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As filed with the Securities and Exchange Commission on May 24, 2005
Registration No. 333-123667

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 2
to
Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

FEDERATED DEPARTMENT STORES, INC.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 5311 13-3324058
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification Number)

7 West Seventh Street

Cincinnati, Ohio 45202
(513) 579-7000

and
151 West 34th Street
New York, New York 10001
(212) 494-1602
(Address, Including Zip Code, and Telephone Number,
Including Area Code, of Registrant s Principal Executive Offices)

Dennis J. Broderick, Esq.
Senior Vice President, General Counsel and Secretary
Federated Department Stores, Inc.
7 West Seventh Street
Cincinnati, Ohio 45202
(513) 579-7000
(Name, Address, Including Zip Code, and Telephone Number,
Including Area Code, of Agent for Service)

Copies to:
Lyle G. Ganske, Esq. Alan E. Charlson, Esq. J. Michael Schell, Esq.
Christopher J. Hewitt, Esq. Senior Vice President and Neil P. Stronski, Esq.
Jones Day General Counsel Skadden, Arps, Slate, Meagher &
901 Lakeside Avenue The May Department Stores Flom LLP
Cleveland, Ohio 44114-1190 Company Four Times Square
(216) 586-3939 611 Olive Street New York, New York 10036
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St. Louis, Missouri 63101 (212) 735-3000
(314) 342-6300

Approximate date of commencement of proposed sale to public: As soon as practicable following the effective
date of this registration statement and the date on which all other conditions to the merger of The May Department
Stores Company with and into Milan Acquisition LLC pursuant to the merger agreement described in the enclosed
document have been satisfied or waived.

If the securities being registered on this form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.

Table of Contents 3



Edgar Filing: FEDERATED DEPARTMENT STORES INC /DE/ - Form S-4/A

Table of Contents

The information in this joint proxy statement/ prospectus is not complete and may be changed. We may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
joint proxy statement/ prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 24, 2005
PRELIMINARY COPY
TO THE STOCKHOLDERS OF
FEDERATED DEPARTMENT STORES, INC. AND
THE MAY DEPARTMENT STORES COMPANY

Federated Department Stores, Inc., which is referred to as Federated, and The May Department Stores Company,
which is referred to as May, have entered into an agreement and plan of merger whereby Federated will acquire May.
In the merger, May stockholders will receive 0.3115 shares of Federated common stock and $17.75 in cash for each
share of May common stock they own. Upon completion of the merger, we estimate that May s former stockholders
will own approximately 97 million, or approximately 36%, of the then-outstanding shares of Federated common
stock. Federated s stockholders will continue to own their existing shares, which will not be affected by the merger.
Shares of Federated common stock are listed on the New York Stock Exchange under the symbol FD. Upon
completion of the merger, May common stock, which is listed on the New York Stock Exchange under the symbol

MAY, will be delisted.

We are each holding our annual meeting of stockholders in order to obtain those approvals necessary to
consummate the merger and to approve certain other matters as described in this joint proxy statement/ prospectus.
Information about these meetings, the merger and other business to be considered by Federated and May stockholders
is contained in this joint proxy statement/ prospectus. We urge you to read this joint proxy statement/ prospectus,
and the documents incorporated by reference into this joint proxy statement/ prospectus, carefully and in their
entirety, in particular, see Risk Factors beginning on page 22.

We are very excited about the opportunities the proposed merger brings to both May and Federated stockholders,
and we thank you for your consideration and continued support.

Terry J. Lundgren John L. Dunham
Chairman, President and Chairman, President and
Chief Executive Officer Chief Executive Officer
Federated Department Stores, Inc. The May Department Stores Company

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this joint proxy statement/
prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/ prospectus is dated May 31, 2005,
and is first being mailed to May and Federated stockholders on or about May 31, 2005.
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REFERENCES TO ADDITIONAL INFORMATION

Except where we indicate otherwise, as used in this joint proxy statement/ prospectus, Federated refers to
Federated and its consolidated subsidiaries and May refers to May and its consolidated subsidiaries. This joint proxy
statement/ prospectus incorporates important business and financial information about Federated and May from
documents that each company has filed with the Securities and Exchange Commission, referred to as the SEC, but that
have not been included in or delivered with this joint proxy statement/ prospectus. This joint proxy statement/
prospectus incorporates the annual report on Form 10-K of Federated for the fiscal year ended January 29, 2005, and
the annual report on Form 10-K/A of May for the fiscal year ended January 29, 2005. If you are a May stockholder,
the May annual report is delivered with this joint proxy statement/ prospectus. If you are a Federated stockholder, the
Federated annual report is delivered with this joint proxy statement/ prospectus. For a list of documents incorporated
by reference into this joint proxy statement/ prospectus and how you may obtain them, see Where You Can Find More
Information beginning on page 185.

This information is available to you without charge upon your written or oral request. You can obtain the
documents incorporated by reference into this joint proxy statement/ prospectus by accessing the SEC s website
maintained at www.sec.gov.

In addition, Federated s SEC filings are available to the public on Federated s website,
www.fds.com/corporategovernance, and May s filings with the SEC are available to the public on May s website,
www.mayco.com. Information contained on Federated s website, May s website or the website of any other person is
not incorporated by reference into this joint proxy statement/ prospectus, and you should not consider information
contained on those websites as part of this joint proxy statement/ prospectus.

Federated will provide you with copies of this information relating to Federated, without charge, if you request
them in writing or by telephone from:

Federated Department Stores, Inc.
7 West Seventh Street
Cincinnati, Ohio 45202
Attention: Investor Relations
(513) 579-7780

May will provide you with copies of this information relating to May, without charge, if you request them in
writing or by telephone from:

The May Department Stores Company
611 Olive Street
St. Louis, Missouri 63101
Attention: Investor Relations
(314) 342-6300

If you would like to request documents, please do so by July 6, 2005, in order to receive them before the
annual meetings.

