
 
        February 19, 2021  
  
 
Elizabeth McCright  
Kohl’s Corporation  
lizzy.mccright@kohls.com  
 
Re: Kohl’s Corporation  

Incoming letter dated December 16, 2020  
 

Dear Ms. McCright: 
 

This letter is in response to your correspondence dated December 16, 2020 
concerning the shareholder proposal (the “Proposal”) submitted to Kohl’s Corporation 
(the “Company”) by Domini Impact Equity Fund et al. (the “Proponents”) for inclusion 
in the Company’s proxy materials for its upcoming annual meeting of security holders.  
We also have received correspondence from the Proponents dated January 13, 2021. 
Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2020-2021-shareholder-
proposals-no-action.  

 
Sincerely, 

 
Dorrie Yale 
Special Counsel 

 
Enclosure 
 
cc:  Corey Klemmer 

Domini Impact Equity Fund  
 cklemmer@domini.com 
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        February 19, 2021  
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: Kohl’s Corporation 
 Incoming letter dated December 16, 2020 
 
 The Proposal asks the board to analyze and report on the feasibility of including 
paid sick leave as a standard employee benefit not limited to COVID-19.  
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(7) as the Proposal does not transcend the Company’s 
ordinary business operations.  As stated in Staff Legal Bulletin No. 14K, the staff does 
not recognize particular issues or categories of issues as universally “significant.”  
Indeed, proposals related to paid sick leave may raise a significant policy issue that 
transcends a company’s ordinary business operations.  However, in our view, the 
Proposal does not demonstrate how offering paid sick leave as a standard employee 
benefit is sufficiently significant to the Company, such that it transcends the Company’s 
ordinary business operations and would be appropriate for a shareholder vote.   
Accordingly, we will not recommend enforcement action to the Commission if the 
Company omits the Proposal from its proxy materials in reliance on rule 14a-8(i)(7).   
 
 
        Sincerely, 
 
        Michael Killoy 
        Special Counsel 
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 180 Maiden Lane, Suite 1302 | New York, NY 10038-4925 | DSIL Investment Services LLC, Distributor 

January 13, 2021 

 

Office of Chief Counsel  
Division of Corporation Finance  
U.S. Securities and Exchange Commission  
100 F Street, N.E.  
Washington, D.C. 20549 
 

Via e-mail: shareholderproposals@sec.gov 
 

Re: Request by Kohl’s Corporation to Omit Proposal Seeking Paid Leave Feasibility Study From 
2021 Proxy Materials 
 

Dear Sir or Madam:  

I am writing on behalf of the Domini Impact Equity Fund (the “Fund”), in response to a letter submitted 
by Kohls Corporation (“Kohl’s” or the “Company”) dated December 16, 2020, notifying the Securities 
and Exchange Commission’s (the “Commission’s”) Division of Corporate Finance (the “Division”) of the 
Company's intention to omit the Fund’s November 23, 2020 Shareholder Resolution  (the “Proposal,” 
attached as Exhibit A) from the Company's proxy materials. In its letter (the “No-Action Request,” 
attached as Exhibit B), the Company argues that the Proposal may properly be excluded from the 
Company's materials pursuant to Rule 14a-8(i)(7), the ordinary business exclusion. 

The Proposal made a limited request for a feasibility study of providing paid sick leave to employees, a 
significant policy issue that transcends the Company's day-to-day business, without any effort to 
micromanage the Company. For the reasons set forth below, we believe the Proposal must be included in 
Kohl’s 2021 proxy statement because the Company has not carried its burden of proof pursuant to Rule 
14a-8(g), and therefore respectfully request that the Company's request for no-action relief be denied.  

Pursuant to Staff Legal Bulletin 14D (November 7, 2008) we are filing our response via e-mail in lieu of 
paper copies and are providing a copy to the Company and the Company’s legal counsel.  
 

I. Summary 

The Proposal states:  

“RESOLVED: that shareholders of Kohl’s Corporation ask the board of directors to analyze and 
report on the feasibility of including paid sick leave (PSL) as a standard employee benefit not 
limited to COVID-19.” 

As discussed in detail below, paid sick leave (PSL) has been a major policy issue, a subject of activism 
and public dialogue for years preceding the COVID-19 pandemic. The current pandemic, however, has 
made it unavoidably clear that PSL is essential for protecting public health as well as gender and racial 
equality. The US has seen major legislative action on PSL as well as an unending stream of media 
attention on employers’ decisions regarding extending PSL. Experts agree that pandemics are likely to 
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mailto:info@domini.com
mailto:shareholderproposals@sec.gov


Letter to Office of Chief Counsel, Division of Corporate Finance, SEC  
January 13, 2021 
Page 2 
 

 
 

2 
 
 

occur in the future with greater severity and frequency, suggesting that the failure to provide PSL will 
continue to be a major source of risk for companies, communities and markets alike.  

The Company’s letter asserts that the Proposal is excludable under the ordinary business exclusion; 
however, the issue of PSL transcends the Company’s day-to-day operations and is an appropriate subject 
for shareholder review. The Company further asserts that the Proposal seeks to micromanage the 
company by naming five issues that could be addressed by the requested report. The Proposal, however, 
did not seek any specific information, leaving those decisions entirely to the discretion of the Company. 
Thus, the Proposal is not excludable under Rule 14a-8(i)(7). 
 

II. In the wake of a global pandemic, paid sick leave is a significant social policy issue 

As the Company’s letter acknowledges, per Securities Exchange Act Release No. 34-40018 (May 21, 
1998) (“1998 Release”) “employment-related proposals that raise sufficiently significant social policy 
issues” are appropriate for a shareholder vote.1 The Company relies entirely on the precedent set by 
Walmart, Inc. (April 8, 2019) to support its claim that PSL is not a significant policy issue. As the 1998 
Release made clear, however:  

“[R]eflecting changing societal views, the Division adjusts its view with respect to "social policy" 
proposals involving ordinary business. Over the years, the Division has reversed its position on the 
excludability of a number of types of proposals, including plant closings, the manufacture of tobacco 
products, executive compensation, and golden parachutes.” 

More than ten months of a global pandemic have contributed substantially to “changing societal views” 
on PSL. The Commission has long recognized that the social and economic implications of corporate 
policy decisions, especially those receiving heightened public scrutiny, are significant social policy 
issues.2 Applying that analysis to the present circumstances demonstrates that PSL is a significant social 
issue that has been highlighted by the COVID-19 pandemic but will remain relevant far beyond.  
 

a. Attention prior to COVID-19 
 
Before the pandemic, concerns were raised about workers who, lacking paid sick leave, feel compelled to 
work while sick because they can’t afford to miss a shift or fear disciplinary consequences. Between 2012 
and 2019, 11 states and the District of Columbia adopted measures to require paid sick leave.3 Thirty 

 
 
1 SECURITIES AND EXCHANGE COMMISSION, 17 CFR Part 240, Release No. 34-40018; IC-23200; File No. 
S7-25-97, RIN 3235-AH20, “Amendments to Rules on Shareholder Proposals” 
2 See, for example, Pacific Group Telesis (Feb. 2, 1989). 
3  https://www.zenefits.com/workest/the-definitive-list-of-states-and-cities-with-paid-sick-leave-laws/; see also 
https://www.ncsl.org/research/labor-and-employment/paid-sick-leave.aspx. Examples of coverage of paid sick leave 
requirements adopted prior to the pandemic can be found at https://wbng.com/2021/01/01/new-state-law-allows-
paid-sick-leave-for-workers/;  https://www.wkbw.com/news/state-news/new-paid-sick-leave-benefits-for-new-
yorkers  

https://www.zenefits.com/workest/the-definitive-list-of-states-and-cities-with-paid-sick-leave-laws/
https://www.ncsl.org/research/labor-and-employment/paid-sick-leave.aspx
https://wbng.com/2021/01/01/new-state-law-allows-paid-sick-leave-for-workers/
https://wbng.com/2021/01/01/new-state-law-allows-paid-sick-leave-for-workers/
https://www.wkbw.com/news/state-news/new-paid-sick-leave-benefits-for-new-yorkers
https://www.wkbw.com/news/state-news/new-paid-sick-leave-benefits-for-new-yorkers
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municipalities, including Los Angeles, Chicago, and New York City, had such requirements as of March 
2020.4  

President Obama signed an Executive Order in 2015 directing the Department of Labor to promulgate 
rules requiring federal contractors to give employees seven days of paid sick leave.5 Discussing those 
rules, President Obama explained, “Coming to work sick is bad for employees, co-workers, and 
customers alike.”6 He highlighted the issue in his 2016 State of the Union address7 and urged Congress to 
“pass a law guaranteeing most workers in America the chance to earn seven days of paid sick leave each 
year.”8  

The Healthy Families Act (“HFA”) was introduced by Rep. Rosa DeLauro and Sen. Patty Murray in 2017 
and again in 2019.9 The HFA would require employers with 15 or more employees to allow each 
employee to “permit each employee to earn at least 1 hour of paid sick time for every 30 hours worked.”10 
The National Paid Sick Days Coalition formed to promote national legislation providing paid sick leave. 
That coalition is made up of hundreds of organizations, including women’s and children’s organizations, 
labor groups, religious organizations and think tanks. The HFA has been the coalition’s primary national 
focus.11 

The FAMILY Act would establish an Office of Paid Family and Medical Leave within the Social Security 
Administration to administer a family and medical leave insurance benefit funded by a federal Family 
Leave and Medical Insurance Trust Fund. The benefit would be payable to workers who are dealing with 
their own medical needs or those of relatives. In the Senate, the FAMILY Act was introduced by Sen. 
Kirsten Gillibrand in 2017 and 2019 and co-sponsored by Sens. Elizabeth Warren, Bernie Sanders, Amy 
Klobuchar, Kamala Harris and Cory Booker, among others.12 The House version of the bill was 
introduced by Rep. Rosa DeLauro in 2017 and 2019, and the 2019 bill had 219 co-sponsors.13 
 

b. Heightened attention during COVID-19 
 
The pandemic threw into stark relief the relationship between paid sick leave, public health, and the 
precarity of many workers’ finances. As Americans negotiate safely shopping amid concerns over 

 
 
4  See https://www.zenefits.com/workest/the-definitive-list-of-states-and-cities-with-paid-sick-leave-laws/ 
5  https://www.dol.gov/agencies/whd/government-contracts/sick-leave 
6  https://slate.com/business/2016/09/an-interview-with-president-barack-obama-about-extending-paid-sick-
leave.html  
7  https://www.cnbc.com/2016/01/13/how-important-is-paid-sick-leave-listen-to-obama.html  
8  https://www.cbsnews.com/news/obama-urges-congress-to-act-on-paid-sick-leave/  
9  See https://www.congress.gov/bill/115th-congress/senate-bill/636; https://www.congress.gov/bill/116th-
congress/senate-bill/840  
10  https://www.congress.gov/bill/116th-congress/senate-bill/840  
11  http://www.paidsickdays.org/campaigns/  
12  https://www.congress.gov/bill/116th-congress/senate-bill/463/text  
13  https://www.congress.gov/bill/116th-congress/house-bill/1185  

https://www.zenefits.com/workest/the-definitive-list-of-states-and-cities-with-paid-sick-leave-laws/
https://www.dol.gov/agencies/whd/government-contracts/sick-leave
https://slate.com/business/2016/09/an-interview-with-president-barack-obama-about-extending-paid-sick-leave.html
https://slate.com/business/2016/09/an-interview-with-president-barack-obama-about-extending-paid-sick-leave.html
https://www.cnbc.com/2016/01/13/how-important-is-paid-sick-leave-listen-to-obama.html
https://www.cbsnews.com/news/obama-urges-congress-to-act-on-paid-sick-leave/
https://www.congress.gov/bill/115th-congress/senate-bill/636
https://www.congress.gov/bill/116th-congress/senate-bill/840
https://www.congress.gov/bill/116th-congress/senate-bill/840
https://www.congress.gov/bill/116th-congress/senate-bill/840
http://www.paidsickdays.org/campaigns/
https://www.congress.gov/bill/116th-congress/senate-bill/463/text
https://www.congress.gov/bill/116th-congress/house-bill/1185
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outbreaks in workplaces, attention has focused on whether workers at businesses have the protections 
they need to keep customers and communities safe. The media has covered the issue intensively.  

