UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORFORATION FINANCE

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



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



Domini.

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.

l. 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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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).

I. 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.! 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.? 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.’ Thirty

I SECURITIES AND EXCHANGE COMMISSION, 17 CFR Part 240, Release No. 34-40018; 1C-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
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municipalities, including Los Angeles, Chicago, and New York City, had such requirements as of March
2020.*

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.’ Discussing those
rules, President Obama explained, “Coming to work sick is bad for employees, co-workers, and
customers alike.”® He highlighted the issue in his 2016 State of the Union address’ and urged Congress to
“pass a law guaranteeing most workers in America the chance to earn seven days of paid sick leave each
year.”®

The Healthy Families Act (“HFA”) was introduced by Rep. Rosa DeLauro and Sen. Patty Murray in 2017
and again in 2019.° 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.”!°
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.!!

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.'> The House version of the bill was
introduced by Rep. Rosa DeLauro in 2017 and 2019, and the 2019 bill had 219 co-sponsors.'?

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.cnbec.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/

® 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

' 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
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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,'> Washington Post,'® Atlantic Monthly,'” and USA Today.'®

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-
acl55beedaff 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/2020/1 1/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-
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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:

o 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."

e 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.%°

o 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.”2!

e New York state enacted a paid sick leave law in April which took effect on September 30th.*
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.?

e 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.?*

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

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

e Philadelphia expanded existing sick leave protections to cover gig workers in September.?’

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.?

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.”)

2 https://www.buzzfeednews.com/article/paulmcleod/paid-sick-leave-ends-coronavirus-mecconnell;
https://www.abc10.com/article/news/health/coronavirus/families-first-coronavirus-paid-leave/103-e34dbd 1 e-8b94-
43db-a52e-c9397671272¢; 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.””” 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.*° 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.?!

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.”*

The World Health Organization (WHO) similarly warned that “despite the severity, the pandemic is not
‘necessarily the big one.””* 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.”**

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.”*

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-¢9397671272¢

2 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/

#1d.

35 https://ipbes.net/sites/default/files/2020-
10/20201028%20IPBES%20Pandemics%20Workshop%20Report%20Plain%20Text%20Final 0.pdf
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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,*® 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.

I, 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. PSLis 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.?” 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.

V. 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,

(Ro—— ¢

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.! 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

! 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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KOHLS

Elizabeth McCright

(262) 703-1534

Fax: (263) 7037274
Lizzy.meenght@kohls.com

December 16, 2020

Y AT gholderproposalsiisec. oy

U.5. Secunties and Exchange Conunission
Diyvision of Corporation Finance

Office of Chiefl Counsel

100 F, Street, M.E, Washington, D.C, 200549

Rer  Kohi’s Corporation — Omission of Shaveholder Proposal Submitted by Donsing
Tmpact Equity Fynd (f7k/a the Domini Sociul Equity Fund) and Sisters of $t.
Dowtinic.

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 ameaded (the “Act™), that Kohl’s Corporation {"Kohl's") intends to
omif from its proxy statement and form of proxy for the 2021 anoval meeting of its sharehalders
(the “2021 Proxy Materials") the shareholder proposal end supporting statement attached hereto
as Exhibit A (the “Shareholder Proposal'), which was submitied by Domini Impact Equity Fund
(ffk/a the Dorini Socisl Eqoity Fund) and Sisters of 8t. Domimic¢ (the “Proponents”). The
submisgsion by Sisters of $t. Dominic states that it is co-filing with Seventh Genevation Interfaith
Coalition for Responsible Tnvesting. However, Kohl’s has nol received a propossl ot a&ny
correspendence from the Seventh Generation [nlerfaith Coalition for Responsible Investing,

Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) ("SLB 14D"), we are
submitting this reguest for no-action relief under Rule 14a-8 by wse of the Securities and
Exchinge Commission (the "Commission™) email address, shareholderproposals@sec.pov (in
lien of providing six additional copies of this letler pursuant to Rule 14a-8())), and the
uhdersigned has included her name and télephéne number both in this letter and the cover email
accompanying this letier.

Kohl's believes that the Shaveholder Proposal may be excluded from Kohl's 2021 Proxy
Materials pursuant to Rule 14a-8(1){ 7) of the Act on the beeis (hat the Shareholder Proposal deals
with a matter relating to Kohl's ordinary business operations. We hereby request (hat the staff of
the Division of Corporation Finance (fhe “Staff’} confirm thet it will not recomimend
enforcement action to the Commission if, i relisnce on Rule 14s-3(3)(7), Kohl's excludes the
Shareholder Proposal from its 2021 Proxy Materials.



In aceordance with Rule 14a-8(j), we are;

* submutting this letter not later than &0 deyz poar o the date on which we intend to
file definitive 2021 Proxy Malerials: and

. sitnultaneously providing & copy of this letter and its exhibits to the Proponenis,
thereby notifying them of our intention to exclude the Shareholder Proposal fram
our 2021 Proxy Matenals,

Role 14a-8(k) and SLB 14D provide that shareholdetr proponesnts are reguired to send
companies a copy of any comespondence thal the proponents elec to submit to the Commission
or the Staff. Accordingly, we are taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional comrespondence to the Commission or the Staff with
respect to this Shaceholder Proposal, a copy of that corvespondence should cencimrently be
furinished to the undersigned on behalf of Koh!'s purstiant to Rule 14a-8(k) and SLB 14D,

THE SHAREHOLDER PROPOSAL

The Shareholder Proposal states:

“RESOLVEL, thal sharebolders of Kohl's Corporation aslk the board of dircetors to
snalyze and report on the feasibility of including paid sick leave (PSL) as a standard
ernployee benefit not limited to COVID-19."

A copy of the Shareholder Proposal, including the supporting stalements, the Proponents’
vover letters submitting the Shareholder Proposal, and other correspondence velaling to the
Shareholder Proposal are attached hereto as Exhibit A,

BASIS FOR EXCLUSION

KOHL'S MAY EXCLUDPE THE SHAREHOLDER PEOPOSAL FROM KOHL’S 2021
PROXY MATERIALS PURSUANT TO RULE 14a-8(i)(7) BECAUSE THE
SHAREHOLDER PROPOSAL DEALS WITH A MATTER RELATING TO KOHL'S
DRDINARY BUSINESS OPERATIONS.