Federated has supplied all information contained in or incorporated by reference in this joint proxy statement/
prospectus relating to Federated, and May has supplied all information contained in or incorporated by reference in
this joint proxy statement/ prospectus relating to May.
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THE MAY DEPARTMENT STORES COMPANY
611 Olive Street
St. Louis, Missouri 63101
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 13, 2005
To our fellow Stockholders and Holders of ESOP preference shares of
The May Department Stores Company:
We will hold our 2005 annual meeting of stockholders at 10:00 a.m., Eastern Daylight Savings Time, on July 13,
2005, at The Pierre-New York, 2 East 61st Street, New York, New York 10021, unless postponed or adjourned to a
later date. The May annual meeting will be held for the following purposes:

1. To approve and adopt the Agreement and Plan of Merger, dated as of February 27, 2005, by and among
May, Federated Department Stores, Inc. and Milan Acquisition LLC, a wholly owned subsidiary of Federated, and
the transactions contemplated by the merger agreement, including the merger, pursuant to which May will merge
with Milan Acquisition LLC, on the terms and subject to the conditions contained in the merger agreement, and
each outstanding share of May common stock would be converted into the right to receive $17.75 in cash and
0.3115 shares of Federated common stock. A copy of the merger agreement is attached as Annex A to the
accompanying joint proxy statement/ prospectus;

2. To elect four members of May s board of directors;

3. To adopt an amendment to May s amended and restated certificate of incorporation to provide for the annual
election of directors;

4. To ratify the appointment of Deloitte & Touche LLP as May s independent registered public accounting firm
for the fiscal year ending January 28, 2006;

5. To approve adjournments or postponements of the May annual meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the May annual meeting to approve the above
proposals; and

6. To consider and take action upon any other business that may properly come before the May annual meeting
or any reconvened meeting following an adjournment or postponement of the May annual meeting.

These items of business are described in the accompanying joint proxy statement/ prospectus. Only stockholders
of record at the close of business on May 20, 2005, are entitled to notice of the May annual meeting and to vote at the
May annual meeting and any adjournments or postponements of the May annual meeting.

May s board of directors approved the merger agreement and the transactions contemplated by the merger
agreement, including the merger, on February 27, 2005, and determined that the transactions contemplated by
the merger agreement are advisable and fair to, and in the best interests of, May and its stockholders. May s
board of directors recommends that you vote FOR the adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger.

May s board of directors also recommends that you vote FOR the other May annual meeting proposals, all
of which are described in detail in the accompanying joint proxy statement/ prospectus. Approval of the other
May annual meeting proposals is not a condition to the merger.

Under Delaware law, appraisal rights will be available to May stockholders of record who vote against approval
and adoption of the merger agreement. To exercise your appraisal rights, you must strictly follow the procedures
prescribed by Delaware law. These procedures are summarized in the accompanying joint proxy statement/
prospectus.
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Your vote is very important. Whether or not you plan to attend the May annual meeting in person, please complete,
sign and date the enclosed proxy card(s) or voting instruction card(s) as soon as possible and return it in the
postage-prepaid envelope provided, or vote your shares by telephone or over the Internet as described in the
accompanying joint proxy statement/ prospectus. Completing a proxy now will not prevent you from being able to
vote at the annual meeting by attending in person and casting a vote. However, if you do not return or submit the
proxy or vote in person at the annual meeting, the effect will be the same as a vote against the proposal to
approve and adopt the merger agreement and the transactions contemplated by the merger agreement,
including the merger.

By order of the board of directors,

Richard A. Brickson
Secretary and Senior Counsel
Please vote your shares promptly. You can find instructions for voting on the enclosed proxy card or voting
instruction card.

If you have questions, contact:
The May Department Stores Company
611 Olive Street
St. Louis, Missouri 63101
Attention: Investor Relations
(314) 342-6300

St. Louis, Missouri, May 31, 2005
Your vote is important. Please complete, date, sign and return your proxy card(s) or voting instruction card(s),
or, if available, vote your shares by telephone or over the Internet at your earliest convenience so that your
shares are represented at the meeting.
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FEDERATED DEPARTMENT STORES, INC.
7 West Seventh Street
Cincinnati, Ohio 45202
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JULY 13, 2005
To our fellow Stockholders of Federated Department Stores, Inc.:

The annual meeting of stockholders of Federated Department Stores, Inc. ( Federated ) will be held at 11:00 a.m.,
Eastern Daylight Savings Time, on July 13, 2005, at Federated s corporate offices located at 7 West Seventh Street,
Cincinnati, Ohio 45202, unless postponed or adjourned to a later date. The Federated annual meeting will be held for
the following purposes:

1. To authorize the issuance of Federated common stock pursuant to the terms of the Agreement and Plan of
Merger, dated as of February 27, 2005, by and among The May Department Stores Company, Federated and Milan
Acquisition LLC, a wholly owned subsidiary of Federated, pursuant to which May will merge with Milan
Acquisition LLC on the terms and subject to the conditions contained in the merger agreement. A copy of the
merger agreement is attached as Annex A to the accompanying joint proxy statement/ prospectus;

2. To elect three Class II members of Federated s board of directors;

3. To adopt an amendment to Federated s certificate of incorporation to provide for the annual election of
directors;

4. To ratify the appointment of KPMG LLP as Federated s independent registered public accounting firm for
the fiscal year ending January 28, 2006;

5. To approve adjournments or postponements of the Federated annual meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the Federated annual meeting to approve the
above proposals; and

6. To consider and take action upon any other business that may properly come before the Federated annual
meeting or any reconvened meeting following an adjournment or postponement of the Federated annual meeting.
These items of business are described in the accompanying joint proxy statement/ prospectus. Only stockholders

of record at the close of business on May 20, 2005, are entitled to notice of the Federated annual meeting and to vote
at the Federated annual meeting and any adjournments or postponements of the Federated annual meeting.

Federated s board of directors approved the merger agreement and the transactions contemplated by the
merger agreement, including the merger, on February 27, 2005, and determined that the transactions
contemplated by the merger agreement are advisable and fair to, and in the best interests of, Federated and its
stockholders. Federated s board of directors recommends that you vote FOR the issuance of Federated common
stock pursuant to the merger agreement.