An article at the very beginning of the pandemic predicted that poor sick leave coverage in the U.S. 
“might prove to be among the biggest Achilles’ heels in efforts to stymie the spread of COVID-19.”14 
Examples of coverage in national publications include numerous articles and opinion pieces in The New 
York Times,15 Washington Post,16 Atlantic Monthly,17  and USA Today.18 

 
 
14  https://www.theatlantic.com/health/archive/2020/02/coronavirus-could-hit-american-workers-especially-
hard/607213/  
15  E.g., https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html; 
https://www.nytimes.com/2020/05/08/upshot/virus-paid-leave-pandemic.html; 
https://www.nytimes.com/2020/03/19/upshot/coronavirus-paid-leave-guide.html; 
https://www.nytimes.com/2020/05/18/parenting/coronavirus-family-leave.html; 
https://www.nytimes.com/article/coronavirus-money-unemployment.html; 
https://www.nytimes.com/2020/04/02/us/politics/coronavirus-paid-leave.html; 
https://www.nytimes.com/2020/03/19/opinion/mcdonalds-paid-leave-coronavirus.html; 
https://www.nytimes.com/2020/03/03/opinion/trump-coronavirus-sick-leave.html; 
https://www.nytimes.com/2020/04/04/business/coronavirus-uber.html; 
https://www.nytimes.com/2020/03/01/upshot/coronavirus-sick-days-service-workers.html  
16  E.g., https://www.washingtonpost.com/business/2020/03/16/paid-sick-leave-coronavirus-house-bill/; 
https://www.washingtonpost.com/business/2020/08/11/paid-sick-leave/; 
https://www.washingtonpost.com/lifestyle/2020/10/23/paid-leave-covid/; 
https://www.washingtonpost.com/business/2020/03/16/paid-sick-leave-coronavirus-house-bill/; 
https://www.washingtonpost.com/business/2020/03/03/our-lack-paid-sick-leave-will-make-coronavirus-worse/; 
https://www.washingtonpost.com/business/2020/03/09/sick-leave-coronavirus/; 
https://www.washingtonpost.com/graphics/2020/national/sick-leave-workers-coronavirus/; 
https://www.washingtonpost.com/local/virginia-politics/virginia-sick-leave/2020/12/23/5d2191aa-4158-11eb-8bc0-
ae155bee4aff_story.html; https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-
among-major-employers-updating-sick-leave-policies-coronavirus-cases-spread/; 
https://www.washingtonpost.com/national/as-coronavirus-spreads-the-people-who-prepare-your-food-probably-
dont-have-paid-sick-leave/2020/03/04/7b35965a-5d51-11ea-9055-5fa12981bbbf_story.html; 
https://www.washingtonpost.com/business/2020/11/23/retail-workers-pandemic-pay/  
17  E.g., https://www.theatlantic.com/health/archive/2020/06/sick-leave-covid-time-off/612361/; 
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https://www.theatlantic.com/ideas/archive/2020/11/the-economy-cant-recover-with-sick-workers/616947/; 
https://www.theatlantic.com/politics/archive/2020/05/coronavirus-minimum-wage-paid-leave-biden/611281/; 
https://www.theatlantic.com/health/archive/2020/12/pandemic-year-two/617528/; 
https://www.theatlantic.com/health/archive/2020/09/pandemic-intuition-nightmare-spiral-winter/616204/  
18  E.g., https://www.usatoday.com/story/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-
right-now/111535588/; https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-covid-19-
north-carolina-report-for-america/3930065001/; 
https://www.usatoday.com/story/opinion/todaysdebate/2020/03/17/coronavirus-fight-needs-paid-sick-leave-
editorials-debates/5013280002/; https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-
covid-19-north-carolina-report-for-america/3930065001/; https://www.usatoday.com/picture-
gallery/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-right-now/111535684/; 
https://www.usatoday.com/story/money/2020/11/23/covid-19-grocery-workers-demand-masks-hazard-pay-amid-

https://www.theatlantic.com/health/archive/2020/02/coronavirus-could-hit-american-workers-especially-hard/607213/
https://www.theatlantic.com/health/archive/2020/02/coronavirus-could-hit-american-workers-especially-hard/607213/
https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html
https://www.nytimes.com/2020/05/08/upshot/virus-paid-leave-pandemic.html
https://www.nytimes.com/2020/03/19/upshot/coronavirus-paid-leave-guide.html
https://www.nytimes.com/2020/05/18/parenting/coronavirus-family-leave.html
https://www.nytimes.com/article/coronavirus-money-unemployment.html
https://www.nytimes.com/2020/04/02/us/politics/coronavirus-paid-leave.html
https://www.nytimes.com/2020/03/19/opinion/mcdonalds-paid-leave-coronavirus.html
https://www.nytimes.com/2020/03/03/opinion/trump-coronavirus-sick-leave.html
https://www.nytimes.com/2020/04/04/business/coronavirus-uber.html
https://www.nytimes.com/2020/03/01/upshot/coronavirus-sick-days-service-workers.html
https://www.washingtonpost.com/business/2020/03/16/paid-sick-leave-coronavirus-house-bill/
https://www.washingtonpost.com/business/2020/08/11/paid-sick-leave/
https://www.washingtonpost.com/lifestyle/2020/10/23/paid-leave-covid/
https://www.washingtonpost.com/business/2020/03/16/paid-sick-leave-coronavirus-house-bill/
https://www.washingtonpost.com/business/2020/03/03/our-lack-paid-sick-leave-will-make-coronavirus-worse/
https://www.washingtonpost.com/business/2020/03/09/sick-leave-coronavirus/
https://www.washingtonpost.com/graphics/2020/national/sick-leave-workers-coronavirus/
https://www.washingtonpost.com/local/virginia-politics/virginia-sick-leave/2020/12/23/5d2191aa-4158-11eb-8bc0-ae155bee4aff_story.html
https://www.washingtonpost.com/local/virginia-politics/virginia-sick-leave/2020/12/23/5d2191aa-4158-11eb-8bc0-ae155bee4aff_story.html
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updating-sick-leave-policies-coronavirus-cases-spread/
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updating-sick-leave-policies-coronavirus-cases-spread/
https://www.washingtonpost.com/national/as-coronavirus-spreads-the-people-who-prepare-your-food-probably-dont-have-paid-sick-leave/2020/03/04/7b35965a-5d51-11ea-9055-5fa12981bbbf_story.html
https://www.washingtonpost.com/national/as-coronavirus-spreads-the-people-who-prepare-your-food-probably-dont-have-paid-sick-leave/2020/03/04/7b35965a-5d51-11ea-9055-5fa12981bbbf_story.html
https://www.washingtonpost.com/business/2020/11/23/retail-workers-pandemic-pay/
https://www.theatlantic.com/health/archive/2020/06/sick-leave-covid-time-off/612361/
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/
https://www.theatlantic.com/ideas/archive/2020/11/the-economy-cant-recover-with-sick-workers/616947/
https://www.theatlantic.com/politics/archive/2020/05/coronavirus-minimum-wage-paid-leave-biden/611281/
https://www.theatlantic.com/health/archive/2020/12/pandemic-year-two/617528/
https://www.theatlantic.com/health/archive/2020/09/pandemic-intuition-nightmare-spiral-winter/616204/
https://www.usatoday.com/story/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-right-now/111535588/
https://www.usatoday.com/story/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-right-now/111535588/
https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-covid-19-north-carolina-report-for-america/3930065001/
https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-covid-19-north-carolina-report-for-america/3930065001/
https://www.usatoday.com/story/opinion/todaysdebate/2020/03/17/coronavirus-fight-needs-paid-sick-leave-editorials-debates/5013280002/
https://www.usatoday.com/story/opinion/todaysdebate/2020/03/17/coronavirus-fight-needs-paid-sick-leave-editorials-debates/5013280002/
https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-covid-19-north-carolina-report-for-america/3930065001/
https://www.usatoday.com/story/opinion/voices/2020/12/17/fast-food-coronavirus-covid-19-north-carolina-report-for-america/3930065001/
https://www.usatoday.com/picture-gallery/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-right-now/111535684/
https://www.usatoday.com/picture-gallery/money/2020/04/18/american-jobs-with-the-biggest-sick-leave-problems-right-now/111535684/
https://www.usatoday.com/story/money/2020/11/23/covid-19-grocery-workers-demand-masks-hazard-pay-amid-virus-surge/6396541002/
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The proliferation of public policy initiatives addressing paid sick and caregiving leave evidence the vigor 
of public debate on the issue in 2020:  

• The Families First Coronavirus Response Act (“FFCRA”), which required employers with fewer 
than 500 employees to provide paid sick and caregiving leave, was introduced and became law in 
March.19  

• In May, the House passed the HEROES Act, which would have broadened the workers covered 
by the FFCRA’s paid leave provisions and extended them through 2021.20  

• New York state passed the Quarantine Leave Law in March, which required that employers with 
more than 10 employees provide paid sick leave to an employee unable to work due to “a 
mandatory or precautionary order of quarantine or isolation due to COVID-19.”21  

• New York state enacted a paid sick leave law in April which took effect on September 30th.22  
• The California Governor signed an executive order in April requiring that workers in the food 

sector, including independent contractors and gig workers, receive two weeks of paid sick leave.23 
• Pursuant to the Colorado Governor’s March 10th State of Disaster Emergency declaration, the 

state’s Department of Labor and Employment issued emergency regulations requiring paid sick 
leave for some workers.24  

• Six California cities, including Long Beach, Los Angeles, San Francisco, and Oakland, passed 
emergency paid sick leave ordinances in the spring.25 

• Pittsburgh enacted an emergency paid sick leave law to supplement existing protections for the 
duration of the city’s emergency declaration.26 

• Philadelphia expanded existing sick leave protections to cover gig workers in September.27 
 

The paid sick leave provisions of the FFCRA were not part of the recently-passed COVID relief package, 
so they expired at the end of 2020, igniting additional coverage of the issue and further elevating the 
importance of company-provided protections.28 

 
 

virus-surge/6396541002/; https://www.usatoday.com/story/money/2020/03/20/target-adds-coronavirus-paid-leave-
program-seniors-pregnant-bonuses/2884869001/  
19  https://www.congress.gov/bill/116th-congress/house-bill/6201  
20  https://www.congress.gov/bill/116th-congress/house-bill/6800  
21  https://www.jacksonlewis.com/publication/new-york-s-new-quarantine-leave-law-0  
22  https://www.debevoise.com/insights/publications/2020/04/new-york-state-enacts-permanent-paid-sick-leave  
23  https://www.fisherphillips.com/resources-alerts-california-provides-paid-sick-leave-for-food  
24  https://www.fisherphillips.com/resources-alerts-colorado-issues-temporary-emergency-rule-requiring-paid  
25  https://www.littler.com/publication-press/publication/covid-19-supplemental-paid-sick-leave-docks-long-beach-
california  
26   https://pittsburgh.cbslocal.com/2020/12/08/pittsburgh-city-council-passes-coronavirus-sick-leave-proposal/  
27  https://www.inquirer.com/news/coronavirus-paid-sick-leave-philadelphia-gig-workers-20200910.html (“[T]he 
pandemic shined a light on how many workers were lacking such safeguards as paid sick leave or whistle-blower 
protection.”) 
28  https://www.buzzfeednews.com/article/paulmcleod/paid-sick-leave-ends-coronavirus-mcconnell; 
https://www.abc10.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd1e-8b94-
43db-a52e-c9397671272e; https://www.newsweek.com/fact-check-did-mitch-mcconnell-block-paid-sick-leave-
second-covid-19-relief-bill-1558296; https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-and-

https://www.usatoday.com/story/money/2020/11/23/covid-19-grocery-workers-demand-masks-hazard-pay-amid-virus-surge/6396541002/
https://www.usatoday.com/story/money/2020/03/20/target-adds-coronavirus-paid-leave-program-seniors-pregnant-bonuses/2884869001/
https://www.usatoday.com/story/money/2020/03/20/target-adds-coronavirus-paid-leave-program-seniors-pregnant-bonuses/2884869001/
https://www.congress.gov/bill/116th-congress/house-bill/6201
https://www.congress.gov/bill/116th-congress/house-bill/6800
https://www.jacksonlewis.com/publication/new-york-s-new-quarantine-leave-law-0
https://www.debevoise.com/insights/publications/2020/04/new-york-state-enacts-permanent-paid-sick-leave
https://www.fisherphillips.com/resources-alerts-california-provides-paid-sick-leave-for-food
https://www.fisherphillips.com/resources-alerts-colorado-issues-temporary-emergency-rule-requiring-paid
https://www.littler.com/publication-press/publication/covid-19-supplemental-paid-sick-leave-docks-long-beach-california
https://www.littler.com/publication-press/publication/covid-19-supplemental-paid-sick-leave-docks-long-beach-california
https://pittsburgh.cbslocal.com/2020/12/08/pittsburgh-city-council-passes-coronavirus-sick-leave-proposal/
https://www.inquirer.com/news/coronavirus-paid-sick-leave-philadelphia-gig-workers-20200910.html
https://www.buzzfeednews.com/article/paulmcleod/paid-sick-leave-ends-coronavirus-mcconnell
https://www.abc10.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd1e-8b94-43db-a52e-c9397671272e
https://www.abc10.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd1e-8b94-43db-a52e-c9397671272e
https://www.newsweek.com/fact-check-did-mitch-mcconnell-block-paid-sick-leave-second-covid-19-relief-bill-1558296
https://www.newsweek.com/fact-check-did-mitch-mcconnell-block-paid-sick-leave-second-covid-19-relief-bill-1558296
https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-and-medical-leave-mandate-expire/
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The discriminatory impact of the novel coronavirus has been well documented. In addition to higher rates 
of infection and morbidity, racial and ethnic minority groups also face negative consequences related to 
COVID-19 mitigation strategies including “mental health, bereavement, food insecurity, unemployment 
and loss of health insurance, housing instability, and preventive healthcare services.”29 Many of these 
outcomes can be mitigated by the provision of PSL.  

