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General economic conditions, consumer spending levels, and / or other conditions could decline. Consumer spending habits,
including spending for the merchandise that we sell, are affected by many factors including prevailing economic conditions,
inflation and measures to control inflation, consumer responses to recessionary concerns, levels of employment, salaries and
wage rates, prevailing interest rates, housing costs, energy and fuel costs, income tax rates and policies, consumer confidence,
consumer perception of economic conditions, and the consumer’ s disposable income, credit availability, and debt levels. The
moderate- income consumer, which is our core customer, is especially sensitive to these factors. A slowdown in the U. S.
economy or an uncertain economic outlook could adversely affect consumer spending habits. As all of our stores are located in
the United States, we are especially susceptible to deteriorations in the U. S. economy. Consumer confidence is also affected by
the domestic and international political sittatien-environment . The outbreak or escalation of war, or the occurrence of terrorist
acts or other hostilities in or affecting the United States, could lead to a decrease in spending by consumers. Future pandemics
could have a material adverse impact on our business, financial condition, and results of operations. The impact of, and actions
taken in response to COVID- 19, had a significant impact on the retail industry generally and our business. Future pandemics
could have a mdtendl adverse effect on our business, fmdncml condmon and results of operatlons Our-eompetitors-eould-make

sh&re—m—eﬂe—eﬁtefe—eafegeﬂes—de trade , dnd Cllmate sand other ESG— reldted pOllCleS and reéulatlons Could Chdnﬂe or be
implemented and adversely affect our business and results of operations. Uncertainty with respect to tax and trade policies,
tariffs, and government regulations affecting trade between the United States and other countries has recently increased. The
majority of goods we senreed— source are manufactured outside of the United States, primarily in Asia. Major developments in
tax policy or trade relations, such as the imposition of tariffs on imported products, could have a material adverse effect on our
business, results of operations, and liquidity. Furthermore, increased governmental focus on climate change and other ESG
matters may result in complex regulatory requirements that may directly or indirectly have a significant impact on the costs of
our operations, including energy, resources used to produce our products and compliance costs, which may have a material
adverse effect on our business and results of operations. While increased We-alseexpeet-there-witHikely-be-inereasing-levels
of regulation, disclosure- related and otherwise, with respect to ESG matters —remain in flux under the new presidential
administration, Inereased-increased regulation , generally or in specific jurisdictions such as California, and increased and
differing governmental and stakeholder expectations will likely lead to increased costs as well as scrutiny that could heighten
all of the ESG- related risks to which we are subject to-. Additionally, many of our suppliers may be subject to similar
regulations and expectations, which may exacerbate existing risks or create new ones, including risks that may not be known to
us. Any of these developments may have a material adverse effect on our business and results of operations. Regulatory and
legal matters could adversely affect our business operations and change financial performance. Various aspects of our
operations are subject to federal, state, or local laws, rules, and regulations, including consumer regulations, any of
which may change from time to time. The costs and other effects of new or changed legal requirements cannot be
determined with certainty. For example, new legislation or regulations may result in increased costs directly for our
compliance or indirectly to the extent such requirements increase prices of goods and services, reduce the availability of
raw materials, or further restrict our ability to extend credit to our customers. We continually monitor the state and
federal legal and regulatory environments for developments that may impact us. Failure to detect changes and comply
with such laws and regulations may result in an erosion of our reputation, disruption of business, and / or loss of
associate morale. Additionally, we are involved in various legal matters and regulatory proceedings that arise out of the
conduct of our business. Litigation or regulatory developments could adversely affect our business operations and
financial performance, given the expense, resources, and impact on our reputation that could result from involvement in
these proceedings and compliance with regulatory developments and / or settlements or consent decrees resulting from
these proceedings. Weather conditions and natural disasters could adversely affect consumer shopping patterns and
disrupt our operations. Our business is apparel, footwear, accessories, beauty, and home products. Both our business
and our supply chain are subject to weather conditions. As a result, our operating results may be adversely affected by
severe or unexpected weather conditions (including those that may be caused by climate change). Frequent or unusually
heavy snow, ice, or rain storms; natural disasters such as earthquakes, tornadoes, floods, fires, and hurricanes; or
extended periods of unseasonable temperatures or droughts could adversely affect our supply chain or our performance
by affecting consumer shopping patterns and diminishing demand for seasonal merchandise. In addition, these events
could cause physical damage to our properties or impact our supply chain, making it difficult or impossible to timely
deliver seasonally appropriate merchandise. Climate change may impact the frequency and / or intensity of such events,