Federated s board of directors also recommends that you vote FOR the other Federated annual meeting
proposals, all of which are described in detail in the accompanying joint proxy statement/ prospectus. Approval
of the other Federated annual meeting proposals is not a condition to the merger.

Your vote is very important. Whether or not you plan to attend the Federated annual meeting in person, please
complete, sign and date the enclosed proxy card(s) or voting instruction card(s) as soon as possible and return it in the
postage-prepaid envelope provided, or vote your shares by telephone or over the Internet as described in the
accompanying joint proxy statement/ prospectus. Completing a proxy now will not prevent you from being able to
vote at the annual meeting by attending in person and casting a vote. However, if you
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do not return or submit the proxy or vote in person at the annual meeting you could negatively effect the
outcome of the proposal to approve the issuance of Federated common stock in the merger.

By order of the board of directors,

Dennis J. Broderick
Senior Vice President, General Counsel and Secretary
Please vote your shares promptly. You can find instructions for voting on the enclosed proxy card or voting
instruction card.

If you have questions, contact:
Federated Department Stores, Inc.
7 West Seventh Street
Cincinnati, Ohio 45202
Attention: Investor Relations
(513) 579-7780
Call Toll-Free: (800) 261-5385

Cincinnati, Ohio, May 31, 2005
Your vote is important. Please complete, date, sign and return your proxy card(s) or voting instruction card(s)
or, if available, vote your shares by telephone or over the Internet at your earliest convenience so that your
shares are represented at the meeting.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETINGS AND THE MERGER

The following questions and answers briefly address some commonly asked questions about the annual meetings
and the merger. They may not include all the information that is important to you. Federated and May urge you to
read carefully this entire joint proxy statement/ prospectus, including the annexes and the other documents to which
we have referred you. We have included page references in certain parts of this summary to direct you to a more
detailed description of each topic presented elsewhere in this joint proxy statement/ prospectus.
The Merger
Q: Why am I receiving this joint proxy statement/ prospectus?

A: May and Federated have agreed to the acquisition of May by Federated under the terms of a merger agreement
that is described in this joint proxy statement/ prospectus. A copy of the merger agreement is attached to this joint
proxy statement/ prospectus as Annex A.

In order to complete the merger, Federated stockholders must vote to approve the issuance of shares of Federated
common stock in the merger and May stockholders must approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger. May and Federated will hold separate
meetings of their respective stockholders to obtain these approvals, as well as to consider various other proposals
unrelated to the transaction.

This joint proxy statement/ prospectus contains important information about the merger, the merger agreement
and the annual meetings of the respective stockholders of May and Federated, which you should read carefully.
The enclosed voting materials allow you to vote your shares without attending your respective company s annual
meeting.

Your vote is very important. We encourage you to vote as soon as possible.
Q: What is the proposed transaction for which I am being asked to vote?

A: May stockholders are being asked to approve and adopt the merger agreement and the transactions contemplated
by the merger agreement, including the merger. The approval of this proposal by May stockholders is a condition
to the effectiveness of the merger. See The Merger Agreement Conditions to Completion of the Merger
beginning on page 111.

Federated stockholders are being asked to authorize the issuance of Federated common stock pursuant to the
terms of the merger agreement at the Federated annual meeting. The approval of this proposal by the Federated
stockholders is a condition to the effectiveness of the merger. See The Merger Agreement Conditions to
Completion of the Merger beginning on page 111.

Q: What are the positions of the May and Federated boards of directors regarding the merger?

A: Both boards of directors have approved the merger agreement and the transactions contemplated by the merger
agreement, including the merger, and determined that the transactions contemplated by the merger agreement are
advisable and fair to, and in the best interests of, their respective company and stockholders. The May board of
directors recommends that the May stockholders vote FOR the proposal to adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, at the May annual meeting. The
Federated board of directors recommends that the Federated stockholders vote FOR the proposal to authorize the
issuance of Federated common stock pursuant to the terms of the merger agreement at the Federated annual
meeting. See The Merger Federated s Reasons for the Merger and Recommendation of Federated s Board of
Directors beginning on page 55 and The Merger May s Reasons for the Merger and Recommendation of May s
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Q: What vote is needed by May stockholders to approve and adopt the merger agreement and the
transactions contemplated by the merger agreement, including the merger, at the May annual meeting?

A: The approval and adoption of the merger agreement and the transactions contemplated by the merger agreement,
including the merger, requires the approval of a majority of the outstanding shares of May common stock and
May Employee Stock Ownership Plan preference stock, which are referred to as ESOP preference shares, entitled
to vote, voting together as one class. If a May stockholder does not vote, it will have the same effect as a vote
against the approval and adoption of the merger agreement and the transactions contemplated by the merger
agreement, including the merger. See The May Annual Meeting Quorum and Voting Rights beginning on
page 29.

Q: What vote is needed by Federated stockholders to authorize the issuance of Federated common stock
pursuant to the terms of the merger agreement at the Federated annual meeting?

A: The authorization of the issuance of Federated common stock pursuant to the terms of the merger agreement
requires the affirmative vote of at least a majority of the votes cast by the holders of outstanding shares of
Federated common stock present (in person or by proxy) at the Federated annual meeting, where the holders of at
least a majority of all outstanding shares of Federated common stock vote on the proposal. If a Federated
stockholder does not vote, it will not have the same effect as a vote against the merger agreement. However, it
can negatively affect the vote on such proposal if their failure to be counted results in less than a majority in
interest of all outstanding shares of Federated common stock being voted on such proposal. See The Federated
Annual Meeting Quorum and Voting Rights beginning on page 37.

Where does Federated common stock trade?

?

>

Shares of Federated common stock trade on the New York Stock Exchange under the symbol FD.

When do you expect to complete the merger?

Z 2

If the merger agreement and the transactions contemplated by the merger agreement, including the merger, are
approved and adopted at the May annual meeting and the issuance of Federated common stock is authorized at

the Federated annual meeting, we expect to complete the merger as soon as possible after the satisfaction of the
other conditions to the merger. There may be a substantial period of time between the approval of the proposals

by stockholders at the annual meetings of May s and Federated s stockholders and the effectiveness of the merger.
We currently anticipate that the merger will be completed in the third quarter of 2005. See The Merger
Agreement The Merger; Closing on page 96.