Academic researchers have concluded that paid sick leave has curbed transmission of COVID-19. An 
October 2020 study estimated that the FFCRA’s paid sick leave provision resulted in 400 fewer cases per 
day.30 That study was consistent with pre-pandemic research finding that state paid sick leave mandates 
reduced rates of influenza-like illness by 11% per week in the first year.31 
 

c. Relevance beyond COVID-19 
 
Experts have made clear that COVID-19 is likely a sign of things to come rather than a once in a century 
event. Writing in August of 2020, Dr. Anthony Fauci with Dr. David Morens described the “pandemic 
era” which includes “the threat of ever more frequent and deadly emergences of infectious diseases.” As 
they explain, “[e]vidence suggests that SARS, MERS, and COVID-19 are only the latest examples of a 
deadly barrage of coming coronavirus and other emergences.”32 

The World Health Organization (WHO) similarly warned that “despite the severity, the pandemic is not 
‘necessarily the big one.’”33 Dr. Mark Ryan, head of the WHO emergencies program, said that the 
primary takeaway from COVID-19 should be that “we need to get ready for something which may be 
more severe in the future.”34 

In a final example, the Intergovernmental Science-Policy Platform on Biodiversity and Ecosystem 
Services (IPBES) issued a scientific study in October of 2020 which said that “[w]ithout preventative 
strategies,  pandemics will emerge more often, spread more rapidly, kill more people, and affect the 
global economy with more devastating impact than ever before.”35 

While PSL is a small component of the necessary response to these future threats, its importance for 
managing public health will not diminish. As long as the US continues to be one of the only OECD 

 
 

medical-leave-mandate-expire/; https://www.ketv.com/article/paid-sick-time-mandate-ends-for-americans-in-new-
year-as-pandemic-rages-on/35109428#; https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-
and-medical-leave-mandate-expire/; https://www.cnbc.com/2020/12/23/new-relief-deal-doesnt-mandate-paid-sick-
or-family-leave-for-covid-19.html; https://www.cbs8.com/article/news/health/coronavirus/families-first-
coronavirus-paid-leave/103-e34dbd1e-8b94-43db-a52e-c9397671272e  
29 https://www.cdc.gov/coronavirus/2019-ncov/community/health-equity/racial-ethnic-disparities/index.html  
30  https://www.healthaffairs.org/doi/pdf/10.1377/hlthaff.2020.00863  
31  https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3660277   
32 https://www.cell.com/cell/fulltext/S0092-8674(20)31012-6#bib58  
33 https://globalnews.ca/news/7545830/coronavirus-pandemic-big-one-who/  
34 Id. 
35 https://ipbes.net/sites/default/files/2020-
10/20201028%20IPBES%20Pandemics%20Workshop%20Report%20Plain%20Text%20Final_0.pdf  

-----==========-=-=----=----=----=----=-----=-------=---=---=----=----=----=----=-

https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-and-medical-leave-mandate-expire/
https://www.ketv.com/article/paid-sick-time-mandate-ends-for-americans-in-new-year-as-pandemic-rages-on/35109428
https://www.ketv.com/article/paid-sick-time-mandate-ends-for-americans-in-new-year-as-pandemic-rages-on/35109428
https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-and-medical-leave-mandate-expire/
https://www.marketplace.org/2021/01/01/congress-lets-paid-sick-family-and-medical-leave-mandate-expire/
https://www.cnbc.com/2020/12/23/new-relief-deal-doesnt-mandate-paid-sick-or-family-leave-for-covid-19.html
https://www.cnbc.com/2020/12/23/new-relief-deal-doesnt-mandate-paid-sick-or-family-leave-for-covid-19.html
https://www.cbs8.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd1e-8b94-43db-a52e-c9397671272e
https://www.cbs8.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd1e-8b94-43db-a52e-c9397671272e
https://www.cdc.gov/coronavirus/2019-ncov/community/health-equity/racial-ethnic-disparities/index.html
https://www.healthaffairs.org/doi/pdf/10.1377/hlthaff.2020.00863
https://papers.ssrn.com/sol3/papers.cfm?abstract_id=3660277
https://www.cell.com/cell/fulltext/S0092-8674(20)31012-6#bib58
https://globalnews.ca/news/7545830/coronavirus-pandemic-big-one-who/
https://ipbes.net/sites/default/files/2020-10/20201028%20IPBES%20Pandemics%20Workshop%20Report%20Plain%20Text%20Final_0.pdf
https://ipbes.net/sites/default/files/2020-10/20201028%20IPBES%20Pandemics%20Workshop%20Report%20Plain%20Text%20Final_0.pdf
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countries without statutory paid sick leave systems in place,36 we will continue to rely on a patchwork of 
legislation and employers’ individual decisions about PSL to protect public health.  
 

d. Conclusion 
 
Given the history of action on PSL, the headline status it has attained during the COVID-19 pandemic 
and the likelihood of similar contexts presenting themselves in the future, PSL has transcended the day-
to-day operations of the company, precluding exclusion of the Proposal on ordinary business grounds. 

 

III. The Proposal does not seek to micromanage the Company.  

The other basis on which the Company relies for exclusion is “micromanagement”; however, the Proposal 
does not include a single element of micromanagement identified in the Company’s letter. 
 

a. Proposal does not seek specific or intricate detail 
 
According to the 1998 Release, micromanagement may occur when the proposal probes “too deeply into 
matters of a complex nature…such as where the proposal involves intricate detail or seeks to impose 
specific time-frames or methods for implementing complex policies.” Similarly, the Company cites Ford 
Motor Company (March 2, 2004), where a proposal was excluded because it mandated “the specific 
method of preparation and the specific information to be included in a highly detailed report.”  

Unlike the Ford Motor Company proposal, the Proposal includes no instruction or even discussion of 
potential topics for inclusion beyond the request in the resolved clause to “analyze and report on the 
feasibility of including PSL as a standard employee benefit.” Decisions about what specific issues should 
be addressed in the report are left entirely to the Company’s discretion.  
 

b. PSL is not overly or inherently complex 
 
The Company also points to the “complexity” of the issue as evidence of micromanagement. As the 1998 
Release indicates, exclusion is appropriate if a proposal “prob[es] too deeply into matters of a complex 
nature upon which shareholders, as a group, would not be in a position to make an informed judgment.” 
The Company cites Deere & Company (December 5, 2016), which appears to have been superseded by 
more recent decisions in Hess Corporation (April 9, 2020) and Exxon Mobil Corporation (March 20, 
2020).  In Deere & Company a proposal requesting a “plan for the company to reach a net-zero GHG 

 
 
36 Organization for Economic Cooperation and Development. “Paid sick leave to protect income, health and jobs 
through the COVID-19 crisis” [Internet]. Paris: OECD; 2020 Jul 2 [cited 2020 Oct 7]. Available from: 
https://read.oecd-ilibrary.org/view/?ref=134_134797-9iq8w1fnju&title=Paid-sick-leave-to-protect-incomehealth- 
and-jobs-through-the-COVID-19-crisis 
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emission status” was excluded as too complex for shareholders to make an informed judgement. In 2020 
however, the Staff did not support efforts to exclude similar “net-zero” proposals on the basis of ordinary 
business exclusions at Hess Corporation or Exxon Mobil Corporation. 

The Company points again to the Walmart decision as evidence of the complexity of PSL. Walmart 
employs approximately 2.2 million people worldwide, sells into 27 countries and sources from over 100 
countries.37 Kohl’s employs approximately 122,000 associates and operates only in the US, making 
Walmart an inapt comparison.  

The Company then enumerates five topic areas that could be addressed by the requested report, including 
jurisdictional issues, local labor markets, policy differences among employee groups, coverage details and 
impacts on other management and administrative issues. While we do not believe any of those topics are 
too complex for informed judgement by shareholders, that point is irrelevant because the proposal does 
not specifically request any of that information. Many potential versions of such a report would satisfy the 
request in the proposal that do not include any of the issues enumerated by the Company.  

 

IV. Conclusion 

For all the reasons discussed above, we respectfully request that the Staff deny the Company’s request for 
no-action relief. Paid sick leave is a significant social policy issue and a proper area of shareholder 
concern and engagement. The Company should include this Proposal in its proxy materials.  

Thank you for your time and attention to this matter. Please don’t hesitate to reach out if I can provide 
any additional information. I can be reached at cklemmer@domini.com.  

 

Sincerely,  

 

 
Corey Klemmer, Esq., CFA  
Director of Engagement 
Domini Impact Investments LLC 

 
 
Encl: Exhibit A: The Proposal Filing 
 Exhibit B: Kohl’s No-Action Request 

cc:  Elizabeth McCright, SVP Deputy General Counsel, Kohl’s Corporation, lizzy.mccright@kohls.com  
Alex Ostrov, Sisters of St. Dominic, aostrov@racinedominicans.org 

 
 
37 https://corporate.walmart.com/article/how-we-operate-around-the-world  

::•. 
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EXHIBIT A: 
THE PROPOSAL 

  



 RESOLVED, that shareholders of Kohl’s Corporation ask the board of directors to analyze 
and report on the feasibility of including paid sick leave (PSL) as a standard employee benefit 
not limited to COVID-19. 
 

SUPPORTING STATEMENT  
 

As Kohl’s identified in its Form 10-Q filed in May, the pandemic poses risks to both its 
revenues and operations. Specifically, it identified the risk of further outbreaks necessitating 
store closures, impacts on consumer loyalty, and the ability to attract and retain talent. PSL 
would mitigate each risk and support the effectiveness of other health and safety measures 
implemented by the company.  

 
 The COVID-19 pandemic and the economic crisis it precipitated have drawn the 
attention of the public and policy makers to the importance of PSL for workers and public 
health. Substantial media attention has focused on U.S. workers’ lack of access to PSL, 
especially in sectors with significant public contact such as retail.1  Workers without PSL may 
risk being fired if they do not come into work despite illness, and some workers cannot afford 
to miss work and forego wages. PSL allows sick workers to stay home, preventing them from 
infecting co-workers and those with whom they would come into contact on the job. Studies 
show that PSL mandates, where adopted, have reduced the rate at which employees report to 
work ill, and have lowered disease and overall absenteeism. 
 
 PSL also contributes to public health by allowing workers who have been exposed to 
COVID-19 to quarantine, preventing further exposure. According to public health experts, PSL is 
cost-effective compared to the costs associated with disease spread. Some policy makers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women 
and non-white workers, who are bearing the brunt of job loss, and that a sustainable economy 
depends on prioritizing safety. Finally, companies report that bolstering paid sick leave 
improves morale and boosts productivity. 
 
 Policy makers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers 
provide paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. 
That law is set to expire at the end of 2020. The HEROES Act would fill some of the FFCRA’s 
significant gaps and extend its PSL requirement through 2021. State and local governments 
have also acted to mandate PSL for workers not covered by the FFCRA. Even before the 

 
1  See, e.g., https://www.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-benefits-2020-3; 
https://www.cnn.com/2020/04/16/business/grocery-store-workers-retail-paid-sick-leave/index.html; 
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-
employers-updating-sick-leave-policies-coronavirus-cases-spread/; https://qz.com/1841763/us-grocery-workers-
risk-coronavirus-but-most-lack-paid-sick-leave/; 
https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html  

https://www.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-benefits-2020-3
https://www.cnn.com/2020/04/16/business/grocery-store-workers-retail-paid-sick-leave/index.html
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updating-sick-leave-policies-coronavirus-cases-spread/
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updating-sick-leave-policies-coronavirus-cases-spread/
https://qz.com/1841763/us-grocery-workers-risk-coronavirus-but-most-lack-paid-sick-leave/
https://qz.com/1841763/us-grocery-workers-risk-coronavirus-but-most-lack-paid-sick-leave/
https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html


pandemic, bills had been introduced in Congress to require employers to provide PSL, and eight 
states plus the District of Columbia had established PSL social insurance systems.  
 
 The value of PSL both in and outside the context of this pandemic appears high. This 
Proposal asks that Kohl’s analyze and report to shareholders on the feasibility of adopting such 
a policy permanently.  
 
 We urge shareholders to vote FOR this proposal. 
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EXHIBIT B: 
KOHL’S NO ACTION REQUEST 

 



KOHl!S 

December 16, 1010 

VIA E•MAIL <shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
JOO F. Street, N.E. Washington, D.C. 20549 

Elizabeth McCright 
(262) 703-1534 

Fax: (262) 703-7274 
Lizzy.mccright@kohls.com 

Re: Kohl's Corporation - Omissi,m of Shareholder Proposal Submitted by Domini 
Impact Equity F1111d (flk/a the Domini Social Equity Fund) and Sisters of St. 
Dominic. 

