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KOHL S CORPORATION
N56 W17000 Ridgewood Drive

Menomonee Falls, Wisconsin 53051

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 10, 2012

To Our Shareholders:

The Annual Meeting of Shareholders of Kohl s Corporation will be held at the Pilot House at Pier Wisconsin, 500 N. Harbor Drive, Milwaukee,
Wisconsin 53202, on May 10, 2012, at 1:00 p.m. local time, for the following purposes:

1. To elect the twelve individuals nominated by our Board of Directors to serve as directors for a one-year term and until their
successors are duly elected and qualified;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending February 2, 2013;

3. To hold an advisory vote to approve the compensation of our named executive officers;
4. To consider and vote upon the shareholder proposals described below, if properly presented at the meeting; and
5. To consider and act upon any other business that may properly come before the meeting or any adjournment thereof.

PLEASE NOTE: The meeting is expected to last less than 30 minutes.

Only shareholders of record at the close of business on March 7, 2012 are entitled to notice of and to vote at the meeting.

We are pleased to once again take advantage of the Securities and Exchange Commission s rules that allow companies to furnish their proxy
materials over the Internet. We believe that this e-proxy process expedites shareholders receipt of proxy materials and has lowered the costs and
reduced the environmental impact of our annual meeting of shareholders. Accordingly, we have mailed to our shareholders of record and
beneficial owners a Notice of Internet Availability of Proxy Materials containing instructions on how to access the attached proxy statement and
our Annual Report on Form 10-K via the Internet and how to vote online. The Notice of Internet Availability of Proxy Materials and the

attached proxy statement also contain instructions on how you can receive a paper copy of the proxy materials.
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The Notice of Internet Availability of Proxy Materials was mailed to our shareholders beginning on or about March 26, 2012.

You are cordially invited to attend the Annual Meeting in person. Your vote is important no matter how large or small your holdings may be.
Please vote as soon as possible in one of these three ways, whether or not you plan to attend the meeting:

Visit the website shown on your Notice of Internet Availability of Proxy Materials (www.proxyvote.com) to vote over the Internet;

Use the toll-free telephone number provided on the voting website (www.proxyvote.com) to vote over the telephone; or

If you have received a printed proxy card, you may complete, sign, date and return your proxy card by mail.

If you send in your proxy card or vote by telephone or the Internet, you may still decide to attend the Annual Meeting and vote your shares in
person. Your proxy is revocable in accordance with the procedures set forth in this proxy statement.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on May 10, 2012:
The 2011 Annual Report on Form 10-K and proxy statement of Kohl s Corporation are available at www.proxyvote.com.

By Order of the Board of Directors

Richard D. Schepp
Secretary

Menomonee Falls, Wisconsin

March 19, 2012
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KOHL S CORPORATION
N56 W17000 Ridgewood Drive

Menomonee Falls, Wisconsin 53051

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

May 10, 2012

GENERAL INFORMATION ABOUT THESE MATERIALS

This proxy statement describes matters on which we would like you, as a shareholder, to vote at our 2012 Annual Meeting of Shareholders. It

also gives you information on these matters so that you can make informed decisions. You are receiving notice because our records indicate that

you owned shares of our common stock at the close of business on March 7, 2012. Our Board of Directors has chosen March 7, 2012 as the
record date for the meeting, which is the date used to determine which shareholders will be able to attend and vote at the meeting.

Our Board of Directors is soliciting your proxy to be used at the meeting. When you complete the proxy, you appoint two of our officers,
Richard D. Schepp and Kevin Mansell, as your representatives at the meeting. These individuals will vote your shares at the meeting as you have
instructed them on the proxy card. This way, your shares will be voted whether or not you attend the meeting. Even if you plan to attend the
meeting, it is a good idea to vote your shares in advance of the meeting just in case your plans change. The Notice of Internet Availability of
Proxy Materials was mailed to our shareholders beginning on or about March 26, 2012.

QUESTIONS AND ANSWERS

ABOUT OUR 2012 ANNUAL MEETING OF SHAREHOLDERS

When and where will the meeting take place?

The annual meeting will be held on Thursday, May 10, 2012, at 1:00 p.m., local time, at the Pilot House at Pier Wisconsin, 500 N. Harbor Drive,
Milwaukee, Wisconsin 53202.
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How long is the meeting expected to last?

The meeting is expected to last approximately 30 minutes.

What is the purpose of the meeting?

