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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the
filing obligation of the registrant under any of the following provisions:
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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☒

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR
240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Common Stock, $.01 par value

Trading

Name of each exchange on

Symbol(s)

which registered

KSS

New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule
405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§ 240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the
extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. [ ]

Item 7.01

Regulation FD Disclosure

On February 22, 2021, Kohl’s Corporation (“Kohl’s” or the “Company”) issued a press release in response to the press release
and open letter published by the investor group consisting of Macellum Advisors GP, LLC, Legion Partners Holdings, LLC,
Ancora Advisors, LLC, and 4010 Capital, LLC (collectively, “the Investor Group”). Kohl’s also commented on the Investor
Group’s announcement of its nomination of a controlling slate of nine directors for election to the Kohl’s Board of Directors at
Kohl’s 2021 Annual Meeting of shareholders. The press release is attached hereto as Exhibit 99.1 and is incorporated herein by
reference.
The information in Item 7.01, including the exhibit attached hereto, is furnished solely pursuant to Items 7.01 of Form 8-K.
Consequently, such information is not deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, or
otherwise subject to the liabilities of that section. Further, the information in Item 7.01, including the exhibit, shall not be deemed
to be incorporated by reference into the filings of the registrant under the Securities Act of 1933.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.

Description

99.1

Press Release dated February 22, 2021

104

Cover Page Interactive Data File (embedded within the Inline XBRL
document)

Cautionary Statement Regarding Forward-Looking Information
This current report on Form 8-K contains “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995, including statements regarding revenue growth and operating margin expansion. The Company intends
forward-looking terminology such as “believes,” “expects,” “may,” “will,” “should,” “anticipates,” “plans,” or similar
expressions to identify forward-looking statements. Such statements are subject to certain risks and uncertainties, which could
cause the Company's actual results to differ materially from those anticipated by the forward-looking statements. These risks
and uncertainties include, but are not limited to, risks described more fully in Item 1A in the Company's Annual Report on Form
10-K, and in Item 1A of Part II in the Company's Quarterly Report on Form 10-Q for the quarter ended May 2, 2020, which are
expressly incorporated herein by reference, and other factors as may periodically be described in the Company's filings with the
SEC. Forward-looking statements relate to the date initially made, and the Company undertakes no obligation to update them.
Important Shareholder Information and Where You Can Find It
Kohl’s intends to file a proxy statement and BLUE proxy card with the SEC in connection with the solicitation of proxies for
Kohl’s 2021 Annual Meeting of shareholders (the “Proxy Statement” and such meeting the “2021 Annual Meeting”). Kohl’s, its
directors and certain of its executive officers will be participants in the solicitation of proxies from shareholders in respect of the
2021 Annual Meeting. Information regarding the names of Kohl’s directors and executive officers and their respective interests
in Kohl’s by security holdings or otherwise is set forth in Kohl’s proxy statement for the 2020 Annual Meeting of shareholders,
filed with the SEC on March 26, 2020 (the “2020 Proxy Statement”). To the extent holdings of such participants in Kohl’s
securities have changed since the amounts described in the 2020 Proxy Statement, such changes have been reflected on Initial
Statements of Beneficial Ownership on Form 3 or Statements of Change in Ownership on Form 4 filed with the SEC or will be
filed within the time period specified by Section 16 and the regulations thereunder. Additional information is available in Kohl’s
Quarterly Reports on Form 10-Q for the first three quarters of the fiscal year ended January 30, 2021 filed with the SEC on June

5, 2020, September 3, 2020 and December 3, 2020, respectively. Details concerning the nominees of Kohl’s Board of Directors
for election at the 2021 Annual Meeting will be included in the Proxy Statement. BEFORE MAKING ANY VOTING
DECISION, INVESTORS AND SHAREHOLDERS OF KOHL’S ARE URGED TO READ ALL RELEVANT DOCUMENTS
FILED WITH OR FURNISHED TO THE SEC, INCLUDING KOHL’S DEFINITIVE PROXY STATEMENT, ANY
SUPPLEMENTS THERETO AND THE ACCOMPANYING BLUE PROXY CARD BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. Investors and shareholders will be able to obtain a copy of the definitive Proxy Statement and
other documents filed by Kohl’s free of charge from the SEC’s website, www.sec.gov. Copies will also be available at no charge
on the Kohl’s website at investors.kohls.com.
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