Rule | 4a-B(i)(7) allows the omission of a shareholder proposal if the propoesal “deals with
a wnatter relating to the eompany’s ordinary business operations.” The Commission’s adepting
reicase accompanying amendments to Rule 14a-8 described the policy underlymg this exclusion
g o “confine the resolution of ordinary business preblems to management and the board of
directors, since 1t is imprachcable for sharstiolders 10 decide how 1o solye such prablems at an
annual shareholders mecting™ Sec Securities Exchange Act Release No, 34-40018 (May 21,
1998) (“1998 Relzase™). The 1998 Release further describes the two “cential considstationis™ for
the ordinary business exelusion. The first relates 1o the subject matter of the proposal with cerlain
tasks “so fundamental o management’s ability o run a company on a day-to-day basis™ that they
cotld not be subjeet to dirset sharsholder oversight as a practicable matter, The 1998 Release
provides that proposals relating to such matters hut “focosing oh sufficiently significant social
policy issuss . . . generally would not be considered to be excludable, because the proposals
would transcend the day-to-day business matters and raise policy i1ssues so significant that it
would bé appropriate for a sharcholder vote™ See also Siaff Legal Bulletin 141 (November 1,



2017) (“SLB 141™),

The second consideration of the exclusion “relates to the degree to which the proposal
secks t0 ‘micro-manage’ the campany hy probing too deeply inte matters of 2 complex nature
upon which shareholders, as @ group, would not be in & position to make an informed judgment.”
Sez 100 Release. This second consideration “may come into play in a4 number of
circumstaness, such as where the propesal involves intvicate 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 foeuses on the underlving subject natter of the report, If the subject matter of the
report invalves a matter of ordinary business, the proposal will he excludahle, See Securities
Exchange Act Release Mo. 20091 (Aupost 16, 1983); see Staff Legal Bulletin No. 14E {Ogtober
27, 2009),

As discussed in detail below. the Sharsholder Proposal, which deals with employee
benefits, is excludable under Rule 14a-8(i)(7) because il deals with & matter relating to Kohl's
ordinary business operations, and it does not focus on a significant policy iszue. The Sharehalder
Proposal seeks to micromanage Kohi's by probing too deeply inte matters of 4 complex nature
upon which shareholders, as a group, would not be in 4 position to make an informed judgment,

A, The Sharcholder Proposal Relates To A Subjeet Matter Fundamenial To
Manzgement’s Ability To Run Kohl’s On A Day-Today Basie

In Statf Legal Buligtin No. 141 (October 23, 2018) (“SLB 141"}, the Staff stated that
“proposals that relate to geceral employes compensation and benefits are excludable under Rule
14a-8(1)(7)." The Staff receally concurred that it would not take enforcement action in
coninestion 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. TIn particular, in
Walmart, tne. (April 8, 2019), the company received a proposal for the board to prepare a teport
to evaluate the risk of discrimination that may result from the company’s policies and practices
for hourly workers taking sbsences from work for personal or family illness. The Staff
concluded that there was some basis for the company to exclude the proposal under Rule 14a-
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 tranacends ordinary business matters,”

Substantially similar to Walmare, 1n our case, the Shateholder 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 Sharehalder Proposal,
it refers to a standard emplovee benefit not Limited te CGVIO-18, Given that the Sharcholder
Proposal requests that Kohl's bogrd 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 buth maintain
current associaies, as well as attract new associates, is a highly fact specifie determination, which
is best suited for management and is fundamental to thetr abibty to run Kohl's on a day-today
basis. Paid sick leave ar a standard employee benefit is a matier of ardinary business operations,

Tl



and as stated by the Siaff, “proposals that relate to general employes compensation and bienefits
are excludable under Rule 14a-8(1){7)." Ses SLB 14,

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

Proposals relating to management's ability to nin a company on a day-te-day basis but
"focusing on sufficiently significant social policy issues . . . generally would not be cotisidared to
be sxcludable, because the proposals would franscend the day-to-day business matlers and raise
policy issues so significant that it would be appropriate for a charsholder vote.” See 1998
Release; see also SLB 141,

The Staff hag not recognized sick leave ss a sigoificant policy issue. See Walmgr.. The
Shareholder Praponent’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
ot including paid sick leave (PSL) as a standard employee benefit not fimited to COVID-10
(italivs added). As illustrated by Walmars, the Staff has permitted the excluzion of a proposal
under Rule 14a-B(i)(7) where the proposal focused on an ordinary business matter despite the
proponent’s asserted connection to a potentially significant policy issue.  In Welmart, the
prnnecipal focus centered on sick Jeave, and the proponents asserted a connection to the risk of
diserimination. In our case. by the terms of the Shareholder Proposal, the focus 15 nal on &
significant social polivy issue, bul rather on a standard employee benefit not tied golely to the
occurrenice of 3 pandemic.

€. The Shareholder Proposal Seeks To Micromanage Kohl's

The Bhargholder Proposal secks to micromanage Kohl's by probing tos desply mto
matiers of a complex nature upan which shareholders, as a group, would not be in & position te
make an informed judgment. The Staff has permitted the exclusion of a proposal under Rule 14a-
8(i)(7) where the proposal seeks to micromanage the company through seeking a report that, by
its nature, is g highly detailed report. See Ford Muior Company (March 2, 2004) {concluding,
thete was some hams for Ford’s view to exclude the "proposal under rule 148-8(1)(7) as relating
to ordinary business operations (i.e., the specific method of prepatation and fhe specific
mformation to be included in a highly detailed repart)).” See also Deer & Company (December
5, 2016) (stating that “[r)he proposal requests that the board generate 3 feasible plan for the
company to reach a nat-gere GHG emission status” and that “the proposal secks to micromanage
the company by probing too deeply into matters of 2 complex nature upon which shareholders, as
a groop, would nol be in a position lo make an inforined judgment.™)

In Walmart, the company illusirated the complex naluee of a requested veporl un
employee benefits, 23 follows:

The Company’s policies concerning paid sick leave for 118 associates, including what
compensation i3 allecated to its associgtes for absences, are pant of Company
management’s determinations with respect to the overall sssociate benefiis and
coropensation packages, As mghlighted above, the Company has approximately 2.2
million associates worldwide, Determinations vegarding the types of benefits and the
amounts nf compensation—including with regards (6 paid sick leave—fot the vumerous
associates acrpss the Company's large, complex, and international organization is a



fundamental responsibility of the Company‘s management. Such determinations are not
practical (o subject to shareholder oversight because shareholders are not in a position to
determine the appropriaténess of associates” wages and benefits in the context of the
local, regional, national, and international labor matkets, the circumstances of the
Company’s varous businesses; the voles that various Company associates perform; and
gasociales’ overall compensation packages.

Likewise, in our case, Kohl's employed an average of epproximmately 122,000 associates
m 2019, with a presence in 49 states, incloding approXimately 1,159 storee, 12 FILA outlets,
various stare distribution centers, ouwmerous e-commerce fulfillment centers, and corporate
headquarters, Managemen!'s determinations as to associate benefits is a complex determination,
and given the multifaceted natwie of benefits, and in particular paid sick leave, a report by Kohl's
relating ta the feasibility of paid sick leave would require a lengthy, complicatad snalysis,

By way of illustration &s to the complex nature of this determination, such a report wonld
have to consider nutmerays jssues. First, such a report would require a legal analysr of
applicable federal, state, ot local laws, tniles, or regulations, all of which are subject to change.
Paid sick leave 1s determined on a jurizdictionshy-jutisdiction basis, and ihere are currently
fourteen states’, as well as the Districl of Colunbia?, seven citiez inside Califomia’, and
approximately seventeen cities or counties” outside of California that have specific sick leave

'Sae the Arizons Minimum Wage and Eamed Paid Sick Tims law, A RS 88 23-371 (o 23-381, Cshiformia Healthy
Workplaces, Healthy Families Act, Cal. Lab. Code 8§ 245 0 249 dnd 2616.5: Conncctiout Paid Sick Laave Law,
Conn. Gen, 5tal, Ann 8§ 31-57r 10 31-574; Hlinois Employée Sick Leave Acl, 820 ILCS 191001 to 191089; Mane
Eamed Paid Leave, 26 MRS A, § 637, Maryland Healihey Working Familizs Law, Md. Code Ann , Lab & Empl.