Q: Should I send in my stock certificates now?

A: No. If the merger is completed, Federated will send May stockholders written instructions for sending in their
stock certificates. See The May Annual Meeting Proxy Solicitations on page 35 and The Merger Agreement
Exchange of Shares on page 99. Federated stockholders will not need to send in their stock certificates.

Q: Who can answer my questions about the merger?

A: If you have any questions about the merger or your annual meeting, need assistance in voting your shares, or
need additional copies of this joint proxy statement/ prospectus or the enclosed proxy card(s) or voting

instructions, you should contact:
Federated Department Stores, Inc.
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7 West Seventh Street
Cincinnati, Ohio 45202
Attention: Investor Relations
Telephone: (513) 579-7780

or
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The May Department Stores Company
611 Olive Street
St. Louis, Missouri 63101
Attention: Investor Relations
Telephone: (314) 342-6300
Other Federated Annual Meeting Proposals
Q: On what other proposals am I being asked to vote at the Federated annual meeting?

A: AtFederated s annual meeting, in addition to voting upon the issuance of Federated stock pursuant to the merger
agreement, Federated stockholders will be asked:

To elect three Class II members of Federated s board of directors;
To adopt an amendment to Federated s Certificate of Incorporation to provide for the annual election of directors;

To ratify the appointment of KPMG LLP as Federated s independent registered public accounting firm for the
fiscal year ending January 28, 2006;

To approve adjournments or postponements of the Federated annual meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the Federated annual meeting to approve the
above proposals; and

To consider and take action upon any other business that may properly come before the Federated annual
meeting (or any reconvened meeting) following an adjournment or postponement of the Federated annual
meeting.

See The Federated Annual Meeting Purposes of the Federated Annual Meeting beginning on page 36.
Q: What vote is necessary to approve the other proposals at the Federated annual meeting?

A: The election of three Class II members of Federated s board of directors requires the affirmative vote of a plurality
of the shares of Federated common stock present in person or represented by proxy at the Federated annual
meeting and entitled to vote.

The proposal to amend Federated s certificate of incorporation to adopt a system for the annual election of all
Federated directors requires the affirmative vote of a majority of all outstanding shares of Federated common
stock to take effect in accordance with the schedule more fully described in the proposal.

The ratification of the appointment of KPMG LLP as Federated s independent registered public accounting firm
for the fiscal year ending January 28, 2006, requires the affirmative vote of the holders of a majority of Federated
common stock present in person or represented by proxy entitled to vote and actually voted at the Federated
annual meeting.

A proposal to approve adjournments or postponements of the Federated annual meeting, if necessary, to permit
further solicitation of proxies if there are not sufficient votes at the time of the Federated annual meeting to
approve the above proposals requires the affirmative vote of the holders of a majority of Federated common stock
present in person or represented by proxy entitled to vote and actually voted at the Federated annual meeting.
Other May Annual Meeting Proposals
Q: On what other proposals am I being asked to vote at the May annual meeting?
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A: AtMay s annual meeting, in addition to voting upon the approval and adoption of the merger agreement and the
transactions contemplated by the merger agreement, including the merger. May stockholders will be asked:

To elect four members of May s board of directors;

To adopt an amendment to May s amended and restated certificate of incorporation to provide for the annual
election of directors;
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To ratify the appointment of Deloitte & Touche LLP as May s independent registered public accounting firm for
the fiscal year ending January 28, 2006;

To approve adjournments or postponements of the May annual meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the May annual meeting to approve the above
proposals; and

To consider and take action upon any other business that may properly come before the May annual meeting (or
any reconvened meeting) following an adjournment or postponement of the May annual meeting.

See The May Annual Meeting Purposes of the May Annual Meeting on page 29.
What vote is necessary to approve the other proposals at the May annual meeting?

The election of the four members of May s board of directors requires the affirmative vote of a plurality of the
shares of May common stock and ESOP preference shares, voting together as one class, present in person or
represented by proxy at the May annual meeting and entitled to vote.

The proposal to amend May s amended and restated certificate of incorporation requires the affirmative vote of a
majority of the outstanding shares of May common stock and ESOP preference shares, voting together as one
class.

Ratification of the appointment of Deloitte & Touche LLP as May s independent registered public accounting
firm for the fiscal year ending January 28, 2006, requires the affirmative vote of the holders of a majority of the
shares of May common stock and ESOP preference shares, voting together as one class, present in person or
represented by proxy and entitled to vote at the May annual meeting.

A proposal to approve adjournments or postponements of the May annual meeting, if necessary, to permit further
solicitation of proxies if there are not sufficient votes at the time of the May annual meeting to approve the above
proposals requires the affirmative vote of a majority of the shares of May common stock and ESOP preference
shares, voting together as one class, present in person or represented by proxy and entitled to vote at the May
annual meeting.

Procedures
Q: When and where are the annual meetings?

A:

The May annual meeting will be held at The Pierre-New York, 2 East 61st Street, New York, New York 10021,
on July 13, 2005.

The Federated annual meeting will be held at Federated s corporate offices, 7 West Seventh Street, Cincinnati,
Ohio 45202, on July 13, 2005.

What should I do now?

You should read this joint proxy statement/ prospectus carefully, including the annexes, and return your
completed, signed and dated proxy card(s) or voting instruction card(s) by mail in the enclosed postage-paid
envelope or, if available, by submitting your proxy by telephone or over the Internet as soon as possible so that
your shares will be represented and voted at your annual meeting.

Q: IfI am going to attend my annual meeting, should I return my proxy card(s) or voting instruction card(s)?
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A: Yes. Returning your signed and dated proxy card(s) or voting instruction card(s) or voting by telephone or over
the Internet, if available, ensures that your shares will be represented and voted at your annual meeting. See
Summary Voting; Proxies beginning on page 9, The May Annual Meeting How to Vote on page 34 and The
Federated Annual Meeting How to Vote beginning on page 42.

4
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Q: What does it mean if I receive multiple proxy cards?