At the annual meeting, you will be asked to vote on the following matters:

the election of the twelve individuals nominated by our Board of Directors to serve as directors for a one-year term and until their
successors are duly elected and qualified;

the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending February 2, 2013;

an advisory vote on the approval of the compensation of our named executive officers;

the shareholder proposals described below, if properly presented at the meeting; and

any other business that may properly come before the meeting or any adjournment of the meeting.
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Could other matters be decided at the meeting?

Our bylaws require prior notification of a shareholder s intent to request a vote on other matters at the meeting. The deadline for notification has
passed, and we are not aware of any other matters that could be brought before the meeting. However, if any other business is properly presented
at the meeting, your completed proxy gives authority to Richard D. Schepp and Kevin Mansell to vote your shares on such matters at their
discretion.

Who is entitled to attend the meeting?

All shareholders who owned our common stock at the close of business on March 7, 2012 (which is called the record date for the meeting) or
their duly appointed proxies, may attend the meeting. Registration begins at 12:30 p.m.

Who is entitled to vote at the meeting?

All shareholders who owned our common stock at the close of business on the record date are entitled to attend and vote at the meeting and at
any adjournment of the meeting.

How many votes do I have?

Each share of our common stock outstanding on the record date is entitled to one vote on each of the twelve director nominees and one vote on
each other matter.

How many votes must be present to hold the annual meeting?

The presence in person or by proxy of the holders of a majority of the outstanding shares of our common stock entitled to vote at the meeting

will constitute a quorum for the transaction of business at the meeting. Abstentions and broker non-votes are counted as present and entitled to
vote for purposes of determining whether there is a quorum. A broker non-vote occurs when a broker or nominee holding shares for a beneficial
owner does not vote on a particular proposal because the broker or nominee does not have the necessary voting power for that particular item

and has not received instructions from the beneficial owner. In order for us to determine that enough votes will be present to hold the meeting,

we urge you to vote in advance by proxy even if you plan to attend the meeting.

How many votes may be cast by all shareholders?
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A total of 243,251,944 votes may be cast at the meeting, consisting of one vote for each share of our common stock outstanding on the record
date.

How do I vote?

You may vote in person at the meeting or vote by proxy as described below.

Whether or not you intend to attend the meeting, you can vote by proxy in three ways:

Visit the website shown on your Notice of Internet Availability of Proxy Materials (www.proxyvote.com) to vote over the Internet;

Use the toll-free telephone number provided on the voting website (www.proxyvote.com) to vote over the telephone; or

If you have received a printed proxy card, you may complete, sign, date and return your proxy card by mail.
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If you vote by proxy, your shares will be voted at the meeting in the manner you indicate. If you sign and return your proxy card, but don t
specify how you want your shares to be voted, they will be voted as the Board of Directors recommends.

May I change or revoke my vote after I submit my proxy?

Yes. To change your vote previously submitted by proxy, you may:

cast a new vote by mailing a new proxy card with a later date;

cast a new vote by calling the toll-free telephone number provided on the voting website (www.proxyvote.com);

cast a new vote over the internet by visiting the voting website (Www.proxyvote.com); or

if you hold shares in your name, attend the annual meeting and vote in person.

If you wish to revoke rather than change your vote, written revocation must be received by our corporate Secretary prior to the meeting.

What are the Board s voting recommendations?

Unless you give other instructions on your proxy, the persons named as proxy holders on the proxy will vote in accordance with the
recommendations of our Board of Directors. Our Board of Directors recommends a vote:

FOR the election of the twelve nominees named under the caption ITEM ONE ELECTION OF DIRECTORS to serve as directors
(see page 17);

FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ending February 2, 2013 (see  ITEM TWO RATIFICATION OF OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM on page 67);

FOR the approval of the compensation of our named executive officers (see ITEM THREE ADVISORY VOTE ON THE
APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS on page 68);

AGAINST the shareholder proposal on Animal Fur Policy (see ITEM FOUR SHAREHOLDER PROPOSAL on page 69);

Table of Contents 11



Edgar Filing: KOHLS Corp - Form DEF 14A

AGAINST the shareholder proposal on Succession Planning and Reporting (see ITEM FIVE SHAREHOLDER PROPOSAL on page
71); and

AGAINST the shareholder proposal on Executives to Retain Significant Stock (see ITEM SIX SHAREHOLDER PROPOSAL on
page 74).

How many votes will be required to approve each of the proposals?

ITEM ONE: Our Board of Directors has instituted a majority vote requirement for the election of directors in uncontested elections.
This means that a director nominee will be elected if the number of votes cast for that nominee exceeds the number of votes cast

against that nominee. If you return a signed proxy card or otherwise complete your voting by proxy over the Internet or over the
telephone but abstain from voting on any of the nominees, your shares will be counted for purposes of determining whether there is a
quorum, but will have no effect on the election of those nominees.