L8 2-106{b), 3-103(k), 3-1301 1o 3-131 1| Massachusetis Earned Siok Time Law, Mass. Gen, Laws ch, 149, 5§ 148C
io 1480, Michigan Paid Medical Leave Act, Public Act 165 of 2018, Nevada Sick Leave, 5 B. 212, Mew Jersey Paud
Sick Leave Act, P1 1966, ¢ 113 (C 34:11-56a); Oreeon Sick Leave Acl, Or, Rev. S1ar. §4 653,601 to 653.66];
Rhoda Island Healthy and Safe Families and Workplaces Aet, BI Gen, Laws §§ 28-57-1 to 28-57-15; Vermont
Enrtied Sick Tume, 21 VB.A, Ch 3, Subchapter 4B, and 21 V5. A 4 3R4; Washingion Paid Sick Leave Law, Wosh
Fev, Code Ann, 8% 4086200 w 45 46,2 0.

* See District of Columbiz Siwk and Safy Leave, D.C. Caode 38 32-531.01 1053115

i8¢ Berkeley, Califomia Paid Sick Leave Ordindnce, Berkeley Mun, Code, Ch, 13, 100; Emaryvills, California
Minisum Wage dnd Paid Sick Léave Ordinance, Emearyville Municipal Code, Title 5, Ch. 27; Los Angrlos,
Cabifprmia Pard Sick Leave, Los Angeles Mun Caode, ch. XVIIL art 7 (Ord. Mo, 184320) and art. 8 (Ord. Vo,
184319 Daklang, California Paid Sick Leave, Oakland Mun. Cade, ch. 5.92; San Diego, Califortia Eamed Siel:
Leave, San Disgo Mun. Code, Ch. 3, At 2, Dyjv_ |, §8 39.0141- 39 0113; San Franciseo, California Paid Sick Leave
Ordinance, 5 F, Admin. Code, cl, 12W: Santa Monica, Califotnia Pad Sick Leave, Senta Moniea Muon, Code Cly,
462 (54 4.62.025,4.62.030).

1 See City of Chicagp, [linois Pad Sick Leave, Mun. Code of City of Chacaze, Ch. 1-24, and Section 2-235-050;
Cool County, Ilinois Earmed Sick Leave Drdinance, Cook Caunty Code, Th.42, Art, |, 8§ 42-1 m 426,
Morttgomery County, Maryland Eamnisd Sich and Safe Leave Acl, Mentegaoary Cousty Code, Ch, 27, Axt. X1
Duluth, Minnesota Eamed Sick and Safe Time ordinence, Duluth City Code, Ch, 29E: Minmeapolis, Minnesota Sicl
gind Sale Tine Ordinance, Minmeapalis Code of Cirdinances, Tit 7, ch. 40, 44 40.10 10 40.310; S Paul, Mimnesols
Paid Léave, St Paul Lég. Cade, Tit. XX, Gk, 233; Vemalillo, New Mexico Emploves Wellness Act, Bernalille
Cnty. Code, Ch. 14, Art. XIIT; New York City, Mew York Eained Sick Time Act, New York City Admin, Code chin
8520911 ta 20-924; Westehester County, New York Eamed Sick Leave Law, Laws of Westchesist Counry, Ch.
SBS (8% 565.01-5835.18) (at Fit. Pg. 1045), Philadelphia, Pengsylvaria Healthy Families and Worlkplace Ordinance,
Phida Pa Cods, cb. 9-2100 (Bill No. 141026); Pitisbirh, Pennisylvania Paid Sick Days Act, Pittsburgh Code, Tit.
Vi, At |, § 626, Austin, Tedas Earned Sick Tiwoe, Austin Ciy Code §§ 4-19-1 0 4-19-9; Dallas, Texas Earned



requirements. Second, the report would need to consider labor markets at 2 local, state, and
national level, including within the context of other employes compensation and benefits (2.,
paid time off, family and medical leave), as well as in comparison against the benefits offered by
cotmpanies i the markets in which Kohl's competes lor sssociates. Third, the regort would
refjuire separate analyses for the numerous types of associates employed by Kohl's, inclnding an
analysis of job duties, job qualifications, lenpth of services, as wall 45 benefil preferences by
certain associate characteristics such as demographics. Fourth, the report would need to considar
the specific coverage details of a paid sick leave policy, including the types of illnesses that
would be covered, whether employees wauld be permitted to carry time over at vear end, and
other features such as options to cash out accrued sick leave time. Fifth, the report would need to
siudy how such various policies would impact the day-to-day management of Kohl's in other
aspects, such as scheduling issues and admimstrative challenges in mamtaining such a policy,
Accordingly, the Shareholder Propasal would require sharehojders to consider complicated
considerations and data that prohe too deeply into matters of & complex tature upon which
shareholders, as a group, would not be ip a position to make an informed judgement.

CONCLUSION

Based upon the faregoing analysis, Kohl's respectfully requests that the Staff agree that
Kohl's iay oimit the Shareholder Proposal from Kohl's 2021 Proxy Materials.

If yoni have any quostions or swould Like any additional information, please feel firee to call
me. Thank you for your prompi attention to this request.

Sineetely,
fé.gu-.,ﬁ__ .
Elizabeth MeCright

SVP, Deputy Generul Counsel
Encls

oo (via e-mmail):

Diotmini Impact Equity Fund (Fk/a the Dotami Sacial Equity Fudd) (¢/o Corey Klémmer by emau
at eldemmer@idomini.com)

Siaters of St. Dominie (c/o Alex Qstrov by email: aosteov@racinedominicans.org)

Paid Sick Timne, Dallas City Code, Ch 20, Owd, Moo 19-479, San Antonic, Texas eamed Paid Sick Time, City Code
ot San Antonio, Texas, Act. 30, §5 15-269 to 15-280, City of SeaTac, Washingion Employvment Stindards, SeaTag,
Wash, Mun. Cods, ch, 745, City of Seattls, Washingion Paid Sick Tune and Paid Safe Time, Szaitle Mun, Code, ch
14.16; Tacoms, Washington Paid Leave QOrdmsnce, Tacoma, Wash, Muo. Code, Gh. 15 100



EXHIBIT A



“““Domini

November 16, 2020

Mr. Mare Chini

Chigf People Officer

Kohl’s Corporation

N56 W17000 Ridgewood Drive
Menomonee Falls, Wi 53051

Vi email to suirksipei kohis con

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

Diear Mr. Chini:

I'm writing on behalf of Domim Impact Investments, a leng-term shareholder in Kohl's
Corporation, to inquire abont the company's current policies related to the corondvirus
pandemie, We appreciate the rapid action taken by the company to pratect workers and
communites at the outset of the pandemic, Az we now face another wave of the oulbreak, we are
looking for updated information especially with respect to your paid leave policics.

The provision of paid leave 15 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 forege income, The current crisis has only exacerbated that instability. Without
access to paid feave, workers who are il or have been exposed to someone with COVID-192 are
put ih an impossible and risky sttuation: risk not paying your bills or risk expasing ca-workers
and customers to the vicus. This jn turm creates significant risks to the company and its
gperations, including an outbreak at s store or warehouse and increasing overall community
spread in geographes where the company operates.