A: Your shares may be registered in more than one account, such as brokerage accounts and 401(k) accounts. It is
important that you complete, sign, date and return each proxy card or voting instruction card you receive, or, if
available, vote using the telephone or the Internet as described in the instructions included with your proxy
card(s) or voting instruction card(s).

Q: Where can I find more information about Federated and May?

A: You can find more information about Federated and May from various sources described under Where You Can
Find More Information beginning on page 185.
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SUMMARY

This summary of the material information contained in this joint proxy statement/ prospectus may not include all
the information that is important to you. To understand fully the proposed merger, and for a more detailed description
of the terms and conditions of the merger and certain other matters being considered at your annual meeting, you
should read this entire joint proxy statement/ prospectus and the documents to which we have referred you. See Where
You Can Find More Information beginning on page 185. We have included page references parenthetically in this
summary to direct you to a more detailed description of each topic presented in this summary.

Information about Federated (beginning on page 117)

Federated, a Delaware corporation, through its subsidiaries, operates 394 department stores and 65 furniture
galleries and specialty stores. In addition, through its subsidiaries, Federated conducts direct-to-customer mail catalog
and electronic commerce businesses. The stores are located in 34 states, Puerto Rico and Guam. Federated is
headquartered in New York, New York and Cincinnati, Ohio and employs approximately 112,000 full-time and
part-time employees.

Federated Department Stores, Inc.
7 West Seventh Street
Cincinnati, Ohio 45202
Attention: Investor Relations
Telephone: (513) 579-7780
Information about May (beginning on page 144)

May, a Delaware corporation, through its subsidiaries, operates seven regional department store divisions
nationwide under 12 trade names and a bridal group that includes some of the most recognized names in the wedding
industry. At January 29, 2005, May operated 491 department stores in 39 states and the District of Columbia, 239
David s Bridal Stores in 45 states and Puerto Rico, 449 After Hours Formalwear stores in 31 states and 11 Priscilla of
Boston stores in nine states. May is headquartered in St. Louis, Missouri and employs approximately
132,000 full-time and part-time employees.

The May Department Stores Company
611 Olive Street
St. Louis, Missouri 63101
Attention: Investor Relations
Telephone: (314) 342-6300
The Merger (beginning on page 44)

General

On February 27, 2005, the boards of directors of May and Federated each approved the merger of May with a
newly formed and wholly owned subsidiary of Federated, which is referred to as Merger Sub, upon the terms and
subject to the conditions contained in the merger agreement. The surviving company of the merger will become a
wholly owned subsidiary of Federated.

May and Federated both believe that the merger will provide substantial strategic and financial benefits to the
stockholders of both companies by creating one of the largest retail chains in the United States. In addition, May is
also proposing the merger to provide its stockholders with the opportunity to receive a premium for their shares
(0.42% over the closing price of May common stock on February 25, 2005, the last full trading day before the
announcement of the merger, and 27.5% over the closing price of May common stock on January 14, 2005, the last
full trading day before reports in the press regarding a potential transaction between May and Federated), and to offer
May stockholders the opportunity to participate in the growth and opportunities of the combined companies by
receiving Federated common stock in the merger. To review the reasons for the merger in greater detail, see The
Merger Federated s Reasons for the Merger and
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Recommendation of Federated s Board of Directors beginning on page 55 and The Merger May s Reasons for the
Merger and Recommendation of May s Board of Directors beginning on page 51.

We encourage you to read the merger agreement, which governs the merger and is attached as Annex A to this
joint proxy statement/ prospectus, because it sets forth the terms of the merger of May with Merger Sub.

Merger Consideration

Holders of May common stock (other than May, Federated and dissenting May stockholders who properly
exercise their appraisal rights) will be entitled to receive for each share of May common stock:

$17.75 in cash, without interest; and

0.3115 fully paid, nonassessable shares of Federated common stock.

As a result, Federated will issue approximately 97 million shares of Federated common stock and approximately
$5.5 billion in cash in the merger based upon the number of shares of May common stock outstanding on the record
date of the May annual meeting and assuming full conversion of the ESOP preference shares as of such date. We refer
to the stock and cash consideration to be paid to May stockholders by Federated as the merger consideration.

The total value of the merger consideration that a May stockholder receives in the merger may vary. The value of
the cash portion of the merger consideration is fixed at $17.75 for each share of May common stock. The value of the
stock portion of the merger consideration is not fixed and will depend upon the value of 0.3115 shares of Federated
common stock. This value may be ascertained by multiplying the trading price of Federated common stock by 0.3115.

If the total value of the Federated common stock to be received in the merger falls below 40% of the total
consideration paid on the closing date, the merger may be taxable for federal income tax purposes. In that event,
Federated may elect to pay more in Federated common stock to maintain the nontaxable status of the merger or, if
Federated does not so elect, May may elect to increase the cash consideration received in the merger for each share of
May common stock to $18.75. Under the merger agreement, there are no other circumstances in which the exchange
ratio or the cash consideration increases. Federated and May will issue a joint press release if either the exchange ratio
or the cash consideration increases. See Risk Factors If the total value of the Federated common stock to be received
falls below 40% of the total consideration, May stockholders could be required to accept $18.75 per share in cash and
0.3115 shares of Federated common stock in a transaction that is currently taxable to such May stockholders
beginning on page 24.

Federated will fund the cash portion of the merger consideration from cash on hand, cash from operations,
borrowings under existing or new credit facilities, the issuance of long-term debt or other securities or a combination
of the foregoing. Federated may also sell a portion of its or May s credit card related assets and proceeds from such a
transaction may be used to fund the cash portion, or to repay debt incurred to fund the cash portion, of the merger
consideration.

May Equity Awards

In general, upon completion of the merger, options to purchase shares of May common stock granted by May to its
employees will be assumed by Federated and converted into options to purchase shares of Federated common stock.
Federated has agreed to assume each of May s stock option plans at the effective time of the merger. Each unvested
May stock option outstanding under any May stock option plan will become fully vested and exercisable in
connection with the merger, as described herein.

Restricted shares of May common stock granted by May to its employees and directors will become fully vested in
connection with the merger and the holders of those shares will be entitled to receive the merger consideration with
respect to those shares upon completion of the merger.
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For a full description of the treatment of May equity awards, see The Merger Interests of May Directors and
Executive Officers in the Merger Equity-Based Awards beginning on page 84.