as well as contribute to various chronic changes in the physical environment. Although we maintain crisis management
and disaster response plans and may take various actions to mitigate our business risks associated with such events and
climate change, our mitigation strategies may be inadequate to address such a major disruption event. Further,
unseasonable weather conditions, including unusually warm weather in the fall or winter months or abnormally wet or
cold weather in the spring or summer months, whether due to climate change or otherwise, could have a material
adverse effect on our business, financial condition, and operating results, as consumer spending may be inconsistent with

our typlcal 1nvent0ry purchasmg cycle. Strateglc, Competltlve, and Operatlonal Risks efwnﬁeihmeﬂt-hs—e%abﬂefﬁmHy—wet-

pttfehasmg—eye}e—We may be unable to successtully execute an omnichannel strdtegv Customer expegtatlons regardlng how
abeott-the-methods-by-whieh-they purchase and receive products erserviees-are continuously evolving. Customers are
increasingly using technology and mobile devices to rapidly compare products and-,check prices,and te-make prrehase
purchases preduets- Once products are purchased,customers are seeking alternate options for delivery of those products. We-To
stay competitive,we must continually anticipate and adapt to these changes in consumer behavior.The success of our
omnichannel strategy depends on delivering a seamless shopping experience- both in- store and online.This requires
maintaining uninterrupted availability of our website and supporting applications,adequate and accurate inventory
levels,timely fulfillment of customer orders,accurate shipping of undamaged products,and integrating the-these
purchasing proeess-efforts across our physical locations.Our physical stores play a crucial role in attracting
customers,driving traffic to digital channels,and supporting fulfillment,returns,and other omnichannel functions .Our
ability to compete with other retailers and to meet our customers' expectations may suffer if we are unable to provide relevant
customer- facing technology ,a compelling in- store experience, and positive omnichannel experiences. As we continue ‘We

ha-ve—ta-keﬂ—s-teps—to s-rﬂ‘rp{-rfy—reﬁne our omnlchannel ralue strategy byhehrmmﬂ-mg«aﬂhﬁe—ef&y—pfemeﬁeﬂs—m—fave%ef

prometional- our efforts may negatively 1mpaLt the lovalty of certain wstomers dnd our eﬁom to mitigate this 1mpad may not
be successful. -I-n—add-rtwn—Addltlonally,declmmg store traffic or shifting sales from physical stores to digital platforms
could lead to store closures,restructuring and other costs,and adverse effects on our financial performance.Furthermore
,our ability to compete may also suffer if Kohl” s,our suppliers,or our third- party shipping and delivery vendors are unable to
effectively and efficiently fulfill and deliver orders,especially during the holiday season when sales volumes are especially high.

Geﬂsequeﬂ-ﬂ-y—Any dlsruptlons in these areas could adversely affect our results of operatlons eotld-be-adversely-affected-.

v v We may be unable to offer
merchandise that resonates w 1th emstmo customers and attracts new Customels as well as sucuessfully manage our inventory
levels. Our business is dependent on our ability to anticipate fluctuations in consumer demand for a wide variety of merchandise.
Failure to accurately predict constantly changing consumer tastes, preferences, spending patterns, and other lifestyle decisions
could create inventory imbalances and adversely affect our performance and long- term relationships with our customers.
Additionally, failure to accurately predict changing consumer tastes may result in excess inventory, which could result in
additional markdowns and adversely affect our operating results. Negative publicity surrounding us, our activities, or the
products we offer, including consumer perception of our response to political and social issues, and campaigns by political
activists promoting certain causes, could adversely impact our brand image and may decrease demand for our products, thereby
adversely affecting our business, results of operations, cash flows or financial condition. As with most retailers, we also
experience inventory shrinkage due to theft or damage. Higher rates of inventory shrinkage or increased security or other costs to
combat inventory shrinkage could adversely affect our results of operations and financial condition, and our efforts to contain or
reduce inventory shrinkage may not be successful. Our competitors could make changes to their pricing and other
practices. The retail industry is highly competitive. We compete for customers, associates, locations, merchandise,
services, and other important aspects of our business with may-many other local, regional, and national retailers. Those
competitors include online retailers, off- price retailers, warehouse clubs, mass merchandisers, specialty stores,
traditional department stores, and other forms of retail commerce. We consider product and value to be the unable-to
seﬂfee—mefehaﬂd-tse-rrra—tﬂﬁel-y—&ﬂd-eest—most 51gn1ﬁcant competltlve factors in our industry —effeetive-manner—A-third-
. The continuing migration and evolution of
feﬂaai-m-ﬁg—retallmg mefehandise—rs—seﬁfeed-to dlgltal channels has mcreased our challenges in differentiating ourselves