Ladies and Gentlemen: 

The pul'])ose of this letter is to inform you, pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended {the "Act"}, that Kohl's Col'])Oration ("Kohl's") intends to 
omit from its proxy statement and fonn of proxy for the 202 I annual meeting of its shareholders 
{the "2021 Proxy Materials") the shareholder proposal and supporting statement attached hereto 
as Exhibit A (the "Shareholder Proposal"), which was submitted by Domini Impact Equity Fund 
{f/k/a the Domini Social Equity Fund) and Sisters of St. Dominic (the "Proponents"}. The 
submission by Sisters of St. Dominic states that it is co-filing with Seventh Generation Interfaith 
Coalition for Responsible Investing. However, Kohl's has not received a proposal or any 
correspondence from the Seventh Generation Interfaith Coalition for Responsible Investing. 

Pw-suant to Staff Legal Bulletin No. 14D (November 7, 2008} ("SLB 14D"), we are 
submitting this request for no-action relief under Rule 14a-8 by use of the Securities and 
Exchange Commission (the "Commission") email address, shareholderoroposals@sec.gov (in 
lieu of providing six additional copies of this letter pursuant to Rule I 4a-8(j}), and the 
undersigned has included her name and telephone number both in this letter and the cover email 
accompanying this letter. 

Kohl's believes that the Shareholder Proposal may be excluded from Kohl's 2021 Proxy 
Materials pursuant to Rule 14a-S(i)(7) of the Act on the basis that the Shareholder Proposal deals 
with a matter relating to Kohl's ordinary business operations. We hereby request that the staff of 
the Division of Corporation Finance (the "Staff"} confirm that it will not recommend 
enforcement action to the Commission if, in reliance on Rule 14a-8(i)(7), Kohl's excludes the 
Shareholder Proposal from its 2021 Proxy Materials. 



In accordance with Rule I 4a-8(j), we are: 

• submitting this letter not later than 80 days prior to the date on which we intend to 
file definitive 2021 Proxy Materials; and 

• simultaneously providing a copy of this letter and its exhibits to the Proponents, 
thereby notifying them of our intention to exclude the Shareholder Proposal from 
our 2021 Proxy Materials. 

Rule l4a-S(k) and SLB 14D provide that shareholder proponents are required to send 
companies a copy of any correspondence that the proponents elect to submit to the Commission 
or the Staff. Accordingly, we are taking this opportunity to infonn the Proponents that if the 
Proponents elect to submit additional correspondence to the Commission or the Staff with 
respect to this Shareholder Proposal, a copy of that correspondence should concu1Tently be 
furnished to the undersigned on behalf of Kohl's pursuant to Rule I 4a-8(k) and SLB 14D. 

THE SHAREHOLDER PROPOSAL 

The Shareholder Proposal states: 

"RESOLVED, that shareholders of Kohl's Corporation ask the board of directors to 
analyze and report on the feasibility of including paid sick leave (PSL) as a standard 
employee benefit not limited to COVID-19." 

A copy of the Shareholder Proposal, including the supporting statements, the Proponents' 
cover letters submitting the Shareholder Proposal, and other correspondence relating to the 
Shareholder Proposal are attached hereto as Exhibit A. 

BASIS FOR EXCLUSION 

KOHL'S MAY EXCLUDE THE SHAREHOLDER PROPOSAL FROM KOHL'S 2021 
PROXY MATERIALS PURSUANT TO RULE 14a-8(i)(7) BECAUSE THE 
SHAREHOLDER PROPOSAL DEALS WITH A MATIER RELATING TO KOHL'S 
ORDINARY BUSINESS OPERATIONS. 

Rule I 4a-8(i)(7) allows the omission of a shareholder proposal if the proposal "deals with 
a matter relating to the company's ordinaty business operations." The Commission's adopting 
release accompanying amendments to Rule 14a-8 described the policy underlying this exclusion 
as to ''confine the resolution of ordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at an 
annual shareholders meeting." See Securities Exchange Act Release No. 34-40018 (May 21, 
1998) (''1998 Release''). The I 998 Release further describes the two "central considerations" for 
the ordinary business exclusion. The first relates to the subject matter of the proposal with ce11ain 
tasks "so fundamental to management's ability to run a company on a day-to-day basis" that they 
could not be subject to direct shareholder oversight as a practicable matter. The I 998 Release 
provides that proposals relating to such matters but "focusing on sufficiently significant social 
policy issues ... generally would not be considered to be excludable, because the proposals 
would transcend the day-to-day business matters and raise policy issues so significant that it 
would be appropriate for a shareholder vote." See also Staff Legal Bulletin 141 (November I, 
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2017) ("SLB 141"). 

The second consideration of the exclusion "relates to the degree to which the proposal 
seeks to 'micro-manage' the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an infonned judgment." 
See 1998 Release. This second consideration "may come into play in a number of 
circumstances, such as where the proposal involves intricate detail, or seeks to impose specific 
time-frames or methods for implementing complex policies." See 1998 Release. 

If a proposal relates to the preparation of a report, the analysis on whether the proposal is 
excludable focuses on the underlying subject matter of the report. If the subject matter of the 
report involves a matter of ordinary business, the proposal will be excludable. See Securities 
Exchange Act Release No. 20091 (August 16, 1983); see Staff Legal Bulletin No. 14E (October 
27, 2009). 

As discussed in detail below, the Shareholder Proposal, which deals with employee 
benefits, is excludable under Rule 14a-8(i)(7) because it deals with a matter relating to Kohl's 
ordinary business operations, and it does not focus on a significant policy issue. The Shareholder 
Proposal seeks to micromanage Kohl's by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment, 

A. The Shareholder Proposal Relates To A Subject Matter Fundamental To 
Management's Ability To Run Kohl's On A Day-Today Basis 

In Staff Legal Bulletin No. 14J (October 23, 2018) ("SLB 14J"), the Staff stated that 
"proposals that relate to general employee compensation and benefits are excludable under Rule 
14a-8(i)(7)." The Staff recently concurred that it would not take enforcement action in 
connection with the exclusion of a proposal related to a report on policies and practices for 
hourly workers taking absences from work for personal or family illness. In particular, in 
Walman, J11c. (April 8, 2019}, the company received a proposal for the board to prepare a report 
to evaluate the risk of discrimination that may result from the company's policies and practices 
for hourly workers taking absences from work for personal or family illness. The Staff 
concluded that there was some basis for the company to exclude the proposal under Rule l 4a-
8(i)(7) as relating to the company's ordinary business operations. The Staff noted that the 
proposal ''relates generally to the Company's management of its workforce, and does not focus 
on an issue that transcends ordinary business matters." 

Substantially similar to Walman, in our case, the Shareholder Proposal asks that Kohl's 
board of directors "analyze and report on the feasibility of including paid sick leave (PSL) as a 
standard employee benefit not limited to COVID-19." By the terms of the Shareholder Proposal, 
it refers to a standard employee be11efit 1101 limited to COV/D-19. Given that the Shareholder 
Proposal requests that Kohl's board of directors analyze and report on the matter of paid sick 
leave as a standard employee benefit in all contexts, the Shareholder Proposal relates to the 
resolution of ordinary business problems within the purview of management and the board of 
directors. The benefits that Kohl• s provides to employees ("associates"} in order to both maintain 
current associates, as well as attract new associates, is a highly fact specific determination, which 
is best suited for management and is fundamental to their ability to run Kohl's on a day-today 
basis. Paid sick leave as a standard employee benefit is a matter of ordinary business operations, 
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and as stated by the Staff, "proposals that relate to general employee compensation and benefits 
are excludable under Rule 14a-8(i)(7)." See SLB l4J. 

B. The Shareholder Proposal Does Not Focus On A Significant Social Policy Issue 

Proposals relating to management's ability to run a company on a day-to-day basis but 
"focusing on sufficiently significant social policy issues ... generally would not be considered to 
be excludable, because the proposals would transcend the day-to-day business matters and raise 
policy issues so significant that it would be appropriate for a shareholder vote." See 1998 
Release; see also SLB 141. 

The Staff has not recognized sick leave as a significant policy issue. See Walman The 
Shareholder Proponent's supporting statements make references to COVID-19, but the resolution 
itself directly requests that the board of directors of Kohl's "analyze and report on the feasibility 
of including paid sick leave (PSL) as a standard employee benefit not limited to COVJD-19" 
(italics added). As illustrated by Wa/mart, the Staff has permitted the exclusion of a proposal 
under Rule 14a-8(i)(7) where the proposal focused on an ordinary business matter despite the 
proponent's asserted connection to a potentially significant policy issue. In Walmart, the 
principal focus centered on sick leave, and the proponents asserted a connection to the risk of 
discrimination. In our case, by the terms of the Shareholder Proposal, the focus is not on a 
significant social policy issue, but rather on a standard employee benefit not tied solely to the 
occurrence of a pandemic. 

C. The Shareholder Proposal Seeks To Micromanage Kohl's 

The Shareholder Proposal seeks to micromanage Kohl's by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, would not be in a position to 
make an informed judgment. The Staff has pennitted the exclusion of a proposal under Rule l 4a-
8(i)(7) where the proposal seeks to micromanage the company through seeking a report that, by 
its nature, is a highly detailed repo11. See Ford Mo/Or Company (March 2, 2004) (concluding 
there was some basis for Ford's view to exclude the ''proposal under rule 14a-8(i)(7) as relating 
to ordinary business operations (i.e., the specific method of preparation and the specific 
information to be included in a highly detailed report))." See also Deer & Company (December 
5, 2016) (stating that "[t)he proposal requests that the board generate a feasible plan for the 
company to reach a net-zero GHG emission status" and that "the proposal seeks to micromanage 
the company by probing too deeply into matters of a complex nature upon which shareholders, as 
a group, would not be in a position to make an informed judgment.") 

In Walmart, the company illustrated the complex nature of a requested report on 
employee benefits, as follows: 

The Company's policies concerning paid sick leave for its associates, including what 
compensation is allocated to its associates for absences, are part of Company 
management's detenninations with respect to the overall associate benefits and 
compensation packages. As highlighted above, the Company has approximately 2.2 
million associates worldwide. Determinations regarding the types of benefits and the 
amounts of compensation- including with regards to paid sick leave-for the numerous 
associates across the Company's large, complex, and international organization is a 
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fundamental responsibility of the Company's management. Such determinations are not 
practical to subject to shareholder oversight because shareholders are not in n position to 
determine the appropriateness of associates' wages and benefits in the context of the 
local, regional, national, and intemational labor markets; the circumstances of the 
Company's various businesses; the roles that various Company associates perform; and 
associates' overall compensation packages. 

Likewise, in our case, Kohl's employed an average of approximately 122,000 associates 
in 2019, with a presence in 49 states, including approximately I ; 159 stores, 12 FILA outlets, 
various store distribution centers, nwnerous e-commerce fulfillment centers, and corporate 
headquarters. Management's detenninations as to associate benefits is a complex determination, 
and given the multifaceted natUJe of benefits, and in particular paid sick leave, a report by Kohl's 
relating to the feasibility of paid sick leave would require a lengthy, complicated analysis. 

By way of illustration as to the complex nature of this detennination, such a repoit would 
have to consider numerous issues. First, such a report would require a legal analysis of 
applicable federal, state, or local laws, rules, or regulations, all of which are subject to change. 
Paid sick !eave is detennined on a jurisdie1ion-by-jurisdictioo basis, and there are currently 
fourteen states1, as well as the District ofColumbia1, seven cities inside California3, and 
approximately seventeen cities or counties4 outside of California that have specific sick leave 

'See «he Arizona Minimum Wage and Earned Paid Sick Time law, A.R.S. §§ 23-371 to 23-381; California Healthy 
Worl.-plaoes, Healthy Families Act, Cal. Lab. Code§§ 245 to 249 Rrtd 2810.S; Connecticut Paid Sick Leave Law, 
Conn. Gen. Stat. Alm. §§ 3 I -S7r 10 3 l-57x; Illinois Employee Sick Leave Act, 820 ILCS 191/1 10 191/99; Maine 
Earned Paid Leave, 26 M.R.S.A. § 637; Maryland Healthy Working Families Law, Md. Code Ann., Lab. & Empl. 
§§ 2-l06(b). 3·103(k), 3-1301 to 3-1311; Massachuseus Earned Sick Time Law. Mass. Gen. Laws ch.149, §§ 148C 
10 148D; Michigan Paid Medical Leave Ael, Public Act 369 of2018; Nevada Sick Leave, S.B. 312, New Jersey Paid 
Sick Leave Act, P.L. 1966, c. 113 (C.34: 1 l·S6a); Oregon Sick Leave Act, Or. Rev. Stat.§§ 6.53.601 to 653.661; 
Rhode Island Heahhy and Safe Families and Workplaces Act, R.I. Gen. l..Aws §§ 28-57-1 to 28-57-15; Vennom 
Earned Sick Time, 21 V.S.A. Ch. 5, Subchaptcr 4B. and 21 V.S.A. § 384; Washington Paid Sick Leave Law. Wash. 
Rev. Code Ann.§§ 49.46.200 to 49.46.210. 