Investors have broadly supported provision of paid leave as an imporiant component of a
company's COVID-=19 response. In a public statement 336 global mvestors with over $9.5
trillion in assets under management asked companies to protect workets, sommunities and our
markets via five recommendations, the first of which was providing paid leave.! We shared an
earligr version of the statement with Kohl's on Apcil 21 and were glad to see that the company
was-already undertaking some of those recominendations.

v doming. comyfcovid 18 -st2fement

il domini.camm | nte@demini.com | Tel: 202-217-1100 | Faw 212.207-1101 | Investar Sanvices: 1-800-582-5757
N0 Malden Lare, Suite 1302 | Waw York, NV 10035-4925 | DSIL lvestment Senyices LLC, Distvilbung
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We appreciate that the company has made colossal efforts to manage its cost base and shore up
its financial position and we further recognize that there is considarable uncertainty yet ahead.
Still, we believe that paid leave 15 essential o protecting the stable operations of the company
and the safety of its workers, customers and communities. Anv refivm to normalcy depends or
managing the teamsmission of the disease which becomes signilicantly more difficult if nol
ympossible without broad availability of paid leave.

While we hops this pandemic will be soon behind vs, the importance of paid leave will remaia.
Although clear legislative standards may be preferable, m the shsence of such pelitical achion we
are foreed to rely on companies to address the issue voluntarily,

Ity ordet 1o better noderstand Kohl's approach 1o paid teave and exposure to related visks, we
winld appreciate answers to the following guestions:

I. Docs Kofil's have any plan to offer paid leave (o its full-time, part-time or seasonal
employees? Would any paid leave policies be limited to the duration of the pandemic or
2xlend to regulat operations?

1. What are the company’s policies for an employee that must quarantine for a penod of ¥
days or longer? Or care for a Family member that is ill7

3. Does the company have any visibility into the financial health of its workiorce and
specifically the ability of workers {0 miss out on howrly wages?

W wonld greatly appreciate a response before the Thanksgiving holiday ta facilitate our
plamning for the upcoming proxy zeason. ) can be reached any time at chlewmedidonnm,com or
(212)217-1027. We look forward discussing this important issue with you Farther, Thank you for
yiur lme.

Sincerely,

| S

Corey Klemmer. CFA, Esi.
Director of Corporate Engagement
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STATE STREFI
11/23/20

Corey Klemmer

Managing Director of Corporate Engagement
Domini Impact Investments LLC

180 Maiden Lp, Suite 1302

New York, NY 10038-4925

Fe: Custodial Letter
Ms. Corey Klemmer,

#As custadian, we confirm that as of November 23, 2020 the Dominl Impact Eguity Fund held at least 52,000
waorth of shares continuously for one year of Koht's Corp, (KS5/500255104).

uri Shares as of November 23", 2020
Kehl's Corp. 6912

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

Thanks and kind regards,

= = e 4. -
Lok Ting Chan
Assistant Vice President
Stste Strect Global Services
1 Irtan 5t

Boston, MA 02210

Indormmation Classiicalion: Limited Access

FPase |1




Sisters of St. [Dominic ;‘;;Eﬁ;ﬁ:;, i

w'uuﬂmumr.imc:dmnir:ia::an-nr;.-:w&I
{241) 63 9-4 100 {wam)
(282) 639-9702 [ fax)

Novambar 24, 2020

dason Kelroy
Seniar Execufive VP, Genersl Counael & Corporate Sacielary
Kohi's Corpaation

NS8 W1vC00 Ridgewsod Orve

Mencmanee Falls, Wl 53051

Daar Mr, Keiroy:

The Sisters of St Dominic is a long-tanmm sharehelder of Kohl's "Company™). We have been In dizlogus,
along with other aharaholders and members of Seventh Generation Intarfsith Coafiion for Responaibla
Investiment and the intermaith Center for Conporate Reaponsibility, with Campany managemant for nany
YBArs on varaus topica of conceam.

The COWD-18 pandemic has underscorad the iImportanca of pald sick leave to the health of our
canmmunities &8 well &8 our economy. Controlling the spread of the virus |3 essential to profecting
busingss oparations, espacially for retallerse. We sppraciabe the comparny's strong cash management
dis<ipiina ihrough this orisis and hopa that with several promiging varcines, there are belter days ahesd.
Givan this contaxt, eerious considerstion of a policy a& important as paid mick lesve sppears pradent In
the view of sharshoiders.

Tha Sisters of St. Dominic reguests ta co-file the attached resclulion In support of Dominl impact
Investments, LLC, lead filer of this shavehoklesr resolrtion, and Sevenih Generafion Interfaith Coalition for
Responsible Investing. The Sfster of 5t Dpminic hak owned ot least $2,000 worlh of e Company'a
camman stock for over ans yasr and i is aur inksnd to hold this stock Hrough the Kohl's 2021 Annual
Meeting of the shereholders, which wa plan ta attand in parson or by proxy. As the GFOQ for tha Sistars of
St. Dominic, | am authorized 1o file tha attachad proposal. You will be recaiving verification of our
ownership of the Compsany’s stock fram our custodian, Wells Fangoe Advisors, under separste cover,
dated November 24, 2020,

W aupport the attached proposal and balieve it s in the best Interesis of the Company and its
sharehiolders and welcome the opporiunity o disciss Ihe issuey raised by his proposal with you sl yaur
esrilest canvenience. Flengs contact Alex Osirov, Socially Responsibiity Investmania ("SRI7)
Coordinator &t (262) 828-4007, ar & essiovrainademinicans o as Neaded,

Sincerely, .
= WY e~

Sharon A Gearisan Al Oatroy
Chisf Finengial Officer SR Coordinator
Enclosunas

Co Carsy Kiemmar, Dominl (mpadt investmenis LLC
Marc Chini, Chiaf People Gfficer, Koh''s Corporstion
Naislia Wasak, Ssvanth Gsnevalion interfsilh Coalition for Responaiiie investing
Cinis Cax, Savshin Generation interiaith Caalilion for Respansibie lnvasting



RESOLVED, that shareholders of Kohl's Corporstion ask the board of directors to analyze
and report on the feasibilty of including paid sick leave (PSL] as a standard employee beneflit
not limlted ta COVID-15,

SUPPORTING STATEMENT

As Kohl's Identifled in its Form 10-Q filed in May, the pandemic poses risks to bath its
revenues and operatlons, Specifically, it identified the risk of further outbreaks necessitating
stare closures, impacts on cansumer loyalty, and the abllity 1o stiract and retain talent. PSL
would mitigate each risk and support the effectiveness of other heslth and safety measures
Implemented by the company.

The COVID-15 pandemic and the economic crisis It precipitated have dyawn the
attention of the public and policy makers to the imponance of PSL for workers and public
health. Substantlal medla sttentian has focused on U.S. workers’ lack of access to PSL,
especially In seclors with significant public contact such as retail.’ Workers without PSL may
Ask keing fired If they do not came inta werk despite iliness, and some workers cannot sffosd
to miss work and Forego wages, PSL sllows sick workers to stay home, preventing them from
infecting co-workérs and those with whom they would come into contact on the |ab. Studies
show that PSL mandates, where adopted, have reduced the rate at which employees report to
work ilt, and have lowered disease and overall absentesism.