ITEMS TWO, THREE, FOUR, FIVE and SIX: The ratification of the appointment of Ernst & Young LLP as our independent
registered public accounting firm, the advisory vote on approval of the compensation of our named executive officers and each of the
shareholder proposals will be approved if
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the number of votes cast for that proposal exceeds the number of votes cast against it. If you return a signed proxy card or otherwise
complete your voting by proxy over the Internet or over the telephone but abstain from voting on any of these proposals, your shares

will be counted as present for purposes of determining whether there is a quorum, but will have no effect on the outcome of such
proposal or proposals.

What if I do not indicate my vote for one or more of the matters on my proxy?

If you return a signed proxy card or otherwise complete your voting by proxy over the Internet or over the telephone without indicating your
vote on a matter to be considered at the annual meeting, your shares will be voted in accordance with the Board of Directors recommendations
described above. In the event any other matters are brought before the meeting, Richard D. Schepp and Kevin Mansell will vote your shares on
such matters at their discretion.

What happens if I do not vote by proxy?

If you do not vote by proxy, the shares held in your name will not be voted unless you vote in person at the meeting. If you hold your shares
through a broker and you do not provide your broker with specific instructions, your shares may be voted with respect to certain proposals at
your broker s discretion. If the broker does not vote those shares, those broker non-votes will have no effect on the outcome of any of the
proposals.

How can I attend the annual meeting?

Only shareholders as of the close of business on the record date, March 7, 2012, may attend the annual meeting. To be admitted to the meeting,
you will be required to present photo identification and an admission ticket or proof of ownership of your shares as of the record date, such as a
letter or account statement from your bank or broker.

IF YOU DO NOT HAVE AN ADMISSION TICKET (OR PROOF OF OWNERSHIP) AND VALID PICTURE IDENTIFICATION, YOU
WILL NOT BE ADMITTED TO THE MEETING.

The use of cameras, recording devices and other electronic devices at the meeting is prohibited, and such devices will not be allowed in the
meeting or any other related areas, except by credentialed media. We realize that many cellular phones have built-in digital cameras, and while
you may bring these phones into the venue, you may not use the camera function at any time.

What happens if the annual meeting is postponed or adjourned?

If the meeting is postponed or adjourned, your proxy will remain valid and may be voted when the meeting is convened or reconvened. You may
change or revoke your proxy as set forth above under the caption May I change or revoke my vote after I submit my proxy? .
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Will our independent registered public accounting firm participate in the meeting?

Yes. Our independent registered public accounting firm is Ernst & Young LLP. A representative of Ernst & Young LLP will be present at the
meeting, will be available to answer any appropriate questions you may have and will have the opportunity to make a statement.

Are members of the Board of Directors required to attend the meeting?

While the Board has not adopted a formal policy regarding director attendance at annual shareholder meetings, directors are encouraged to
attend. Seven of our then eleven directors attended the 2011 Annual Meeting of Shareholders.
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Who will pay the expenses incurred in connection with the solicitation of my vote?

We pay all costs and expenses related to preparation of these proxy materials and solicitation of your vote. We also pay all annual meeting
expenses. In addition to soliciting proxies by mail, we may solicit proxies by telephone, personal contact, and electronic means. None of our
directors, officers, or employees will be specially compensated for these activities. We have hired Eagle Rock Proxy Advisors to assist with the
solicitation of proxies for a fee not to exceed $7,000, plus reimbursement for out-of-pocket expenses. We also reimburse brokers, fiduciaries,
and custodians for their costs in forwarding proxy materials to beneficial owners of our common stock, but we will not pay any compensation
for their services.

Can I view these proxy materials electronically?

Yes. You may view our 2012 proxy materials at www.proxyvote.com. You may also use our websites at www.kohls.com or
www.kohlscorporation.com to view all of our filings with the Securities and Exchange Commission, including this proxy statement and our
Annual Report on Form 10-K for the fiscal year ended January 28, 2012.

How can I receive copies of Kohl s year-end Securities and Exchange Commission filings?

We will furnish without charge to any shareholder who requests in writing, a copy of this proxy statement and/or our Annual Report on
Form 10-K, including financial statements, for the fiscal year ended January 28, 2012, as filed with the Securities and Exchange
Commission (the Commission ). Any such request should be directed to Kohl s Corporation, N56 W17000 Ridgewood Drive, Menomonee
Falls, Wisconsin 53051, Attention: Investor Relations.

