders by increasing security, demanding the aggressive prosecution of all 
shoplifters, and closing stores in jurisdictions that refuse to do so, such as San 
Francisco, New York, Los Angeles County, and Chicago.      

To prevent the waste of the Company’s assets, to repair and safeguard the Company’s 
reputation among its core customers, and to protect the Company’s shareholders, you 
and your fellow Directors immediately take the following steps. 

1. Retain outside counsel to identify and investigate the person[s] responsible for 
the Company’s discriminatory employment and contracting practices. The 
Board should transparently disclose to the Company’s employees and 
shareholders, by releasing contemporaneous emails and other 
communications, how and why, precisely, management believed such conduct 
would create shareholder value and enhance brand reputation. Among other 
things, all communications to or from the Company’s General Counsel 
regarding this matter should be made available, and the Company should 
promptly and transparently publish all studies and analytic data 
demonstrating that the Company’s ESG and diversity, equity, and inclusion 
measures enhance the Company’s brand reputation and promote alignment 
between its business and the tastes and preferences of its core U.S. customers. 

2. Immediately ensure that the Board acknowledges, measures, and manages the 
adverse reputational risk associated with the Company’s ESG and diversity, 
equity, and inclusion policies. 

 
2 Id. at 35, 40-44. 
3 According to published reports, the Company reduced its earnings expectations due to record levels 
of shoplifting in 2022 and advised analysts that shoplifting losses will be even higher in 2023. Gabrielle 
Fonrouge, “Shrink and theft losses near $1 billion at Lowe’s — here’s how much they’re costing other 
retailers,” CNBC (Sep. 8, 2023), https://cnb.cx/3G45NiF. 
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3. Immediately cease and desist from all contracting and employment practices 
that discriminate based on race, color, national origin, religion, or sex, and/or 
that are designed to reach demographic “goals” or to racially balance the 
Company’s workforce. Macy’s should retain an independent counsel to conduct 
a compliance audit of the Company’s hiring and contracting practices and then 
make that report fully and transparently available to investors and 
shareholders.  

4. Transparently disclose to shareholders and the Company’s employees all 
records of and relating to the “MOSAIC” training program and of 
management’s “systemic racism” and other divisive Company-sponsored 
training programs. Management should be required to demonstrate how these 
divisive programs promote shareholder value and enhance the Company’s y’s 
reputation. 

5. In anticipation of litigation, preserve all records relevant to the issues and 
concerns noted above, including but not limited to paper records and electronic 
information, including email, electronic calendars, financial spreadsheets, 
PDF documents, Word documents, and all other information created and/or 
stored digitally. This list is intended to give examples of the types of records 
you should retain. It is not exhaustive. 

      
 

Sincerely, 
 

/s/ John A. Zadrozny 
Deputy Director of Investigations 
America First Legal Foundation 

 

cc:  Emilie Arel 
 Francis S. Blake 
 Torrence Boone 
 Ashley Buchanan 
 Marie Chandoha 
 Naveen Chopra 
 Dierdre P. Connelly 
 Jill Granoff 
 William H. Lenehan 
 Sara Levinson 
 Tony Spring 
 Paul C. Varga 
 Tracey Zhen 
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APPENDIX 
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