PSL 3lso contributes to public heslth by allowing workers who have been exposed to
COVID-19 to quaranting, preventing furthier exposire. According to public health axperts, PSLis
cost-effective compared to the costs asseciated with disease spread. Some policy makers argue
that PSL helps to caunter the negative economic impact of the pandemic, espechally for women
and non-white workers, who are bearing the brunt of job loss, and that a sustainable econamy
depends on prioritizing safevy. Finally, companies report that biolstering peid sick lagve
Improves morale and bagsts productivity.

Palicy makers are debating PSL a8t the federal, state and bocal levels. In response to the
pandemic, the Famillles First Coronavirus Response Act (FFCRA) reguired that certaln eployers
provide pald time off for workers Bl with COVID-19 or quarantined due 10 éxposure to the virus
That law 15 set to explie at the end of 2020, The HERDES Act would fill some of the FFCRA's
significant gaps end extend its PSL requirement thrpugh 2021. State and local govern ments
have glsa acted to mandate PSL for workers not covered by the FFCRA, Even befare the




pandemic, bills had been intreduced In Congress Lo require employers to provide PSL, and elght
states plus the District of Columbla had established PSL social nsuyanca syitems.

The value of PSL both in and outside the contest of this pendemic appears high. This
Praposal asks thet Kohi's analyze and report o shareholders on the feaslbllity of adopting such
a policy permanently.

We urge shareholders to vote FOR this proposal.
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MHiloe 262-658 1891
Toll Freer 0[RS~ TIEE
Fax: 267-551-25957

November 24, 70280

Mr. Jason Kelbroy

Carporate Secretary
Attention: Legal

Kohl's Carporation

N56 W17000 Ridgewooed Drive
Menamonee Falls Wi 53051

Dear Mr. Relroy;

This 1£ 10 Inform you that the Sisters of St. Domini¢ bave continuously held 109 shares of Kohl's
Corposstion cammon stock since October 2, 2000. The shares are held n street name at Wells Fargo
Advisors, DTC #0141,

Thank you.
Sincerely,

Ay 1T

Arcdrew Fitzpatrick, CFA.

Financial Advicor

Vice President - investment Officer
262-657-2555

andrew fzpatrick @wizdvisors.com

e Sharon Geertsen, Sisters of 5L Dominic

“This repiset 12 okt (e offlclo! recoed of your sccomat. Hiweves, o has besy prepand o asivr you with pour |nvestnit platning and is foe
informational parpossy oely. Your Walk Fargs Advisons Cient Statemant La the officiad recond of your sctount. Therstor iF ihere are ny
&mmﬂlihqmtandﬂurﬂ!ﬂl&lmmﬁwﬂuﬁ'ﬂhﬂuﬂSMmiﬂwwmmm
wiikly Eny qistrticee, Tnmmdm'mmmm&mMmuyﬁmWWMLWNM

Irwestivent and insurance Prodncts dre:

= Kot insured by the FDIC o Any Federa| Govemment Agency

= Nata Depesit o Other OEigation of, o Guarariwed by, the Bank or Any Sank offiflate
= Subiject to lavestment Risks, Inchiding Possihie Loes of the Princyal Amaint Invesbed

e —
nvesument products and services are offered thiough Wells Farga Advisors, EFE&__.\“:-‘-!" b-;:—fzj;‘:‘s"ﬁ\
A trade name Lised by Wells Farqa Cheanng Services, LLC, Membier SIPC. - -’@
areqgisteced betker-dealer and mon-bank affilite of Wells Faryo & Company.



KOHLS

Elizabeth McCright

(262) 703-1534

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

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

Re:  Kohl’s Corporation — Omission of Shareholder Proposal Submitted by Domini
Impact Equity Fund (f/k/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 form 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/i/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.



In aceordance with Rule 14a-8(j), we are;

* submutting this letter not later than &0 deyz poar o the date on which we intend to
file definitive 2021 Proxy Malerials: and

. sitnultaneously providing & copy of this letter and its exhibits to the Proponenis,
thereby notifying them of our intention to exclude the Shareholder Proposal fram
our 2021 Proxy Matenals,

Role 14a-8(k) and SLB 14D provide that shareholdetr proponesnts are reguired to send
companies a copy of any comespondence thal the proponents elec to submit to the Commission
or the Staff. Accordingly, we are taking this opportunity to inform the Proponents that if the
Proponents elect to submit additional comrespondence to the Commission or the Staff with
respect to this Shaceholder Proposal, a copy of that corvespondence should cencimrently be
furinished to the undersigned on behalf of Koh!'s purstiant to Rule 14a-8(k) and SLB 14D,

THE SHAREHOLDER PROPOSAL

The Shareholder Proposal states:

“RESOLVEL, thal sharebolders of Kohl's Corporation aslk the board of dircetors to
snalyze and report on the feasibility of including paid sick leave (PSL) as a standard
ernployee benefit not limited to COVID-19."

A copy of the Shareholder Proposal, including the supporting stalements, the Proponents’
vover letters submitting the Shareholder Proposal, and other correspondence velaling to the
Shareholder Proposal are attached hereto as Exhibit A,

BASIS FOR EXCLUSION

KOHL'S MAY EXCLUDPE THE SHAREHOLDER PEOPOSAL FROM KOHL’S 2021
PROXY MATERIALS PURSUANT TO RULE 14a-8(i)(7) BECAUSE THE
SHAREHOLDER PROPOSAL DEALS WITH A MATTER RELATING TO KOHL'S
DRDINARY BUSINESS OPERATIONS.

Rule | 4a-B(i)(7) allows the omission of a shareholder proposal if the propoesal “deals with
a wnatter relating to the eompany’s ordinary business operations.” The Commission’s adepting
reicase accompanying amendments to Rule 14a-8 described the policy underlymg this exclusion
g o “confine the resolution of ordinary business preblems to management and the board of
directors, since 1t is imprachcable for sharstiolders 10 decide how 1o solye such prablems at an
annual shareholders mecting™ Sec Securities Exchange Act Release No, 34-40018 (May 21,
1998) (“1998 Relzase™). The 1998 Release further describes the two “cential considstationis™ for
the ordinary business exelusion. The first relates 1o the subject matter of the proposal with cerlain
tasks “so fundamental o management’s ability o run a company on a day-to-day basis™ that they
cotld not be subjeet to dirset sharsholder oversight as a practicable matter, The 1998 Release
provides that proposals relating to such matters hut “focosing oh sufficiently significant social
policy issuss . . . generally would not be considered to be excludable, because the proposals
would transcend the day-to-day business matters and raise policy i1ssues so significant that it
would bé appropriate for a sharcholder vote™ See also Siaff Legal Bulletin 141 (November 1,



2017) (“SLB 141").

The second consideration of the exclusion “relates to the degree to which the proposal
seeka fo ‘micro-manage’ the company by probing too deeply into matters of a complex nature
upon which shareholders, as n 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
circumsiances, such as where the proposal involves infricate detail, or seeks to impose spacific
time-frames or methods for implementing complex policies.” See 1998 Releases.