How do shareholders submit proposals for Kohl s 2013 Annual Meeting of Shareholders?

You may present matters for consideration at our next annual meeting either by having the matter included in our proxy statement and listed on
our proxy or by conducting your own proxy solicitation.

To have your proposal included in our proxy statement and listed on our proxy for the 2013 annual meeting, we must receive your proposal by
November 20, 2012. You may submit your proposal in writing to: Corporate Secretary, Kohl s Corporation, N56 W17000 Ridgewood Drive,
Menomonee Falls, Wisconsin 53051. You may submit a proposal only if you have continuously owned at least $2,000 worth of our common
stock for at least one year before you submit your proposal, and you must continue to hold this level of stock through the date of the 2013 annual
meeting.

If you decide to conduct your own proxy solicitation, you must provide us with written notice of your intent to present your proposal at the 2013
annual meeting in accordance with our bylaws, and the written notice must be received by us by January 10, 2013. If you submit a proposal for
the 2013 annual meeting after that date, your proposal cannot be considered at the annual meeting.
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QUESTIONS AND ANSWERS

ABOUT OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE MATTERS

What is the makeup of the Board of Directors and how often are members elected?

Our Board of Directors currently has twelve members. Each director stands for election every year.

How often did the Board of Directors meet in fiscal 2011?

The full Board of Directors formally met five times during fiscal 2011 and otherwise accomplished its business through the work of the
committees described below or otherwise without formal meetings. Each incumbent director attended at least 75% of the meetings of the Board
and of the standing committees for which he or she was a member during fiscal 2011.

Do the non-management directors meet in regularly scheduled executive sessions?

Yes. The non-management members of our Board of Directors meet in regularly scheduled executive sessions without any members of
management present. Our Board of Directors, upon the recommendation of the Governance & Nominating Committee, appointed Mr. Burd as
the independent Lead Director for fiscal 2011. In this capacity, Mr. Burd presided over the meetings of non-management Directors.

Has the Board of Directors adopted written Corporate Governance Guidelines?

Yes. Our Board has adopted written Corporate Governance Guidelines. To view these guidelines, access www.kohlscorporation.com, then
Investor Relations, then Corporate Governance, then Corporate Governance Guidelines. Paper copies will be provided to any shareholder upon
request.

How does the Board determine which directors are independent?

Our Board of Directors has established independence guidelines that are described in our Corporate Governance Guidelines. The independence
guidelines require a finding that the individual director satisfies all of the independence standards of the New York Stock Exchange, as such
standards may be amended from time to time, and also that the director has no material relationships with us (either directly or as a partner,
shareholder or officer of any entity) which would be inconsistent with a finding of independence.
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Which directors have been designated as independent?

Based on the analysis described below on page 21 under the caption Independence Determinations & Related Person Transactions, the Board
affirmatively determined that ten of the twelve directors that will continue to serve on the Board following the annual meeting are independent:
Peter Boneparth, Steven A. Burd, John F. Herma, Dale E. Jones, William S. Kellogg, John E. Schlifske, Frank V. Sica, Stephanie A. Streeter,
Nina G. Vaca and Stephen E. Watson. The Board has determined that Peter M. Sommerhauser is not an independent director because he is a
shareholder with the law firm Godfrey & Kahn, S.C. which provides legal services to us. Kevin Mansell is not an independent director because
of his employment as our Chairman, President and Chief Executive Officer.

Does the Board of Directors Have a Process for Reviewing and Approving Related Party Transactions?

Yes. The Board of Directors recognizes that related party transactions can present a heightened risk of conflicts of interest. Accordingly, as a
general matter, and consistent with our written code of ethics, our directors, senior officers and their respective immediate family members are to
avoid any activity, interest, or relationship that would create, or might appear to others to create, a conflict with the interests of Kohl s. The
Governance & Nominating Committee, which is comprised solely of independent directors, reviews all related-party transactions and
relationships involving a director or any senior officer. To help identify related-party
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transactions and relationships, each director and senior officer completes an annual questionnaire that requires the disclosure of any transaction

or relationship that the person, or any member of his or her immediate family, has or will have with Kohl s. The General Counsel also conducts a
review of our financial records to determine if a director or executive officer, or a company with which a director or executive officer is

affiliated, received any payments from Kohl s or made any payments to Kohl s that could have arisen as a result of a related party transaction
during the fiscal year. On an annual basis, or as circumstances may otherwise warrant, the Governance & Nominating Committee reviews and
approves, ratifies or rejects any transaction or relationship with a related party that is identified. In approving, ratifying or rejecting a

related-party transaction or relationship, the Governance & Nominating Committee considers such information as it deems important to
determine whether the transaction is on reasonable and competitive terms and is fair to Kohl s. Transactions and relationships that are determined
to be directly or indirectly material to Kohl s or a related person are disclosed in Kohl s proxy statement.