May ESOP Preference Shares

In connection with the merger and in accordance with the terms and conditions of the May ESOP preference
shares, each issued and outstanding May ESOP preference share will be converted immediately prior to the
effectiveness of the merger into shares of May common stock, and such shares of May common stock will be
converted into the merger consideration upon completion of the merger, as described herein.

Opinions of our Financial Advisors (beginning on page 57 for May and 75 for Federated)

Opinions of May s Financial Advisors. In deciding to approve the merger agreement, the May board of directors
considered the opinion of May s financial advisor, Morgan Stanley & Co. Incorporated, which is referred to as Morgan
Stanley. The May board of directors received a written opinion from Morgan Stanley to the effect that, as of
February 27, 2005, and based upon and subject to the various considerations, assumptions and limitations described in
its opinion, the merger consideration to be received by holders of shares of May common stock pursuant to the merger
agreement was fair, from a financial point of view, to such holders. The full text of Morgan Stanley s written opinion is
attached to this joint proxy statement/ prospectus as Annex B. May encourages you to read this opinion carefully in its
entirety for a description of the procedures followed, assumptions made, matters considered and limitations on the
review undertaken. Morgan Stanley s opinion is addressed to the May board of directors and is one of many factors
considered by the May board of directors in deciding to approve the merger. Morgan Stanley s opinion does not
constitute a recommendation to any stockholder as to how such stockholder should vote or whether such stockholders
should take any other action relating to the transaction. For its services, Morgan Stanley will be entitled to receive a
transaction fee, the principal portion of which is payable upon the completion of the transaction.

In deciding to approve the merger agreement, the May board of directors also considered the opinion of May s
financial advisor, Peter J. Solomon Company, L.P., which is referred to as Peter J. Solomon Company or PJSC. The
May board of directors received a written opinion from Peter J. Solomon Company to the effect that, as of
February 27, 2005, and based upon and subject to the various assumptions made, matters considered and limitations
described in its opinion, the consideration proposed to be received by holders of May common stock in connection
with the merger was fair from a financial point of view to such holders. The full text of Peter J. Solomon Company s
written opinion is attached to this joint proxy statement/ prospectus as Annex C. May encourages you to read this
opinion carefully in its entirety for a description of the procedures followed, assumptions made, matters considered
and limitations on the review undertaken. Peter J. Solomon Company s opinion is addressed to the May board of
directors and is one of many factors considered by the May board of directors in deciding to approve the merger. Peter
J. Solomon Company s opinion does not constitute a recommendation to any stockholder as to how such stockholder
should vote or act on any matter relating to the merger. Under the terms of its engagement with May, Peter J. Solomon
Company received a customary fee for its financial advisory services in connection with the merger, all of which was
payable upon the delivery of Peter J. Solomon Company s opinion.

Opinion of Federated s Financial Advisor. Goldman, Sachs & Co., which is referred to as Goldman Sachs, acted as
financial advisor to Federated in connection with the transaction. Goldman Sachs delivered an oral opinion to
Federated s board of directors, subsequently confirmed in writing, to the effect that, as of February 27, 2005, and based
upon and subject to the factors and assumptions set forth in the opinion, the $17.75 in cash and 0.3115 shares of
Federated common stock to be paid by Federated for each outstanding share of May common stock pursuant to the
merger agreement was fair, from a financial point of view, to Federated. The full text of the written opinion of
Goldman Sachs, dated February 27, 2005, which sets forth the assumptions made, procedures followed, matters
considered, and limitations on the review undertaken in connection with the opinion, is attached as Annex D to this
joint proxy statement/ prospectus. Goldman Sachs provided its opinion for the information and assistance of
Federated s board of directors in connection with its consideration of the merger. Goldman Sachs opinion is not a
recommendation as to how any holder of Federated common stock should vote with respect to the merger. For its
services, Goldman Sachs will be
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entitled to receive a transaction fee, the principal portion of which is payable upon the completion of the transaction.
Record Date; Outstanding Shares; Shares Entitled to Vote (beginning on page 29 for May and 37 for
Federated)

Federated Stockholders. The record date for the meeting for Federated stockholders was May 20, 2005. This
means that you must have been a stockholder of record of Federated s common stock at the close of business on
May 20, 2005, in order to vote at the annual meeting. You are entitled to one vote for each share of common stock you
own. On Federated s record date, 170,112,496 shares of common stock were outstanding. This number excludes shares
held in the treasury of Federated or by subsidiaries of Federated, which carry no votes.

May Stockholders. The record date for the meeting for May stockholders was May 20, 2005. This means that you
must have been a stockholder of record of May s common stock or of May s ESOP preference shares at the close of
business on May 20, 2005, in order to vote at the annual meeting. You are entitled to one vote for each share of
common stock you own. On May s record date, May s voting securities carried 311,993,938 votes, which consisted of
299,443,318 shares of common stock (excluding 21,012,176 shares of treasury stock) and 371,457 ESOP preference
shares, which carry 12,550,620 votes.

Voting; Proxies (beginning on page 32 for May and 41 for Federated)

General

You may vote your shares by signing, dating and mailing the enclosed proxy card(s) or voting instruction card(s),
or, if available, by voting by telephone or over the Internet. A number of banks and brokerage firms participate in a
program that also permits stockholders whose shares are held in street name to direct their vote by the Internet or
telephone. This option, if available, will be reflected in the voting instructions from the bank or brokerage firm that
accompany this joint proxy statement/ prospectus. If your shares are held in an account at a bank or brokerage firm
that participates in such a program, you may direct the vote of these shares by the Internet or telephone by following
the voting instructions enclosed with the proxy form from the bank or brokerage firm.

If you participate in May s profit sharing plan, you will receive a voting instruction card for the May common
stock and ESOP preference shares allocated to your accounts in that plan. Under the terms of the plan, the plan trustee
must receive your voting instructions by 11:59 p.m., Eastern Daylight Savings Time on July 8, 2005.