2 See Dis«ricl of Columbia Sick and Safe Leave, D.C. Code§§ 32-531.01 to 531.16 

3See Berkeley, California Paid Sick Leave Ordinance, Berkeley Mun. Code, Ch. 13.100; Emeryville, California 
Minimum Wage and Paid Sick Leave Ordinance, Emeryville Municipal Code, Title 5, Ch. 37; Los Angeles, 
California Paid Sick Leave, Los Angeles Mun. Code, ch. XVIll, art. 7 (Ord. No. 184320) and art. 8 (Ord. No. 
I 84319); Oakland, Califomia Paid Sick Leave, Oakland Mun. Code, ch. 5.92; San Diego, Califomia Earned Sick 
Leave, San Diego Mun. Code. Ch. 3, Art. 9, Div. 1, §§ 39.0101· 39.01 IS; San Francisco, California Paid Sick Leave 
Ordinance, S.F. Admin. Code, ch. 12\V; Santa Monies, California Paid Sick Leave, Santa Monica Mun. Code Ch. 
4.62 (§§ 4.62.025, 4.62.030). 

• See City of Chicago, Illinois Paid Sick Leave, Mun. Code of City of Chicago, Ch. 1-24, and Seclion 2-25-050; 
Cook County, I!lioois Earned Sick Leave Ordinance. Cook County Code, Ch. 42, An. I,§§ 42-t 10 42~; 
Montgomery County, Maryland Earned Sick and Safe Leave Acl, Montgomery Cou01y Code, Ch. 27, Art. Xm; 
Duluth, Minnesola Earned Sick and Safe Time ordinanee, Duluth City Code, Ch. 29E; Minneapolis, Minnesota Sick 
and Safe Time Ordinance, Minneapolis Code of Ordinances, Tit 2, ch. 40, §§ 40.10 ro 40.310; St. Paul, Minnesota 
Paid Leave, SI. Paul Leg. Code, Tit. XXIII, Ch. 233; Vemalillo, New Mexico Employee Wellness Act, Bernalillo 
Coty. Code, Ch. 14, Art. XIII; New York City, New York Earned Sick Time Act, New York City Admin. Code chpt. 
8 § 20-91 l to 20-924; WestchestcrCouoty, NelV York Earned Sick Leave Law, Laws ofWes1chester Couoty, Ch. 
S8S (§§ 585.01-58S.l6) (al Pkt. Pg. 1045); Philadelphia, PeMsylvania Healthy Families and Workplace Ordinance, 
Phila. Pa. Code, ch. 9-4100 (Bill No. 141026); Pittsburgh, PeMsylvania Paid Sick Days Act. Pittsburgh Code, Tit. 
VI, An. I, § 626; Austin, Texas Earned Sick Time, Austin City Code §§ 4-19-1 to 4• 19•9; Dallas, Texas Earned 
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requirements. Second, the report would need to consider labor mari<ets at a local, state, and 
national level, including within the context of other employee compensation and benefits (e.g., 
paid time off, family and medical leave), as well as in comparison against the benefits offered by 
companies in the markets in which Kohl's competes for associates. Third, the report would 
require separate analyses for the numerous types of associates employed by Kohl's, including an 
analysis of job duties, job qualifications, length of services, as well as benefit-preferences by 
ce11ain associate characteristics such as demographics. Fourth, the report would need to consider 
the specific coverage details of a paid sick leave policy, including the types of illnesses that 
would be covered, whether employees would be permitted to carry time over at year end, and 
other features such as options to cash out accrued sick leave time. Fifth, the report would need to 
study how such various policies would impact the day-to-day management of Kohl's in other 
aspects, such as scheduling issues and administrative challenges in maintaining such a policy. 
Accordingly, the Shareholder Proposal would require shareholde~ to consider complicated 
considerations and data that probe too deeply into matters of a complex nature upon which 
shareholders, as a group, would not be in a position to make an infotmed judgement. 

CONCLUSION 

Based upon the foTegoing analysis, Kohl's respectfully requests that the Staff agree that 
Kohl's may omit the Shareholder Proposal from Kohl's 2021 Proxy Materials. 

Ifyo11 have any questions or would like any additional infomlation, please feel free to call 
me. Thank you for your prompt attention to this request. 

fncls. 

cc ( via e-mail): 

Sincerely, 

't..i?~ .......____ 
Elizabeth Mccright 
SVP, Deputy General Counsel 

Domini Impact Equity Fund (f/k/a the Domini Social Equity Pund) (c/o Corey Klernmer by email 
at cklemmer@domini.com) 

Sisters of St. Dominic (c/o Alex Ostrov by email: aostrov@racinedominicans.org) 

Paid Sick Time, Dallas City Code. Ch. 20, Ord. No. I 9•479; San Antonio, Texas ea med Paid Sick Time, Cil)' Code 
of San Antonio, Texas, Art. XI,§§ 15-269 to 15-280; City of SeaTac, Washington Employmem Standords, Seal'ac, 
Wash. Mun. Code, ch. 7.45: City ofSeatde, Washington Paid Sick Tune and Paid Safe Time, Seattle Mun. Code, ch. 
14.16; Tacoma, Washington Paid Leave Ordinance, Tacoma, Wash. Mun. Code, Cb. 18.10. 
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November 16, 2020 

Mr. Marc Chini 
Chief People Officer 
Kohl's Corporation 
NS6 Wl7000 Ridgewood Drive 
Menomonee Falls, WI 53051 

Via email to mark.rupe@kohls.com 

Re: Paid Leave and Kohl's Updated Covid-19 Policies for Associates 

Dear Mr. Chini: 

I'm writing on behalf of Domini Impact Investments, a long-term shareholder in Kohl's 
Corporation, to inquire about the company's current policies related 10 the coronavirus 
pandemic. We appreciate the rapid action taken by the company to protect workers and 
communities at the outset of the pandemic. As we now face another wave of the outbreak, we are 
looking for updated infonnation especially with respect to your paid leave policies. 

The provision of paid !eave is essential in our country's response to the coronavirus pandemic. 
Many workers, particularly part-time and lower wage workers, lack lhe financial stability 
r¢quired to forego income. llie current crisis has only exacerbated that instability. Without 
access 10 paid leave, workers who are ill or have been exposed to someone with COVID-19 are 
put in an impossible and risky situation: risk not paying your bills or risk exposing co-workers 
and customers to the virus. This in tum creates significant risks to the company and its 
operations, including an outbreak at a store or warehouse and increasing overall community 
spread in geographies where the company operates. 

Investors have broadly supported provision of paid leave as an important component of a 
company's COVJD-19 response. In a public statement 336 global investors with over $9.5 
trillion in assets under management asked companies to protect workers, communities and our 
markets via five recommendations, the first of which was providing paid leave.1 We shared an 
earlier version of the statement with Kohl's on April 21" and were glad to see that the company 
was already \lndertaking some of those recommendations. 

1 www.domini.com/covid19 ·s1atemeot 

www.domini.com I 1nto@domJni.com I Tel: 212·217•1100 I fax; 212·217-1101 j Investor Sesvices: 1~0·582-6757 

180 Malden Lane, Suite 1302 j New Yori<, NY 10038,4925 I OSIL Investment Sesviees LLC. Oistributo1 



We appreciate that the company has made colossal efforts to manage its cost base and shore up 
its financial position and wc further recognize that there is considerable uncertainty yet ahead. 
Still, we believe that paid leave is essential to protecting the stable operations of the company 
and the safety of its workers, customers and communities. Any return to normalcy depends on 
managing the transmission of the disease which becomes significantly more difficult if not 
impossible without broad availability of paid leave. 

While we hope this pandemic will ·be soon behind us, the importance of paid leave will remain. 
Although clear legislative standards may be preferable, in the absence of such political action we 
are forced to rely on companies to address the issue voluntarily. 

In order to better understand Kohl's approach to paid leave and exposure to related risks, we 
would appreciate answers to the following questions: 

1. Docs Kohl's have any plan to offer paid leave to its full-time, part-time or seasonal 
employees? Would any paid leave policies be limited to the duration of the papdemic or 
extend to regular operations? 

2. What are the company's policies for an employee that must quarantine for a period of7 
days or longer? Or care for a family member that is ill? 

3. Does the company have any visibility into the financial health of its workforce and 
specifically the ability of workers to miss out on hourly wages? 

We would greatly appreciate a response before the Thanksgiving holiday to facilitate our 
planning for the upcoming proxy season. I can be reached any time at cklcmmcr@domini.com or 
(212)217-1027. We look forward discussing this important issue with you further. Thank you for 
your time. 

Sincerely, 

GZ_v....._-~f 
Corey Klemmer, CF A, Esq. 
Director of Corporate Engagement 



( 

C 

0 

. 

A 
STATE STREET. 

11/23/20 

Corey Klemmer 
Managing Director of Corporate Engagement 
Domini Impact Investments LLC 
180 Maiden Ln, Suite 1302 
New York, NY 10038-4925 

Re: Custodial Letter 

Ms. Corey Klemmer, 

As custodian, we confirm that as of November 23'', 2020 the Domini Impact Equity Fund held at least $2,000 
worth of shares continuously for one year of Kohl's Corp. (KSS/500255104). 

Securitv 
Kohl's Corp. 

Shares as of November 23rd• 2020 
6,912 

If you have any questions, please feel free to call me at (617) 662-3520. 

Thanks and kind regards, 

Lok Ting Chan 
Assistant Vice President 
State Street Global Services 
1 Iron St. 
Boston, MA 02210 

Information Classification: Limited Access 



Sisters of St. Dominic. 

NoYambef 24, 2020 

JasonKelroy 
Senior ExeG\ltive VP, General Counsel & Corporate Sea-etary 
Kohl'$ Corporation 
N56 W17000 Ridgewood Drive 
Menomonee Fall$, WI 53051 

Dear Mr. Kelroy; 

,.s,, E,ne St,,eet 

Ra.:ine, WJ Hi02-l ,900 

'1fww.racincdomlnicans,0<g 

(262) 6},9--t I 00 ( 111ain) 

(U2) o}j1-') 701 (fax) 

The Sitters of St Dominici$ a long-term aha111hclcler of Kohl's ("Company"). We h«Ye been In dialogue, 
along with other aharehoklers and members of Seventh Genetation Interfaith Coalition for R88f)OMlb!e 
Investment and the lntemlth Ctnter for Corporate Reaponalblllty, with Company m111agement fof many 
years on various toplC11 of col'l08m. 

The COVID-19 pandemic hes underaoored the Importance of peld sick Inv. to the health of our 
oammunltle6 as well a& our economy. COntrolli119 the spreed of the virus Is 9Sfflltlal to protecting 
bullinea8 operations, eapecially for retallen1. We epp,eclale the company's strong cash management 
dleclplln• through th I$ cril!ls end hopt that wllh several promising vaoclnes, thet9 are better days ahead. 
Glvtn thJs oontext, aeri011s oanaldanlHon of a policy ea Important at paid sick leaYe appears pnutent In 
the view of ehe111hofdert. 

The S'111tera of St. Dominic requests to co-file the attached resolution In support of Domini Impact 
Investments, LLC. lead flier of this shareholder resolrtlon, and Seventh Generation lntetf'tllith Coalition for 
Reepon&ible Investing. The Sfslera of St Dominic has owned at least $2,000 worth of Ille Company's 
common etocl< fo( over one year and it is our intent to hold this ,tocl< through the Kohl's 2021 Ann1.181 
M~ of the aheretloldl!fll, which we plan to attend In penion or by proxy. As the CFO fo, the Slstera of 
St Dominic, I am authorized to file the attadled proposal. You wlU be receMng verification of our 
ownership of the Company's 8tod< from our custodian, Well& Fargo Advisors, undec separate cover, 
dated November 24. 2020. 

We support 1M ettllched propogal and befieve it is in the beat Interests at the Company a/kl its 
shareholders al\d wetoome the opportunity to dlscuee the lstuet ralted by this proposal wtth you at your 
earlle&t convenience. Please eontaet Alex OSlrov, Socially Responslbllty lnvestmenta ('SRI") 
Coorolnator at {2&2) 888-4097, or at aostroy@racinedomlnicens.org as needed. 

Sincerely. 