The Board of Directors processes with respect to review and approval or ratification of related-party transactions are in writing and have been
incorporated into the Charter of the Governance & Nominating Committee of the Board of Directors.

What are the standing committees of the Board?

Our Board of Directors has three standing committees: the Audit Committee, the Governance & Nominating Committee and the Compensation
Committee.

Who are the members of the standing committees?

During fiscal 2011 the members of our Board of Directors standing committees were:

Committee Members Chairperson

Audit Committee Peter Boneparth Stephen E. Watson

John F. Herma
Stephanie A. Streeter
Nina G. Vaca

Stephen E. Watson

Governance & Nominating Committee Peter Boneparth Stephen E. Watson

Steven A. Burd
John F. Herma
Dale E. Jones

John E. Schlifske
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Frank V. Sica
Stephanie A. Streeter
Nina G. Vaca

Stephen E. Watson

Compensation Committee Steven A. Burd Frank V. Sica

Dale E. Jones

Frank V. Sica

Are all of the members of the standing committees independent?

Yes. The members of each of the standing committees have been deemed independent by the Board of Directors.

Table of Contents

20



Edgar Filing: KOHLS Corp - Form DEF 14A

Table of Conten

Do all of the standing committees operate under a written charter?

Yes. The charters of each of the standing committees are available for viewing by accessing our website at www.kohlscorporation.com, then
Investor Relations, then Corporate Governance. Paper copies will be provided to any shareholder upon request.

What are the functions of the standing committees?

Audit Committee

It is the responsibility of the Audit Committee to assist the Board of Directors in its oversight of our financial accounting and reporting practices.
The specific duties of the Audit Committee include:

monitoring the integrity of our financial process and systems of internal controls regarding finance, accounting and legal compliance;

selecting our independent registered public accounting firm;

monitoring the independence and performance of our independent registered public accounting firm and internal auditing functions;

providing oversight and guidance to management with respect to management s enterprise risk assessment and risk mitigation
processes; and

providing an avenue of communication among the independent registered public accounting firm, management, the internal auditing
functions and the Board of Directors.

The Audit Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities, and it has direct access to the
independent registered public accounting firm as well as any of our employees. The Audit Committee has the ability to retain, at our expense,
special legal, accounting, or other consultants or experts it deems necessary in the performance of its duties. The Board has determined that each
member of the Audit Committee is financially literate, as that term is defined under New York Stock Exchange rules, and qualified to review
and assess financial statements. The Board has also determined that more than one member of the Audit Committee qualifies as an audit
committee financial expert, as defined by the SEC, and has specifically designated Stephen E. Watson, Chairman of the Audit Committee, as an
audit committee financial expert. Each member of the Audit Committee is also independent as that term is defined under the rules of both the
Commission and the New York Stock Exchange.

Governance & Nominating Committee
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The duties of the Governance & Nominating Committee are to provide assistance to the Board of Directors in the selection of candidates for
election and re-election to the Board and its committees; advise the Board on corporate governance matters and practices, including developing,
recommending, and thereafter periodically reviewing the Corporate Governance Guidelines and principles applicable to us; and coordinate an
annual evaluation of the performance of the Board and each of its standing committees.

Compensation Committee

The duties of the Compensation Committee are to discharge the Board s responsibilities related to compensation of our directors and officers, as
well as those with respect to our general employee compensation and benefit policies and practices to ensure that they meet corporate objectives.
The Compensation Committee has overall responsibility for evaluating and approving our executive officer benefit, incentive compensation,
equity based or other compensation plans, policies and programs. The Compensation Committee also approves goals for incentive plans and
evaluates performance against these goals. Furthermore, the Compensation Committee regularly and actively reviews and evaluates our
executive management succession plans and makes recommendations to the Board with respect to succession planning issues. The
Compensation Committee has the
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ability to retain, at our expense, special legal, accounting, or other consultants or experts it deems necessary in the performance of its duties.
Further information regarding the Committee s processes and procedures for the consideration of executive and director compensation is
included in the Compensation Discussion & Analysis section of this proxy statement.

How many times did each standing committee meet in fiscal 2011?

During fiscal 2011, the Audit Committee formally met eight times. The Compensation Committee formally met four times. The Governance &
Nominating Committee formally met three times. Each of the committees otherwise ac