If you participate in Federated s Profit Sharing 401(k) Investment Plan, you will receive a voting instruction card
for your proportional interest in any Federated shares in that plan. Under the terms of the plan, the plan trustee must
receive your voting instructions by 11:59 p.m., Eastern Daylight Savings Time on , 2005.

How Proxies Will Be Voted

If you complete, sign and date your proxy card(s) or voting instruction card(s), or, if available, vote by telephone
or the Internet, your proxy will be voted in accordance with your instructions. If you sign and date your proxy card(s)
or voting instruction card(s) but do not indicate how you want to vote at your annual meeting, your proxy will be
voted FOR each of the proposals presented at your annual meeting.

Changing Your Vote

If you are a record holder of May common stock, May ESOP preference shares or Federated common stock, you
can change your vote by:

sending a written notice to the corporate secretary of the company in which you hold shares that is received prior
to your annual meeting and states that you revoke your proxy;
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if available, voting again by telephone or over the Internet and submitting your proxy so that it is received prior to
your annual meeting; or

attending your annual meeting and voting in person, although your attendance alone will not revoke your proxy.

If your shares are held in a street name account, you must contact your broker, bank or other nominee to change
your vote.

Voting Shares Held in Street Name

If a broker, bank or other nominee holds your common stock for your benefit but not in your own name, your
shares are in street name. In that case, your broker, bank or other nominee will send you a voting instruction form to
use in voting your shares. The availability of Internet and telephone voting depends on the voting procedures of your
broker, bank or other nominee. Please follow the instructions on the voting instruction form they send you. If your
shares are held in street name and you wish to vote in person at your annual meeting, you must contact your broker,
bank or other nominee and request a document called a legal proxy. You must bring this legal proxy to your respective
annual meeting in order to vote in person.

Generally, a broker, bank or other nominee may only vote the common stock that it holds in street name for you in
accordance with your instructions. However, if your broker, bank or other nominee has not received your instructions,
your broker, bank or other nominee has the discretion to vote on certain matters that are considered routine. A broker
non-vote occurs if your broker, bank or other nominee cannot vote on a particular matter because your broker, bank or
other nominee has not received instructions from you and because the proposal is not routine. See The May Annual
Meeting Voting; Proxies Voting Shares Held in Street Name beginning on page 33 and The Federated Annual
Meeting Voting; Proxies Voting Shares Held in Street Name beginning on page 41.

Abstaining from Voting

Depending upon the nature of the proposal, abstentions will either not be counted and therefore have no effect on
the proposal or will have the same effect as a vote against the proposal. See The May Annual Meeting Voting;
Proxies Abstaining from Voting on page 34 and The Federated Annual Meeting Voting; Proxies Abstaining from
Voting on page 42.

Stock Ownership of Directors and Executive Officers (beginning on page 144 for Federated and
170 for May)

May. At the close of business on the record date for the May annual meeting, directors and executive officers of
May and their affiliates beneficially owned and were entitled to vote approximately 1,067,940 shares of May common
stock, collectively representing less than 1% of the shares of May common stock outstanding on that date.

Federated. At the close of business on the record date for the Federated annual meeting, directors and executive
officers of Federated and their affiliates beneficially owned and were entitled to vote approximately 151,585 shares of
Federated common stock, collectively representing less than 1% of the shares of Federated common stock outstanding
on that date.

Ownership of Federated After the Merger

Based on the number of shares of Federated and May common stock outstanding on their respective record dates,
after completion of the merger, Federated expects to issue approximately 97 million shares of Federated common
stock and former May stockholders will own approximately 36% of the then-outstanding shares of Federated common
stock.

10
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Interests of May Directors and Executive Officers in the Merger (beginning on page 83)

When considering the recommendation of its board of directors with respect to the merger agreement and the
transactions contemplated by the merger agreement, including the merger, May stockholders should be aware that
some directors and executive officers of May have interests in the transactions contemplated by the merger agreement
that are different from, or in addition to, their interests as stockholders and the interests of May stockholders generally.
The May board of directors was aware of these interests during its deliberations on the merits of the merger and in
deciding to recommend that you vote for the approval and adoption of the merger agreement and the transactions
contemplated by the merger agreement, including the merger, at the May annual meeting. For a more detailed
discussion of these interests, see Risk Factors Certain directors and executive officers of May have interests and
arrangements that are different from, or in addition to, May stockholders beginning on page 22 and The Merger
Interests of May Directors and Executive Officers in the Merger beginning on page 83.

Federated Board of Directors After the Merger (beginning on page 83)

The members of the Federated board of directors who are in office immediately prior to the merger are expected to
remain as members of the Federated board of directors after the completion of the merger. Federated will also select
two individuals who were directors of May as of the date of the merger agreement and who are recommended by the
Nominating and Corporate Governance Committee of Federated s board of directors, and, if those individuals are
willing to serve, Federated shall use its reasonable best efforts to appoint those individuals, at the effective time of the
merger, to the Federated board of directors.

Listing of Federated Common Stock and Delisting of May Common Stock

Application will be made to have the shares of Federated common stock issued in the merger approved for listing
on the NYSE, where Federated common stock currently is traded under the symbol FD. If the merger is completed,
May common stock will no longer be listed on the NYSE and will be deregistered under the Securities Exchange Act
of 1934, as amended, which is referred to as the Exchange Act, and May will no longer file periodic reports with the
SEC.

Appraisal Rights (beginning on page 88)

Federated. Under Delaware law, holders of Federated common stock are not entitled to appraisal rights in
connection with the issuance of Federated common stock in the merger or in connection with any other proposal to be
voted on at the Federated annual meeting.

May. Holders of May common stock who do not wish to accept the consideration payable pursuant to the merger
may seek, under Section 262 of the DGCL, judicial appraisal of the fair value of their shares by the Delaware Court of
Chancery. This value could be more than, less than or the same as the merger consideration for the May common
stock. Failure to strictly comply with all the procedures required by Section 262 of the DGCL will result in a loss of
the right to appraisal.