Sharon A. Gtertsen 
Chief Flnanc/al Ollicer 

Enctosuras 

Al8X081rov 
SRI Coordinator 

Cc: Corey KJemmer, Domini tmpact fnvestmlmts U.C 
Marc Chlni. Chief~ Ofl'kllr. Kohl's Corporation 
Nat/1119 Wasek, Sel'&/lth Ge!UN&tfofl fnttdllllh Coalll/oll for Re~bJe Investing 
Chm Cox, Sell¥Hlth G1H1eratk111 lnti,m,it/t ~itio1t for RespoltSlblf> In~ 



RESOLVED, thet shareholders of Kohl's Corporation ask the board of dlrecton to analyze 
and reJ)Ort on the feaslblftty of lncludlllfi paid sick leave {PSLJ as a 5tandard employee benefit 
not llmlted to COVU)-19. 

SUPPOI\TING STATEMENT 

As Kohl's Identified In Its Fotm 10-Q filed In May, the pandemic poses risks to both Its 
revenues and operations. Specifically, it identified the risk of further outbreaks nl!C1!ssltatln, 
store closures, lmpactS on consumer loyalty, and the ablllty to attract and retain talent. PSL 
would mitigate each risk and support the effectiveness of other health and safety measures 
Implemented by tfle company. 

The COVll).19 pandemic and the economic crisis It precipitated have drawn the 
attention of the public and pollcy makers to the Importance of PSL for workers and publlc 
health. Substantial media attention has focused on U.S. workers' lack of aocess to PSl, 
espe(ially In sectors with significant publlc contact such as retail.1 Worters without PSL may 
risk being fired If they do not come Into work despite Illness, and some workers cannot afford 
to miss work and forego wages. PSl allows sick workers to stay home, preventing them from 
Infecting co-workers and those with whom they would come Into contact on the Job. Studies 
show that PSL mandates, where adopted, have reduced the rate at which employees report to 
work ill, and have lowered disease and overall absenteeism. 

PSt also eonttlbutes to public health by allowing wortcers who have been ellpOSed to 
C0\110-19 to quarantine, preventing further exposure. According to publlc health experts, PSL Is 
(OSt-effetttve compared to the costs associated with disease spread. some policy makers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women 
and non-white workers, who are bearing the brunt of Job loss, end theta sustainable economy 
depends on prioritizing safety. Flnallv, companiu report that bolstering paid sick leave 
Improves morale and boosts productMty. 

Policy makers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Famllles First Coronavlrus Response Act IFfCAA) required that certain employers 
provlcle paid time off for workers Ill with COVU:>-19 or quarantined due to e11p0sure to the virus. 
That law Is set to expire at the end of 2020. The HEROES Act would flll some of the FFCRA's 
stgnlflcent gaps and extend Its PSL requirement through 2021. State and local governments 
have also acted to mandate PSL for workffl not covered by the FFCRA. Even before the 

1 &t, t:&:.. http,://www,bu•IMi!ID•ldec,comtco,onayrryHh;,nges .... aJmart;starbycks:ero•fo:«e•b•nefit<•2020.3: 
https;/Jwww,<nn.com/2020/04/16/bu•ln•"/groqo,.stm-wort;ers-o;tail-pald•,slckiWtfindel!,htmt· 
bu•s;lfwww tb••ll•oljc.comlhealtti/artlll119/2Q20103{dw•w•1ro•Et-PC9Ylde-pal<l•sltl<•1ei!Ye/£08119/: 
https;llwww.washinR19owt,c;cm/bu1iness120101031101watmart-1ppl••ollyc:flilrdeo:11ce:aJl)O!]g-maJor­
tmproyers•uoda)int•sjc/<-lmc:RAlkl§::<O!AO•Yic.....,ases-spre•d/: h)to,:/Jo,.c;om/1841763/us-jltOCery-worl<ers• 
risk•corppayi,ys•but:1119:lt•lask-paid-sid<-feeyel: 
https://www,nyUro,,s.ccm/2020/03/14/ooloJoo/wnday/c;oroomcv•flid•sk:l;•Jcm.htmr 



pandemic, bills had been Introduced In Congress to require employers to provide PSl, and efght 
states plus the Distlict of Columbia had established PSL $0clal Insurance systems. 

The value of PSl both In and outside the context of this pandemic appears high. This 
Proposal asks that Kohl's ana)Vze and report to shareholders on the feaslblltty of adopting such 
a policy perm;inently. 

We urge shareholders to vote FOR this proposal. 



November 24, 1020 

Mr. Jason kelroy 
Corpo~te Secretary 
Attention: Lepl 
Kohl's C.Orporation 
N56 W17000 Ridgewood Drive 
Menomonee Falls WI S30Sl 

Dear Mr. Ketrov: 

6'IO<;bot5(1..._s.,i,~ •~ 
-.MS)l<lo-3-42, 

Offla!:~2~~1 
ro11 Fl'<£ soo.s22-n22 
fa:1!6?•6S1•2SS7 

TIils l$ to Inform you that '11e Sisters of St. Oomfnie hJVe continuously held 100 shires of Kohl's 
Corpontlon common stoclt $Ince Octllber 2, 2000. The shal'e$ are held In street N me at Well$ Faf10 
Advisors, OTC #0141, 

Thanltyou. 

Andrew FIUpatrid(, CFA 
Financial MY!sor 
Vice President - Investment Officer 
262-6S7-2SS5 
andrew.fltzpatridt@wfadvlsorn.cqm 

cc: Sha,on Geertwn, Sisters of St. Dominic 

'lhbt<po,tisnot1Mo81<111!1,-d<>l)'OW- - ... 1>oti-,.,..,_.i,....,1 V01>wilh-,-1_...n1~...i isb 
i.,_.,lloNI ,..,......iy. y....,w.11& ra.,pM,,;,ancaa,, s"""'-" t.tbo ol'fidad .......i or,..........._ ,,.,,... 1r c11a-e ,,. any 
dJ--bo,,...,, lhic,..,... oncl yoa, Clltnc Sn--.....i rt!y"" h a..n, $_,,.....Sall )'OIU loal lmnd> M,.,._ 
"'"'lftY~. 1..-,,.ir1rqrw:- .....Wt.,l'fflN'Olianfullywllh--""'°''u- · 

101Mlllsul'ldbrtllleRIKor.AIIJtedenl'-mll'ltlltAgeflq 
r;;;;;;.-;,~-... ----- ------- ---------j bl'ltstmtllU.111 lllsurllnPwodoctsn: 

l• Mota OtpmltorOtllet Ol ll§i t1on•«Gwia.atd.,_ tbelalll«AIIJl.ri llffi&te 
t SafljKttolrt.ab1..attilks,llldudlllgPc.ssM:w.oftllePrindpalAnamtlll'lll!Stled 

lnvestmeflt products and $Eflli(n ace offered tllrough Well$ fargo Advisoss. 
~ trade n.a=uwd by Wt!lls Fargo Clearing Setvices, UC, Member SIPC. 
~ registe1ed bf-0k~•deale, and non-lwlk affitint of Weis Fatgo &C0ffljlany. 



KOHl!S 

December 16, 2020 

VIA E-MAIL (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F. Street, N.E. Washington, D.C. 20549 

Elizabeth McCright 
(262) 703-1534

Fax: (262) 703-7274 
Lizzy.mccright@kohls.com 

Re: Kohl's Corporation-Omission of Shareholder Proposal Submitted by Domini 
Impact Equity Fund (Ilk/a the Domini Social Equity Fund) and Sisters of St. 
Dominic. 

Ladies and Gentlemen: 

The purpose of this letter is to inform you, pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended (the "Act"), that Kohl's Corporation ("Kohl's") intends to 
omit from its proxy statement and fonn of proxy for the 2021 annual meeting of its shareholders 
(the "2021 Proxy Materials") the shareholder proposal and supporting statement attached hereto 
as Exhibit A (the "Shareholder Proposal"), which was submitted by Domini Impact Equity Fund 
(f/k/a the Domini Social Equity Fund) and Sisters of St. Dominic (the "Proponents"). The 
submission by Sisters of St. Dominic states that it is co-filing with Seventh Generation Interfaith 
Coalition for Responsible Investing. However, Kohl's has not received a proposal or any 
correspondence from the Seventh Generation Interfaith Coalition for Responsible Investing. 

Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB 14D"), we are 
submitting this request for no-action relief under Rule 14a-8 by use of the Securities and 
Exchange Commission (the "Commission") email address, shareholderproposals@sec.gov (in 
lieu of providing six additional copies of this letter pursuant to Rule 14a-8(j)), and the 
undersigned has included her name and telephone number both in this letter and the cover email 
accompanying this letter. 

Kohl's believes that the Shareholder Proposal may be excluded from Kohl's 2021 Proxy 
Materials pursuant to Rule 14a-8(i)(7) of the Act on the basis that the Shareholder Proposal deals 
with a matter relating to Kohl's ordinary business operations. We hereby request that the staff of 
the Division of Corporation Finance (the "Staff') confirm that it will not recommend 
enforcement action to the Commission if, in reliance on Rule 14a-8(i)(7), Kohl's excludes the 
Shareholder Proposal from its 2021 Proxy Materials. 

l 



In accordance with Rule I 4a-8(j), we are: 

• submitting this letter not later than 80 days prior to the date on which we intend to 
file definitive 2021 Proxy Materials; and 

• simultaneously providing a copy of this letter and its exhibits to the Proponents, 
thereby notifying them of our intention to exclude the Shareholder Proposal from 
our 2021 Proxy Materials. 

Rule l4a-S(k) and SLB 14D provide that shareholder proponents are required to send 
companies a copy of any correspondence that the proponents elect to submit to the Commission 
or the Staff. Accordingly, we are taking this opportunity to infonn the Proponents that if the 
Proponents elect to submit additional correspondence to the Commission or the Staff with 
respect to this Shareholder Proposal, a copy of that correspondence should concu1Tently be 
furnished to the undersigned on behalf of Kohl's pursuant to Rule I 4a-8(k) and SLB 14D. 

THE SHAREHOLDER PROPOSAL 

The Shareholder Proposal states: 

"RESOLVED, that shareholders of Kohl's Corporation ask the board of directors to 
analyze and report on the feasibility of including paid sick leave (PSL) as a standard 
employee benefit not limited to COVID-19." 

A copy of the Shareholder Proposal, including the supporting statements, the Proponents' 
cover letters submitting the Shareholder Proposal, and other correspondence relating to the 
Shareholder Proposal are attached hereto as Exhibit A. 

BASIS FOR EXCLUSION 

KOHL'S MAY EXCLUDE THE SHAREHOLDER PROPOSAL FROM KOHL'S 2021 
PROXY MATERIALS PURSUANT TO RULE 14a-8(i)(7) BECAUSE THE 
SHAREHOLDER PROPOSAL DEALS WITH A MATIER RELATING TO KOHL'S 
ORDINARY BUSINESS OPERATIONS. 

Rule I 4a-8(i)(7) allows the omission of a shareholder proposal if the proposal "deals with 
a matter relating to the company's ordinaty business operations." The Commission's adopting 
release accompanying amendments to Rule 14a-8 described the policy underlying this exclusion 
as to ''confine the resolution of ordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at an 
annual shareholders meeting." See Securities Exchange Act Release No. 34-40018 (May 21, 
1998) (''1998 Release''). The I 998 Release further describes the two "central considerations" for 
the ordinary business exclusion. The first relates to the subject matter of the proposal with ce11ain 
tasks "so fundamental to management's ability to run a company on a day-to-day basis" that they 
could not be subject to direct shareholder oversight as a practicable matter. The I 998 Release 
provides that proposals relating to such matters but "focusing on sufficiently significant social 
policy issues ... generally would not be considered to be excludable, because the proposals 
would transcend the day-to-day business matters and raise policy issues so significant that it 
would be appropriate for a shareholder vote." See also Staff Legal Bulletin 141 (November I, 

2 



20 I 7)("SLB 141"). 

The second consideration of the exclusion "relates to the degree to which the proposal 
seeks to 'micro-manage' the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment." 
See 1998 Release. This second consideration "may come into play in a number of 
circumstances, such as where the proposal involves intricate detail, or seeks to impose specific 
time-frames or methods for implementing complex policies." See 1998 Release. 

If a proposal relates to the preparation of a report, the analysis on whether the proposal is 
excludable focuses on the underlying subject matter of the report. If the subject matter of the 
report involves a matter of ordinary business, the proposal will be excludable. See Securities 
Exchange Act Release No. 20091 (August 16, 1983); see Staff Legal Bulletin No. I 4E (October 
27, 2009). 

As discussed in detail below, the Shareholder Proposal, which deals with employee 
benefits, is excludable under Rule 14a-8(i)(7) because it deals with a matter relating to Kohl's 
ordinary business operations, and it does not focus on a significant policy issue. The Shareholder 
Proposal seeks to micromanage Kohl's by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed judgment. 