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

As discussed in detail below, the Shareholder Proposal, which deals with employee
benefits, i1s excludable under Rule 14a-8(1)(7) because it deals with a matter relating to Kohl's
ordimary 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 Rasis

In Staff Legal Bulletin No. 141 (October 23, 2018) (“SLB 141%), the Stafl stated that
“proposals that relate to general employee compensation and benefits are excludable under Rule
14a-B(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 praetices for
hourly workers taking absences from work for personal or family illness. In particular, in
Walmart, Ine. (April &, 2019), the company received a proposal for the board to prepare a report
lo evalvate the risk of discrimination that may result from the company’s policies and practices
for hourly workers taking sbsences from work for personal or family illness, The Staff
concluded that there was some basis for the company to exclude the proposal under Rule 14a-
B(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 1ssue that transcends ordinary business matters.™

Substantially similar to Walmart, 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 benefif not limited to COVID-19."" By the tetms of the Shareholder Proposal,
it refers to a standard employee benefit not limited to COVID-19. Given that the Shareholder
Proposal requests that Kohl's board of directors analyze and report on the matier 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 thal Koh!'s provides to employees (“associates™) in order to both maintain
current asgociates, 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 cniployee benefit is a matter of urdinary business operations,



and as stated by the Siaff, “proposals that relate to general employes compensation and bienefits
are excludable under Rule 14a-8(1){7)." Ses SLB 14,

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

Proposals relating to management's ability to nin a company on a day-te-day basis but
"focusing on sufficiently significant social policy issues . . . generally would not be cotisidared to
be sxcludable, because the proposals would franscend the day-to-day business matlers and raise
policy issues so significant that it would be appropriate for a charsholder vote.” See 1998
Release; see also SLB 141,

The Staff hag not recognized sick leave ss a sigoificant policy issue. See Walmgr.. The
Shareholder Praponent’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
ot including paid sick leave (PSL) as a standard employee benefit not fimited to COVID-10
(italivs added). As illustrated by Walmars, the Staff has permitted the excluzion of a proposal
under Rule 14a-B(i)(7) where the proposal focused on an ordinary business matter despite the
proponent’s asserted connection to a potentially significant policy issue.  In Welmart, the
prnnecipal focus centered on sick Jeave, and the proponents asserted a connection to the risk of
diserimination. In our case. by the terms of the Shareholder Proposal, the focus 15 nal on &
significant social polivy issue, bul rather on a standard employee benefit not tied golely to the
occurrenice of 3 pandemic.

€. The Shareholder Proposal Seeks To Micromanage Kohl's

The Bhargholder Proposal secks to micromanage Kohl's by probing tos desply mto
matiers of a complex nature upan which shareholders, as a group, would not be in & position te
make an informed judgment. The Staff has permitted the exclusion of a proposal under Rule 14a-
8(i)(7) where the proposal seeks to micromanage the company through seeking a report that, by
its nature, is g highly detailed report. See Ford Muior Company (March 2, 2004) {concluding,
thete was some hams for Ford’s view to exclude the "proposal under rule 148-8(1)(7) as relating
to ordinary business operations (i.e., the specific method of prepatation and fhe specific
mformation to be included in a highly detailed repart)).” See also Deer & Company (December
5, 2016) (stating that “[r)he proposal requests that the board generate 3 feasible plan for the
company to reach a nat-gere GHG emission status” and that “the proposal secks to micromanage
the company by probing too deeply into matters of 2 complex nature upon which shareholders, as
a groop, would nol be in a position lo make an inforined judgment.™)

In Walmart, the company illusirated the complex naluee of a requested veporl un
employee benefits, 23 follows:

The Company’s policies concerning paid sick leave for 118 associates, including what
compensation i3 allecated to its associgtes for absences, are pant of Company
management’s determinations with respect to the overall sssociate benefiis and
coropensation packages, As mghlighted above, the Company has approximately 2.2
million associates worldwide, Determinations vegarding the types of benefits and the
amounts nf compensation—including with regards (6 paid sick leave—fot the vumerous
associates acrpss the Company's large, complex, and international organization is a



fundamental responsibility of the Company's management. Such determinations are not
practical to subject to shareholder oversight because shareholders are not in 4 position 1o
determine the appropriateness of associates” wages and benefits in the context of (he
local, regional, national, and international labor markets: the circumstances of the
Company's various businesses; the roles that various Company associgies perform; and
assoviates’ overall compensation packages.

Likewise, in our case, Kohl's employed an average of approximately 122,000 associates
it 2019, with a presence 1 49 states, including approximately 1,159 stores, 12 FILA outlets,
varions store distabution ceniers, numerous e-commerce fulfillment centers, und corporate
headguarters. Management's determinations as to associate henefils 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 determination, such a report would
have to consider numerous issues, First, such s report would require a legal analysis of
applicable federal, state, or local laws, rules, or regulations, &l of which are subject to change
Paid sick leave 1s determined on a junsdiction-by-jurisdiction basis, and there are currently
fourteen states’, as well as the District of Columbia®, seven cities inside Califormia’, and
approximately seveateen cities or counties’ outside of California that have specific sick leave

'Se thi Arizona Minirum Wage and Earned Paid Sick Tine law, AR.S. 45 13-371 to 23-281; California Heulthy
Warkplaces, Healthy Families Act, Cal, Lab, Code 84 245 to 249 and 2R710.5; Connecticnt Paid Siek Leave Law,
Conn, Gen. Btal Ann. §§ 31-57r ro 31-57x; [llinpis Employee Sick Leava Acl, 820 [LCS 19171 ig 191/99; Maine
Eamed Paid Leave, 26 M R.S.A. § 637, Maryland Healthy Working Familles Law, Md. Code Ann., Lab, & Empl

b4 2-108(b), 3-103(k), 3-1301 ta 3-1311; Massachuselis Earned Siok Time Law, Mass. Gen. Laws ch, 148, b 148C
to 1480, Michigan Paid Medical Leave Act, Public Act 3162 of 201 8; Nevada Sick Leave, S 8. 312, New Jersay Paid
Sick Leave Act, P.L. 1966, @, 113 (C.34:11-564); Oregon Sick Leave Act, Or, Rev, Stat. §§ 653.601 1o 653,661
Rhode Lsland Healthy and Safe Familice and Workplaces Acl, B.L Gen. Laws 8§ 28-57-1 10 28-57-15; Vermonl
Enmed Sicl Time, 21 V.8 A, Ch, 5, Sabclapter 48, and 71 V.S A& 8§ 384 Wiashington Paid Sick Lezve Law, Wash,
Rev Code Ann, §8 49,406,200 m 4946210,

* e District of Columbia Sick and Safe Leave, D.C. Code 8§ 32-531.01 1053116

15ee Berkaley, Califormua Paid Sick Leave Ordinance, Berkeley Mun. Code, Ch, (3.1 00; Emeryville. Caliliomia
Minimwm Wiage and Paid Sick Leave Ordinance, Emeryville Mumepal Code, Title 3, Ch. 37: Los Angeles,
California Paid Sick Leave, Loz Angeles Mun. Code, ch XVIIL, art 7 (Ord. No, 1843200 and art. & (Ord. Mo
184319); Oakland, Cahfornia Pajd Sick Leave, Oakland Mun. Code. ¢l 5.92, San Diggo, California Famed Sick
Leave, San Diego Mun. Code, Ch. 3, Art, 9, Dhv, [, §8 39.0101- 39.0115; San Francizco, Califormia Paid Sick Leave
Urdinance, S F Admin, Code, cli. 12W; Santa Monica, California Paid Sick Leave, Sants Monica Mun, Code Ch,
4.67 (§b 4.62.025, 4.62/030),