Merely voting against the merger will not preserve the right of May stockholders to appraisal under Delaware law.
Also, because a submitted proxy not marked against or abstain will be voted for the proposal to approve and adopt the
merger agreement and the transactions contemplated by the merger agreement, including the merger, the submission
of a proxy not marked against or abstain will result in the waiver of appraisal rights. May stockholders who hold
shares in the name of a broker or other nominee must instruct their nominee to take the steps necessary to enable them
to demand appraisal for their shares.

Holders of May common stock are not entitled to appraisal rights in connection with any other proposals to be
voted on at the May annual meeting.

Annex E to this joint proxy statement/ prospectus contains the full text of Section 262 of the DGCL, which relates
to the rights of appraisal. We encourage you to read these provisions carefully and in their entirety.
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Conditions to Completion of the Merger (beginning on page 111)

Completion of the merger depends on a number of conditions being satisfied or waived. See The Merger
Agreement Conditions to Completion of the Merger beginning on page 111.

Antitrust Clearance

The completion of the merger is subject to compliance with the HSR Act. The notifications required under the
HSR Act to the U.S. Federal Trade Commission, or the FTC, and the Antitrust Division of the U.S. Department of
Justice, or the Antitrust Division, were filed on March 8, 2005. On April 7, 2005, Federated and May received from
the FTC requests for additional information with respect to the proposed merger. As a result of the requests for
additional information, the waiting period under United States federal antitrust law will be extended until 11:59 P.M.
Eastern Daylight Savings Time on the 30th day after both Federated and May have substantially complied with the
requests for additional information or such later time as is agreed among the parties and the FT'C, unless the waiting
period is earlier terminated because the FTC determines to close its review. In addition, Federated and May have
agreed to provide the same information they are providing to the FTC to State Attorneys General that request, and
agree to maintain the confidentiality of, such information.

Federated and May have agreed to use their reasonable best efforts to take, or cause to be taken, all actions
necessary, proper or advisable under applicable law and regulations, including the HSR Act, to complete the merger
as promptly as practicable, but in no event later than October 3, 2005, which date may be extended to August 31,
2006, in circumstances described below, in The Merger Agreement Termination of the Merger Agreement beginning
on page 113. We refer to this October 3, 2005 date, as it may be extended, as the outside date.

Among other things, Federated and its subsidiaries have agreed to take any and all actions necessary to ensure
that:

no requirement for non-action, a waiver, consent or approval of the FTC, the Antitrust Division, any State
Attorney General or other governmental entity;

no decree, judgment, injunction, temporary restraining order or any other order in any suit or proceeding; and

no other matter relating to any antitrust or competition law or regulation,
would preclude completion of the merger by the outside date under the merger agreement, provided that in no event
shall Federated be required to dispose of, or hold separate, assets of May, Federated or their respective subsidiaries
which, in the aggregate, accounted for annual net sales for the most recently completed fiscal year exceeding
$4 billion.
Termination of the Merger Agreement and Termination Fees (beginning on page 113)

Before the effective time of the merger, the merger agreement may be terminated by the mutual written consent of
Federated and May, or by either Federated or May under certain specified circumstances, including uncured material
breaches of the merger agreement. Upon the termination of the merger agreement under certain circumstances, May or
Federated may be required to pay a termination fee of up to $350 million to the other party. See The Merger
Agreement Termination of the Merger Agreement beginning on page 113 and The Merger Agreement Termination
Fees beginning on page 114.

No Solicitation by May (beginning on page 104)

The merger agreement restricts the ability of May to solicit or engage in discussions or negotiations with a third
party regarding a proposal to acquire a significant interest in May. However, if May receives an acquisition proposal
from a third party that May s board of directors determines in good faith (after consultation with its outside counsel
and its financial advisor) constitutes a superior proposal or would reasonably be expected to lead to a superior
proposal, May may furnish nonpublic information to that third
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party and engage in negotiations regarding an acquisition proposal with that third party, subject to specified
conditions.
Material United States Federal Income Tax Consequences (beginning on page 92)

Federated and May intend that the merger, as currently contemplated, qualify as a reorganization within the
meaning of Section 368(a) of the Internal Revenue Code.

Assuming that the merger is completed as currently contemplated, we expect that the May stockholders will not
recognize gain or loss in respect of the stock portion of the merger consideration, except for gain or loss resulting from
the receipt of cash in lieu of a fractional share of Federated common stock. In addition, we expect that the May
stockholders generally will recognize capital gain, but not loss, in an amount equal to the lesser of (i) the cash they
receive in the merger (excluding cash in lieu of a fractional share of Federated common stock) and (ii) the excess of
the sum of the fair market value of the Federated common stock and cash they receive (again excluding cash received
in lieu of a fractional share of Federated common stock) over their adjusted tax basis in their May common stock.

If the merger is taxable under the circumstances described in ~~ The Merger Merger Consideration beginning on
page 7, each May stockholder generally will recognize capital gain or loss equal to the difference, if any, between the
amount by which the sum of the amount of cash received and the fair market value of the shares of Federated common
stock received as of the effective time of the merger exceeds the stockholder s adjusted tax basis in the stockholder s
shares of May common stock.

We anticipate that the merger will have no material U.S. federal income tax consequences to Federated
stockholders.

Tax matters are very complicated. You should be aware that the tax consequences to you of the merger may
depend upon your own situation. In addition, you may be subject to state, local or foreign tax laws that are not
discussed in this joint proxy statement/ prospectus. You should therefore consult with your own tax advisor for a full
understanding of the tax consequences to you of the merger.

Accounting Treatment

The merger will be accounted for as a business combination using the purchase method of accounting. Federated
will be the acquirer for financial accounting purposes.
Risks

In evaluating the merger, the merger agreement or the issuance of shares of Federated common stock in the
merger, you should carefully read this joint proxy statement/ prospectus and especially consider the factors discussed
in the section entitled Risk Factors beginning on page 22.

Litigation Related to the Merger

As of the date of this joint proxy statement/ prospectus, May and Federated are aware of one purported class
action lawsuit that has been filed against May and its board of directors in connection with the merger. Among other
things, the complaint in the lawsuit requests an order to prevent the closing of the merger. May believes that the
lawsuit is without merit and intends to contest it vigorously. See The Merger Certain Events on page 92.
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