A. The Shareholder Proposal Relates To A Subject Matter Fundamental To 
Management's Ability To Run Kohl's On A Day-Today Basis 

In Staff Legal Bulletin No. 14J (October 23, 2018) ("SLB 14J"), the Staff stated that 
"proposals that relate to general employee compensation and benefits are excludable under Rule 
14a-8(i)(7)." The Staff recently concurred that it would not take enforcement action in 
connection with the exclusion of a proposal related to a report on policies and practices for 
hourly workers taking absences from work for personal or family illness. In particular, in 
Wal marl, Inc. (April 8, 2019), the company received a proposal for the board to prepare a report 
to evaluate the risk of discrimination that may result from the company's policies and practices 
for hourly workers taking absences from work for personal or family illness. The Staff 
concluded that there was some basis for the company to exclude the proposal under Rule I 4a-
8(i)(7) as relating to the company's ordinary business operations. The Staff noted that the 
proposal "relates generally to the Company's management of its workforce, and does not focus 
on an issue that transcends ordinary business matters." 

Substantially similar to Wa/mart, in our case, the Shareholder Proposal asks that Kohl's 
board of directors "analyze and report on the feasibility of including paid sick leave (PSL) as a 
standard employee benefit not limited to COVID-19." By the terms of the Shareholder Proposal, 
it refers to a standard employee benefit not limited to COVJD-19. Given that the Shareholder 
Proposal requests that Kohl's board of directors analyze and report on the matter of paid sick 
leave as a standard employee benefit in all contexts, the Shareholder Proposal relates to the 
resolution of ordinary business problems within the purview of management and the board of 
directors. The benefits that Kohl's provides to employees ("associates'') in order to both maintain 
current associates, as well as attract new associates, is a highly fact specific determination, which 
is best suited for management and is fundamental to their ability to run Kohl's on a day-today 
basis. Paid sick leave as a standard employee benefit is a matter of ordinary business operations, 
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and as stated by the Staff, "proposals that relate to general employee compensation and benefits 
are excludable under Rule 14a-8(i)(7)." See SLB l4J. 

B. The Shareholder Proposal Does Not Focus On A Significant Social Policy Issue 

Proposals relating to management's ability to run a company on a day-to-day basis but 
"focusing on sufficiently significant social policy issues ... generally would not be considered to 
be excludable, because the proposals would transcend the day-to-day business matters and raise 
policy issues so significant that it would be appropriate for a shareholder vote." See 1998 
Release; see also SLB 141. 

The Staff has not recognized sick leave as a significant policy issue. See Walman The 
Shareholder Proponent's supporting statements make references to COVID-19, but the resolution 
itself directly requests that the board of directors of Kohl's "analyze and report on the feasibility 
of including paid sick leave (PSL) as a standard employee benefit not limited to COVJD-19" 
(italics added). As illustrated by Wa/mart, the Staff has permitted the exclusion of a proposal 
under Rule 14a-8(i)(7) where the proposal focused on an ordinary business matter despite the 
proponent's asserted connection to a potentially significant policy issue. In Walmart, the 
principal focus centered on sick leave, and the proponents asserted a connection to the risk of 
discrimination. In our case, by the terms of the Shareholder Proposal, the focus is not on a 
significant social policy issue, but rather on a standard employee benefit not tied solely to the 
occurrence of a pandemic. 

C. The Shareholder Proposal Seeks To Micromanage Kohl's 

The Shareholder Proposal seeks to micromanage Kohl's by probing too deeply into 
matters of a complex nature upon which shareholders, as a group, would not be in a position to 
make an informed judgment. The Staff has pennitted the exclusion of a proposal under Rule l 4a-
8(i)(7) where the proposal seeks to micromanage the company through seeking a report that, by 
its nature, is a highly detailed repo11. See Ford Mo/Or Company (March 2, 2004) (concluding 
there was some basis for Ford's view to exclude the ''proposal under rule 14a-8(i)(7) as relating 
to ordinary business operations (i.e., the specific method of preparation and the specific 
information to be included in a highly detailed report))." See also Deer & Company (December 
5, 2016) (stating that "[t)he proposal requests that the board generate a feasible plan for the 
company to reach a net-zero GHG emission status" and that "the proposal seeks to micromanage 
the company by probing too deeply into matters of a complex nature upon which shareholders, as 
a group, would not be in a position to make an informed judgment.") 

In Walmart, the company illustrated the complex nature of a requested report on 
employee benefits, as follows: 

The Company's policies concerning paid sick leave for its associates, including what 
compensation is allocated to its associates for absences, are part of Company 
management's detenninations with respect to the overall associate benefits and 
compensation packages. As highlighted above, the Company has approximately 2.2 
million associates worldwide. Determinations regarding the types of benefits and the 
amounts of compensation- including with regards to paid sick leave-for the numerous 
associates across the Company's large, complex, and international organization is a 
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fundamental responsibility of the Company's management. Such delenninations are not 
practical to subject to shareholder oversight because shareholders are not in a position to 
determine the appropriateness of associates' wages and benefits in the context of the 
local, regional, national, and international labor markets; the circumstances of the 
Company's various businesses; the roles that various Company associates perfonn; and 
associates' overall compensation packages. 

Likewise, in our case, Kohl's employed an average of approximately 122,000 associates 
in 2019, with a presence in 49 states, including approximately 1,159 stores, 12 FlLA outlets, 
various store distribution centers, numerous e-commerce fulfillment centers, and corporate 
headquarters. Management's determinations as to associate benefits is a complex determination, 
and given the multifaceted nature of benefits, and in particular paid sick leave, a report by Kohl's 
relating to the feasibility of paid sick leave would require a lengthy, complicated analysis. 

By way of illustration as to the complex nature of this detennination, such a report would 
have to consider numerous issues. First, such a report would require a legal analysis of 
applicable federal, state, or local laws, rules, or regulations, all of which are subject to change. 
Paid sick leave is determined on a jurisdiction-by-jurisdiction basis, and there are currently 
fourteen states1

, as well as the District ofColumbia2, seven cities inside California1, and 
approximately seventeen cities or counties4 outside of California that have specific sick leave 

1See lhe Arizona Minimum Wage and Earned Paid Sick Time law, A.R.S. §§ 23-371 to 23-381; California Heallhy 
Workplaces, Heahhy Families Act, Cal. Lab. Code§§ 245 to 249 and 2810.5; Coune<:ticut Paid Sick Leave law, 
Conn. Gen. Stat. Ann. §§ 31-57rto 3 l-57x; Illinois Employee Sick leave Act, 820 ILCS 191/1 to I 91/99; Maine 
Eamed Paid Leave, 26 M.R.S.A. § 637; Maryland Healthy Working Families law, Md. Code Ann., Lab. & Empt. 
§§ 2-106(b), 3-103(k), 3-1301 to 3-1311; Massachuseus Earned Sick Time Law, Mass. Gen. Laws ch.149, §§ 148C 
to 148D; Michigan Paid Medical Leave Act, Public Act 369 of2018; Nevada Sick leave, S.B. 312, New Jersey Paid 
Sick leave Act, P.L. 1966, c. I 13 (C.34: l l-56a); Oregon Sick Leave Act, Or. Rev. Stat. §§ 653.601 to 653.661; 
Rhode Island Healthy and Safe Families and Workplaces Act, R.I. Gen. laws§§ 28-57-1 to 28-57-15; Vcnnont 
Earned Sick Time, 21 V.S.A. Ch. 5, Subchap1er4B, and 21 V.S.A. § 384; Washington Paid Sick Leave Law, Wash. 
Rev. Code Ann.§§ 49.46.200 to 49.46.210. 

2 See District of Columbia Sick and Safe Leave, D.C. Code§§ 32-531.0 I to 531. l 6 

'See Berkeley, California Paid Sick leave Ordinance, Berkeley Mun. Code, Ch. 13.100; Emeryville, California 
Minimum Wage and Paid Sick leave Ordinance, Emeryville Municipal Code, Title 5, Ch. 37; Los Angeles, 
California Paid Sick leave, Los Angeles Mun. Code, ch. XVIII, an. 7 (Ord. No. 184320) and an. 8 (Ord. No. 
184319); Oakland, California Paid Sick leave, Oakland Mun. Code, ch. 5.92; San Diego, California Earned Sick 
Leave, San Diego Mun. Code, Ch. 3, Art. 9, Div. l , §§ 39.0101- 39.0 I 15; San Francisco, California Paid Sick Leave 
Ordinance, S.F. Admin. Code, ch. 12\V; Santa Monica, California Paid Sick Leave, Santa Monica Mun. Code Ch. 
4.62 (§§ 4.62.025, 4.62.030}. 

• See City of Chicago, Illinois Paid Sick leave, Mun. Code of City of Chicago, Ch. 1-24, and Section 2-25-050; 
Cook County, Jllioois E=ed Sick Leave Ordinance, Cook County Code, Ch. 42, Art. I,§§ 42-1 to 42-6; 
Montgomery Cowtty, Maryland Earned Sick and Safe Leave Act, Montgomery County Code, Ch. 27, Art. XIII; 
Duluth, Minnesota Earned Sick and Safe Time ordinance, Duluth City Code, Ch. 29E; Minneapolis, Minnesota Sick 
and Safe Time Ordinance, Minneapolis Code of Ordinances, Tit. 2, ch. 40, §§ 40. IO to 40.310; St. Paul, Minnesota 
Paid Leave, St. Paul Leg. Code, Tit. XXIII, Ch. 233; Vernalillo, New Mexico Employee Wellness Act, Bernalillo 
Cnty. Code, Ch. 14, Art. XIII; New York City, New York Earned Sick Time Act, New York City Admin. Code chpt. 
8 § 20-911 to 20-924; Westchester Cowtty, New York Earned Sick leave law, Laws of Westchester County, Ch. 
585 (§§ 585.01-585. 16) (at Pkt. Pg. 1045); Philadelphia, Pennsylvania Healthy Families and Workplace Ordinance, 
Phila. Pa. Code, ch. 9-4100 (Bill No. 141026); Pittsburgh, Pennsylvania Paid Sick Days Act, Piusburgh Code, Tit. 
VI, Art. I, § 626; Austin, Texas Earned Sick Time, Austin City Code §§ 4-19-1 to 4-19-9; Dallas, Texas Earned 

5 



requirements. Second, the report would need to consider labor mari<ets at a local, state, and 
national level, including within the context of other employee compensation and benefits (e.g., 
paid time off, family and medical leave), as well as in comparison against the benefits offered by 
companies in the markets in which Kohl's competes for associates. Third, the report would 
require separate analyses for the numerous types of associates employed by Kohl's, including an 
analysis of job duties, job qualifications, length of services, as well as benefit-preferences by 
ce11ain associate characteristics such as demographics. Fourth, the report would need to consider 
the specific coverage details of a paid sick leave policy, including the types of illnesses that 
would be covered, whether employees would be permitted to carry time over at year end, and 
other features such as options to cash out accrued sick leave time. Fifth, the report would need to 
study how such various policies would impact the day-to-day management of Kohl's in other 
aspects, such as scheduling issues and administrative challenges in maintaining such a policy. 
Accordingly, the Shareholder Proposal would require shareholde~ to consider complicated 
considerations and data that probe too deeply into matters of a complex nature upon which 
shareholders, as a group, would not be in a position to make an infotmed judgement. 

CONCLUSION 

Based upon the foTegoing analysis, Kohl's respectfully requests that the Staff agree that 
Kohl's may omit the Shareholder Proposal from Kohl's 2021 Proxy Materials. 

Ifyo11 have any questions or would like any additional infomlation, please feel free to call 
me. Thank you for your prompt attention to this request. 

fncls. 

cc ( via e-mail): 

Sincerely, 

't..i?~ .......____ 
Elizabeth Mccright 
SVP, Deputy General Counsel 

Domini Impact Equity Fund (f/k/a the Domini Social Equity Pund) (c/o Corey Klernmer by email 
at cklemmer@domini.com) 

Sisters of St. Dominic (c/o Alex Ostrov by email: aostrov@racinedominicans.org) 

Paid Sick Time, Dallas City Code. Ch. 20, Ord. No. I 9•479; San Antonio, Texas ea med Paid Sick Time, Cil)' Code 
of San Antonio, Texas, Art. XI,§§ 15-269 to 15-280; City of SeaTac, Washington Employmem Standords, Seal'ac, 
Wash. Mun. Code, ch. 7.45: City ofSeatde, Washington Paid Sick Tune and Paid Safe Time, Seattle Mun. Code, ch. 
14.16; Tacoma, Washington Paid Leave Ordinance, Tacoma, Wash. Mun. Code, Cb. 18.10. 
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November 16, 2020 

Mr. Marc Chini 
Chief People Officer 
Kohl's Corporation 
N56 WI 7000 Ridgewood Drive 
Menomonee Falls, WI 53051 

Via email to mark1r11pe@kohls.co111 

Re: Paid Leave and Kohl's Updated Covid-19 Policies for Associates 

Dear Mr. Chini: 

I'm writing on behalf of Domini Impact Investments, a long-term shareholder in Kohl's 
Corporation, to inquire about the company's current policies related to the coronavirus 
pandemic. We appreciate the rapid action taken by the company to protect workers and 
communities at the outset of the pandemic. As we now face another wave of the outbreak, we are 
looking for updated information especially with respect to your paid leave policies. 