* See City of Chicago, Tllinows Paud Sick Leave, Mun, Code of City of Chicago, Ch. 1-24, and Section 2-25-050:
Cook County, Illinois Eamed Sick Leave Ordinance, Cook County Code, Ch. 42, Ar, 1, §§42-1 to 42-6:
Montgamery Counly, Maryland Eamed Sick and Safe Leave Aet, Monigomery County Code, Ch. 27, Art. XIiT:
Diulnth, Minnesow Eerned Sick and Safe Time ordinance, Dubuth City Code, Ch. 29E: Minnespolis, Minnesota Slok
and Safe Tine Ordimance, Minneapolis Code of Ordinances, Tit. 2, ch. 40, &k 40,10 to 40.310; St, Paul, Minnesala
Paid Leave, St. Paul Leg, Code, Tit. XXIIT, Ch, 233, Vemalillo, New Mexico Employee Wellness Act, Bemalillo
Cty, Cade, Ch, 14, An. XIT1; New York City, New York Earned Sick Time Act, New Yotk City Admin. Code chpl
8§ 20-911 to 20-924; Westchester County, New York Earned Sick Leave Law, Laws of Westchester County, Ch.
585 (36 585.01-585,16) (a1 Pk, Pg, 1045); Philadelphia, Pennsylvania Hlealthy Families and Workplace Drdinune,
Phila. Pa, Code, ch. 94100 (Bill Ma. 141026); Pitsburgh, Pennsylvania Paid Sick Days Act, Plusburgh Cade, Tit,
VI Art. L, § 626, Austin, Texas Barned Siok Tlme, Augtin City Code §4§ 4-19-1 to 4-19-9; Dallas, Texas Eamed

T



requirements. Second, the report would need to consider labor markets at 2 local, state, and
national level, including within the context of other employes compensation and benefits (2.,
paid time off, family and medical leave), as well as in comparison against the benefits offered by
cotmpanies i the markets in which Kohl's competes lor sssociates. Third, the regort would
refjuire separate analyses for the numerous types of associates employed by Kohl's, inclnding an
analysis of job duties, job qualifications, lenpth of services, as wall 45 benefil preferences by
certain associate characteristics such as demographics. Fourth, the report would need to considar
the specific coverage details of a paid sick leave policy, including the types of illnesses that
would be covered, whether employees wauld be permitted to carry time over at vear end, and
other features such as options to cash out accrued sick leave time. Fifth, the report would need to
siudy how such various policies would impact the day-to-day management of Kohl's in other
aspects, such as scheduling issues and admimstrative challenges in mamtaining such a policy,
Accordingly, the Shareholder Propasal would require sharehojders to consider complicated
considerations and data that prohe too deeply into matters of & complex tature upon which
shareholders, as a group, would not be ip a position to make an informed judgement.

CONCLUSION

Based upon the faregoing analysis, Kohl's respectfully requests that the Staff agree that
Kohl's iay oimit the Shareholder Proposal from Kohl's 2021 Proxy Materials.

If yoni have any quostions or swould Like any additional information, please feel firee to call
me. Thank you for your prompi attention to this request.

Sineetely,
fé.gu-.,ﬁ__ .
Elizabeth MeCright

SVP, Deputy Generul Counsel
Encls

oo (via e-mmail):

Diotmini Impact Equity Fund (Fk/a the Dotami Sacial Equity Fudd) (¢/o Corey Klémmer by emau
at eldemmer@idomini.com)

Siaters of St. Dominie (c/o Alex Qstrov by email: aosteov@racinedominicans.org)

Paid Sick Timne, Dallas City Code, Ch 20, Owd, Moo 19-479, San Antonic, Texas eamed Paid Sick Time, City Code
ot San Antonio, Texas, Act. 30, §5 15-269 to 15-280, City of SeaTac, Washingion Employvment Stindards, SeaTag,
Wash, Mun. Cods, ch, 745, City of Seattls, Washingion Paid Sick Tune and Paid Safe Time, Szaitle Mun, Code, ch
14.16; Tacoms, Washington Paid Leave QOrdmsnce, Tacoma, Wash, Muo. Code, Gh. 15 100
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MNovember 16, 2020

Mr. Marc Chini

Chief People Officer

Kohl's Corporation

N56 W17000 Ridgewood Drive
Menomonee Falls, WI 33051

Via email to wmark rupeiabohls con

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

Diear Mr. Chini;

I'm writing on behalf of Domtni Impact Investments, a long-term shargholder in Kohl’s
Corporation, 10 inquire about the company's current policies related to the coronavirus
pandemic. We appreciate the rapid action tuken by the company to protect workers and
commumbies at the outset of the pandemic. As we now Fface another wave of the outbreak, we are
locking for updated information especially with respect to your paid leave policies.

The provision of paid leave is essential in our country’s response 16 the ¢oronaVirus pandemic.
Many workers, particularly part-time and lower wage workers, lack the finaneial 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
pul in an impossible and risky situation: risk not paying your bills or risk éxposing co-workers
and customers to the virus. This in tumn creates significant risks to the company and ils
operations, including an outbreak at a store or watehouse and increasing overall community
spread in geographles where the company operates,

Investors have broadly supported provision of paid leave as an important component of a
company s COVID-19 response. ln a public statement 336 global investors with over §9.5
trillion in essets under management ssked companies ta protect workers, communities and our
markets via five recommendations, the first of which was providing paid leave.' We shared an
earlier version of the statement with Kohl's on April 21* and were glad 16 see that the company
was already undertaking some of those recommendations.

b dominigom/cavid 18 datement

vy lumsinlsom | Info@domini.com | Telt 202-217-1000 | Fax: 212-207-1101 | Investor Services 1-800-580-4757
120 Maiden Lare, Suife 1302 | New York, MY L003BE-4925 | DSIL Investmen] Servicas LLE, Distellurnr
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We appreciate that the company has made colossal efforts to manage its cost base and shore up
its financial position and we further recognize that there is considarable uncertainty yet ahead.
Still, we believe that paid leave 15 essential o protecting the stable operations of the company
and the safety of its workers, customers and communities. Anv refivm to normalcy depends or
managing the teamsmission of the disease which becomes signilicantly more difficult if nol
ympossible without broad availability of paid leave.

While we hops this pandemic will be soon behind vs, the importance of paid leave will remaia.
Although clear legislative standards may be preferable, m the shsence of such pelitical achion we
are foreed to rely on companies to address the issue voluntarily,

Ity ordet 1o better noderstand Kohl's approach 1o paid teave and exposure to related visks, we
winld appreciate answers to the following guestions:

I. Docs Kofil's have any plan to offer paid leave (o its full-time, part-time or seasonal
employees? Would any paid leave policies be limited to the duration of the pandemic or
2xlend to regulat operations?

1. What are the company’s policies for an employee that must quarantine for a penod of ¥
days or longer? Or care for a Family member that is ill7

3. Does the company have any visibility into the financial health of its workiorce and
specifically the ability of workers {0 miss out on howrly wages?

W wonld greatly appreciate a response before the Thanksgiving holiday ta facilitate our
plamning for the upcoming proxy zeason. ) can be reached any time at chlewmedidonnm,com or
(212)217-1027. We look forward discussing this important issue with you Farther, Thank you for
yiur lme.

Sincerely,

| S

Corey Klemmer. CFA, Esi.
Director of Corporate Engagement
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11/23/20

Corey Klemmer

Managing Director of Corporate Engagement
Domini Impact Investments LLC

180 Maiden Lp, Suite 1302

New York, NY 10038-4925

Fe: Custodial Letter
Ms. Corey Klemmer,

#As custadian, we confirm that as of November 23, 2020 the Dominl Impact Eguity Fund held at least 52,000
waorth of shares continuously for one year of Koht's Corp, (KS5/500255104).

uri Shares as of November 23", 2020
Kehl's Corp. 6912

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

Thanks and kind regards,

= = e 4. -
Lok Ting Chan
Assistant Vice President
Stste Strect Global Services
1 Irtan 5t

Boston, MA 02210

Indormmation Classiicalion: Limited Access

FPase |1




Sisters of St. [Dominic ;‘;;Eﬁ;ﬁ:;, i

w'uuﬂmumr.imc:dmnir:ia::an-nr;.-:w&I
{241) 63 9-4 100 {wam)
(282) 639-9702 [ fax)

Novambar 24, 2020

dason Kelroy
Seniar Execufive VP, Genersl Counael & Corporate Sacielary
Kohi's Corpaation

NS8 W1vC00 Ridgewsod Orve

Mencmanee Falls, Wl 53051

Daar Mr, Keiroy:

The Sisters of St Dominic is a long-tanmm sharehelder of Kohl's "Company™). We have been In dizlogus,
along with other aharaholders and members of Seventh Generation Intarfsith Coafiion for Responaibla
Investiment and the intermaith Center for Conporate Reaponsibility, with Campany managemant for nany
YBArs on varaus topica of conceam.

The COWD-18 pandemic has underscorad the iImportanca of pald sick leave to the health of our
canmmunities &8 well &8 our economy. Controlling the spread of the virus |3 essential to profecting
busingss oparations, espacially for retallerse. We sppraciabe the comparny's strong cash management
dis<ipiina ihrough this orisis and hopa that with several promiging varcines, there are belter days ahesd.
Givan this contaxt, eerious considerstion of a policy a& important as paid mick lesve sppears pradent In
the view of sharshoiders.

Tha Sisters of St. Dominic reguests ta co-file the attached resclulion In support of Dominl impact
Investments, LLC, lead filer of this shavehoklesr resolrtion, and Sevenih Generafion Interfaith Coalition for
Responsible Investing. The Sfster of 5t Dpminic hak owned ot least $2,000 worlh of e Company'a
camman stock for over ans yasr and i is aur inksnd to hold this stock Hrough the Kohl's 2021 Annual
Meeting of the shereholders, which wa plan ta attand in parson or by proxy. As the GFOQ for tha Sistars of
St. Dominic, | am authorized 1o file tha attachad proposal. You will be recaiving verification of our
ownership of the Compsany’s stock fram our custodian, Wells Fangoe Advisors, under separste cover,
dated November 24, 2020,

W aupport the attached proposal and balieve it s in the best Interesis of the Company and its
sharehiolders and welcome the opporiunity o disciss Ihe issuey raised by his proposal with you sl yaur
esrilest canvenience. Flengs contact Alex Osirov, Socially Responsibiity Investmania ("SRI7)
Coordinator &t (262) 828-4007, ar & essiovrainademinicans o as Neaded,

Sincerely, .
= WY e~

Sharon A Gearisan Al Oatroy
Chisf Finengial Officer SR Coordinator
Enclosunas

Co Carsy Kiemmar, Dominl (mpadt investmenis LLC
Marc Chini, Chiaf People Gfficer, Koh''s Corporstion
Naislia Wasak, Ssvanth Gsnevalion interfsilh Coalition for Responaiiie investing
Cinis Cax, Savshin Generation interiaith Caalilion for Respansibie lnvasting



RESOLVED, that shareholders of Kohl's Corporstion ask the beard of directors to analyze
snd repart an the feasibility of incleding pald sick leave (PSL) as a standard employes 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
reverives and operations, Specifically, it Identified the risk of further outbreaks necessitating
storé dosures, Impacts on cansumer (oyalty, &nd the abllity to attract and retain talent, PSL
would mitigate each rigk and support the effectiveness of other health and safety measures
Implemented by the company.

The COVID-19 pandemic and the economic ¢risks it precipltated have drawn the
attention of the public and policy makers to the Impartance of PSL for workers and public
health. Substanttal media attention has focused on U.S. workers’ lack of access to PSL,
especially In sectors with significant public contact such as retail.* Workers without PSL may
risk being fired i they do not come Into work despite litness, and some warkers cannot affosd
to miss work and forego wages. PSL allows sick workers to stay home, preventing them from
infecting co-workers and thuse 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 ilt, and have lowered disaase and overall absenteelsm,

PSL also contributes to public health by allowing workers who have been exposad to
COVID-19 to guarantine, preventing further exposure. According to public health experts, PSL 15
cost-effective compared to the costs associated with disease spread. Some palicy 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 birunt of job loss, and that 5 sustzinable economy
depends on prioritizing safety, Finally, companies report that bolstering pald sick leave
improves morale and boosts productivity.

Palicy makers are debating PSL at the federal, state and local levels. In response ta the
pandemic, the Familles First Coranavirus Response Act (FFCRA) required that certaln employers
provide pald time off for workers lil with COVID-19 or qusrantined due to expasure to the virus
That law |s 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 |ocal governments
have also acted to mandate PSL for workers not covered by the FFCRA, Even before the




pandemic, bills had been Introduced in Congress ta require employers to provide PSL, and eight
states plus the District of Columbia had established PSL sodlal Insurance systems,

The value of PSL both in and outside the context of this pandemic appears high. This
Proposal asks that Kehl's analyze and report to shareholders on the feasibllity of adopting such

a policy permanentiy.

We urge shareholdars to vote FOR this proposal,
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Movember 24, 2020

Mr. Jason Kelroy

Corporate Sacretary
Attention: Legal

Kohl's Corporation

N56 W17000 Ridgewood Drive
Menomonee Falls Wi 53051

Dear Mr, Kelroy:

This Is to inform you that the Sisters of St. Dominic have continuousty held 100 shaces of Kohl's
Corporation comman stock since October 2, 2000. The sharss are held in street name at Wells Fargo
Advisars, DTC #o141.

Thank you,
Sincevely,

Ko 1T

Andrew Filzpatrick, CFA

Financlal Advisor

Vice President — Investrment Officer
262-657-25585

andrew. fzpatrick@wiadvisors.com

ce: Sharon Geertsen, Sisters of 51. Dominic

sl srrepanvies burwena this sepory and youur Clismt Sratecnent, you eheull ety on the Cle Stasment amd eall your local Branch Manage:
wily any questins. ransactions requiring Lix consideration shonld b pevieeved care fully wilih your scominiant or iax sdvia -

trvestrnest And inurance Prodocts sre

= ot Insred by the FON. or Aoy Feders! Govermment Agevey

~ Vot 3 Deposit or Otver Obligation of, o1 Guasanteed by, the Bank or Airy Bank 2#iliste
-mummmmmmnmmmum

‘nvestiment products and services are affered trough Wells Fasgo Advisass,
irade name used by Wells Fargo Cleaning Services, LLL, Member SIPC,
# registered broker-deales and non- bank affiliate of Wells Fargo & Company,
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