The provision of paid leave is essential in our country's response to the coronavirus pandemic. 
Many workers, particularly part-time and lower wage workers, lack the financial stability 
required to forego income. The current crisis has only exacerbated that instability. Without 
access to paid leave, workers who are ill or have been exposed to someone with COVID-19 are 
put in an impossible and risky situation: risk not paying your bills or risk exposing co-workers 
and customers to the virus. This in tum creates significant risks to the company aud its 
operations, including an outbreak at a store or warehouse and increasing overall community 
spread in geographies where the company operates. 

Investors have broadly supported provision of paid leave as an important component of a 
company's COVJD-19 response. In a public statement 336 global investors with over $9.S 
trillion in assets under management asked companies to protect workers, communities and our 
markets via five recommendations, the first of which was providing paid leave.1 We shared an 
earlier version of the statement with Kohl's on April 21" and were glad to see that the company 
was already undertaking some of those recommendations. 

1 www.dominj.com/covid19•statement 

www.domini.com I info@domini.com I Tel: 212·217·11001 Fax: 212-211-1101' Investor Servic~: 1-800-582•6757 

180 Maiden lane, Suite 1302 I New York, NY 10033•4925 I OSIL Investment Services LlC, Olst,ibutor 



We appreciate that the company has made colossal efforts to manage its cost base and shore up 
its financial position and wc further recognize that there is considerable uncertainty yet ahead. 
Still, we believe that paid leave is essential to protecting the stable operations of the company 
and the safety of its workers, customers and communities. Any return to normalcy depends on 
managing the transmission of the disease which becomes significantly more difficult if not 
impossible without broad availability of paid leave. 

While we hope this pandemic will ·be soon behind us, the importance of paid leave will remain. 
Although clear legislative standards may be preferable, in the absence of such political action we 
are forced to rely on companies to address the issue voluntarily. 

In order to better understand Kohl's approach to paid leave and exposure to related risks, we 
would appreciate answers to the following questions: 

1. Docs Kohl's have any plan to offer paid leave to its full-time, part-time or seasonal 
employees? Would any paid leave policies be limited to the duration of the papdemic or 
extend to regular operations? 

2. What are the company's policies for an employee that must quarantine for a period of7 
days or longer? Or care for a family member that is ill? 

3. Does the company have any visibility into the financial health of its workforce and 
specifically the ability of workers to miss out on hourly wages? 

We would greatly appreciate a response before the Thanksgiving holiday to facilitate our 
planning for the upcoming proxy season. I can be reached any time at cklcmmcr@domini.com or 
(212)217-1027. We look forward discussing this important issue with you further. Thank you for 
your time. 

Sincerely, 

GZ_v....._-~f 
Corey Klemmer, CF A, Esq. 
Director of Corporate Engagement 
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STATE STREET. 

11/23/20 

Corey Klemmer 
Managing Director of Corporate Engagement 
Domini Impact Investments LLC 
180 Maiden Ln, Suite 1302 
New York, NY 10038-4925 

Re: Custodial Letter 

Ms. Corey Klemmer, 

As custodian, we confirm that as of November 23'', 2020 the Domini Impact Equity Fund held at least $2,000 
worth of shares continuously for one year of Kohl's Corp. (KSS/500255104). 

Securitv 
Kohl's Corp. 

Shares as of November 23rd• 2020 
6,912 

If you have any questions, please feel free to call me at (617) 662-3520. 

Thanks and kind regards, 

Lok Ting Chan 
Assistant Vice President 
State Street Global Services 
1 Iron St. 
Boston, MA 02210 

Information Classification: Limited Access 



Sisters of St. Dominic. 

NoYambef 24, 2020 

JasonKelroy 
Senior ExeG\ltive VP, General Counsel & Corporate Sea-etary 
Kohl'$ Corporation 
N56 W17000 Ridgewood Drive 
Menomonee Fall$, WI 53051 

Dear Mr. Kelroy; 

,.s,, E,ne St,,eet 

Ra.:ine, WJ Hi02-l ,900 

'1fww.racincdomlnicans,0<g 

(262) 6},9--t I 00 ( 111ain) 

(U2) o}j1-') 701 (fax) 

The Sitters of St Dominici$ a long-term aha111hclcler of Kohl's ("Company"). We h«Ye been In dialogue, 
along with other aharehoklers and members of Seventh Genetation Interfaith Coalition for R88f)OMlb!e 
Investment and the lntemlth Ctnter for Corporate Reaponalblllty, with Company m111agement fof many 
years on various toplC11 of col'l08m. 

The COVID-19 pandemic hes underaoored the Importance of peld sick Inv. to the health of our 
oammunltle6 as well a& our economy. COntrolli119 the spreed of the virus Is 9Sfflltlal to protecting 
bullinea8 operations, eapecially for retallen1. We epp,eclale the company's strong cash management 
dleclplln• through th I$ cril!ls end hopt that wllh several promising vaoclnes, thet9 are better days ahead. 
Glvtn thJs oontext, aeri011s oanaldanlHon of a policy ea Important at paid sick leaYe appears pnutent In 
the view of ehe111hofdert. 

The S'111tera of St. Dominic requests to co-file the attached resolution In support of Domini Impact 
Investments, LLC. lead flier of this shareholder resolrtlon, and Seventh Generation lntetf'tllith Coalition for 
Reepon&ible Investing. The Sfslera of St Dominic has owned at least $2,000 worth of Ille Company's 
common etocl< fo( over one year and it is our intent to hold this ,tocl< through the Kohl's 2021 Ann1.181 
M~ of the aheretloldl!fll, which we plan to attend In penion or by proxy. As the CFO fo, the Slstera of 
St Dominic, I am authorized to file the attadled proposal. You wlU be receMng verification of our 
ownership of the Company's 8tod< from our custodian, Well& Fargo Advisors, undec separate cover, 
dated November 24. 2020. 

We support 1M ettllched propogal and befieve it is in the beat Interests at the Company a/kl its 
shareholders al\d wetoome the opportunity to dlscuee the lstuet ralted by this proposal wtth you at your 
earlle&t convenience. Please eontaet Alex OSlrov, Socially Responslbllty lnvestmenta ('SRI") 
Coorolnator at {2&2) 888-4097, or at aostroy@racinedomlnicens.org as needed. 

Sincerely. 

Sharon A. Gtertsen 
Chief Flnanc/al Ollicer 

Enctosuras 

Al8X081rov 
SRI Coordinator 

Cc: Corey KJemmer, Domini tmpact fnvestmlmts U.C 
Marc Chlni. Chief~ Ofl'kllr. Kohl's Corporation 
Nat/1119 Wasek, Sel'&/lth Ge!UN&tfofl fnttdllllh Coalll/oll for Re~bJe Investing 
Chm Cox, Sell¥Hlth G1H1eratk111 lnti,m,it/t ~itio1t for RespoltSlblf> In~ 



RESOLVED, that shareholders of Kohl's Corporation ask the board of directors to analyze 
and report on the feasibiSty of includlns patd sick leave (PSL) as a standard employee benefit 
not limited to COVI0-19. 

SUPPORTING STATEMENT 

As Kohl's Identified In Its Form 10-Q filed In M4y, the pandemic poses risks to both its 
revenues and operations. Speclf!cally, It Identified the risk of further outbreaks necessitating 
store closures, Impacts on consumer loyalty, and the ability to attract and retain talent. PSL 
would miti8ate each risk and support the effectiveness of other health and safety measures 
Implemented by the company. 

The COVID-19 pandemic and the economic crisis it precipitated have drawn the 
attention of the public and policy makers to the Importance of PSL for workers and public 
health. Substantial media attention has focused on U.S. worlcel'1' lack of access to PSI., 
especially In sectors with significant publlc contact such as retail.' Workers without PSL may 
risk being fired If they do not come Into work despite Illness, and some wortcers cannot afford 
to miss work and forego wages. PSl allows sick workers to stay home, preventing them from 
Infecting co-workers and those with whom they would come Into contact on the Job. Studies 
show that PSL mandates, where adopted, have reduced the rate at which employees report to 
work Ill, and have lowered dlse,se and overall absenteeism. 

PSL also contributes to public health by allowlng workers who have been exposed to 
COVID-19 to quarantine, preventing further exposure. Acoordlns to public health experts, PSL Is 
cost-effective compared to the costs associated with disease spread. Some policy makers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women 
and non-white workers, who are bearing the brunt of job loss, and that a sustainable economy 
depends on prioritizing safety. Finally, companies report that bolstering paid sick leave 
lmproVt!S morale and boosts productivity. 

Policy makers are debating PSL at the federal, stllte and local levels. In response to the 
pandemic, the Famllles First Coronavirus Response Act (FFCRA) required that certain employers 
provide paid time off for workers Ill with COVID-19 or quarantined due to exposure to the virus. 
That law Is set to eKplre at the end of 2020. The HEROES Act would flll some of the FFCRA's 
significant gaps and extend Its PSL requirement ltirough 2021. State and local governments 
have also acted to mandate PSL for workers not covered by the FFCRA. Ellen before the 

1 m, u., htte1·//www buslneHIOJldec cga,/coronav•rus-shanrn:walmart-starbycks-@mPIPYee·benafrts 2020;3: 
bnPs;l/www,cnn.coml2020/04/16fbvslnc,Vflrocccv-,ttore·worlcers:cetaii-Pald·tkk·leave/index-htrnt· 
b11es;{bNww.rt,eat1an11c.com/heaJlb/archlyt/2020103/dw-w•tmart-providesJd·•k;k•Jtavel§08n91: 
https;//www.washtnctonpostcomtbus1nesst20201031101watmaa-•••le•oljye,sarden•••e·•rnong-ma10c­
tmp1oyers:110da11na-s1ck.Jeave;eo1icio<ao0•vicuwases-spread/: https;//gz.g,ro/lB41763/ys,«rocery,woricers­
d1k•corcnayirus-but:!l)OSt•lads-o•ld-<lck·leaye/: 
https:l{www.nytJmes.com/2020JQ3/14/oplo1Qn/sunday/coronayjrus-pald•sld<~••vt,btml 



pandemic, bills had been Introduced In Congress to require employers to provide PSL, and eight 
states plus the District of Columbia had established PSL sodal Insurance systems. 

The value of PSL both In and outside the context of this pandemic appears high. This 
Proposal a5ks that Kohl's analvze and report to shareholders on the feaslbllify of adopting such 
a policy permanentlv. 

We urge shareholders to vote FOR this proposal. 



Hovember 24, 2020 

Mr. Jason kelroy 
Corporate Secretary 
Attention: IA!pl 
1Cohl'5 Corporation 
N56 W17000 fUdaewood Drive 
Menomonee Falls WI 53051 

~r Mr. Kelroy: 

600Sbd Sa..,.. Sui'2 100 
- . WIS)\40-3423 

Oftkc 262-658-4891 
i ollFNr.800-522·7422 
ht: 262~57-25S7 

This ts to lnf-onn you that tfte Sisters of St. Dominic have continuously held 100 shates of Kohl's 
Corporation common sto(lt since October 2, 2000. lhe shares are held in 51tl!et neme at Well$ F1110 
Advisors, OTC II014L 

Think you. 

Andrew FilZpatticlt, Cl-A 
Financial Advisor 
Vice President - Investment Officer 
262-657-2555 
andrew.fltzpatMfllwflidy(sors.com 

cc: Sllaron Geert111tn, Sisters of St. Dominic 

'll,~ffllOltil notU..olll<lolr-.!of,,_ - - ............ ,npaNll.,_, ___ UMSlmenl pw,oiof w is for 
i>I'--ooly. Y-Wellal'up""-a..t 5-lo cl,eallidcl rmid of,.,... _,,l n..fooe lhh,n, ,,. any 
cll __ ._lhl,,_,nc1,...,a..,1~you-..i..iy,..11,oa..,s-1...ica1J,,...,1oa11randlM.t,_ 
w,llt111y_.... t-...,.iruic ... -•houldbo....-an&,lly,oilhl'OU,_nlaat.,lu..,,._ . 

' - -1 lhl'ltJ!nmt111d hlWiilQ Prodads-
• Notlll!iaredbrtlleRIKorAJIIJ relera!Go:u:ww..tAglft(y 
'• Mota Oeposito,Odltr()t llgatitcl ~0-Gt• 1 :lad !If, tllt Bilnll ar AnJ Buhfllllallt 
-~t11r..estmtutllilb,lndudmgPlafMelossofth.:Plbqa!AamitllMSbNI 

lnveUllleflt products ,md services are offered through Wells Fargo Adllisots. 
a trade name used by Wells Fargo Clearing Setvices. U.C. Member SIPC. 
a registered brcl<er-deale1 and non-bank affiliate of Wells farqo S Company. 

-flib-~'i~if,\ 
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