from a-wide-vartety-of domestie-and-other retailers especially as it relates to nternational----- national vendors—Our-ability-to
find-qualified-vendors-and-aeeess-to-brands erproduets-ina-timely-. In particular, consumers can quickly and effietent
m&m&eihrs—a—srgmﬁeaﬂt—ehal-}eﬁge-convemently comparlson shop with dlgltal tools, which ﬂ—t@‘pie&Hyheve&mefe—difﬁet&Ffef




euﬁeﬂt—tems—wiﬂeh—eeu}d—adversely affect our sa-}es—performance and lead to
loss euf—’Feﬂﬂs—of market share : :

and-aws-by-one or more categorles S

marketing may be ineffective. We believe that dlfferentlatmg Kohl' s in the marketplace is crltlcal to our success. We design our
marketing and loyalty programs to increase awareness of our brands and to build personalized connections with new and
existing customers. We believe these programs will strengthen customer loyalty, increase the number and frequency of
customers that shop our stores and website, and increase our sales. If our marketing and loyalty programs are not successful or
efficient, our sales and operating results could be adversely affected . Our business is seasonal in nature,which could negatively
affect our sales,revenues,operating results,and cash requirements.Our business is subject to seasonal influences,with a major
portion of sales and income historically realized during the second half of the fiscal year,which includes the back- to- school
and holiday seasons.If we do not adequately stock or restock popular products,particularly during the back- to- school and
holiday seasons,we may fail to meet customer demand,which could affect our revenue and our future growth.If we overstock
products,we may be required to take significant inventory markdowns or write- offs,which could reduce
profitability.Underestimating customer demand,or failing to timely receive merchandise to meet demand,can lead to inventory
shortages and missed sales opportunities,as well as negative customer experiences. We have and may continue to experience an
increase in costs associated with shipping digital orders due to promotional shipping offers,split shipments,freight surcharges
due to peak capacity constraints,and additional long- zone shipments necessary to ensure timely delivery for the holiday
season.If too many customers access our website within a short period of time,particularly during peak selling periods,we may
experience system interruptions that make our website unavailable or prevent us from efficiently fulfilling orders,which may
reduce the volume of goods we sell and the attractiveness of our products and services.Also,third- party delivery and direct ship
vendors may be unable to deliver merchandise on a timely basis.This seasonality causes our operating results and cash needs to
vary considerably from quarter to quarter.Additionally,any decrease in sales or profitability during the second half of the fiscal
year could have a disproportionately adverse effect on our results of operations —. The reputation and brand image of Kohl’ s
and the brands and products we sell could be damaged. We believe the Kohl' s brand name and many of our private brand names
are powerful sales and marketing tools. We devote significant resources to develop, promote, and protect private brands that
generate national recognition. In some cases, the private brands or the marketing of such brands are tied to or affiliated with
well- known individuals. We also associate the Kohl’ s brand with third- party national brands that we sell in our store and
through our partnerships with companies in pursuit of strategic initiatives. Further, we focus on ESG as a component of our
strategy, and we have and may at times continue to engage in voluntary initiatives (such as voluntary disclosures, certifications,
or goals, among others) to improve the ESG profile of our company and / or products. For example, we publish an annual report
to share information with our stakeholders, including partners, shareholders, customers, and associates , regarding our ESG
progress. These disclosures reflect our goals and other expectations and assumptions, which are necessarily uncertain and may
not be realized. Such initiatives may be costly, even if realized, may not have the desired effect, and actions or statements that
we may take based on expectations, assumptions, or third- party information that we currently believe to be reasonable may
subsequently be determined to be erroneous or be subject to misinterpretation. At the same time, investor and other stakeholder
expectations, and voluntary and regulatory ESG disclosure standards and policies, continue to evolve and are not uniform . We
may be subject to investor or regulator engagement and / or litigation on our ESG initiatives and disclosures, even if such
initiatives are currently voluntary. We also note that there are divergent views regarding ESG principles are-emerging-in the U.
S., and in particular, in U. S. state- level regulation and enforcement efforts and among certain activist stakeholders. To the
extent ESG matters negatively impact our brand and reputation, they may also impede our ability to compete as effectively to
attract and retain employees or customers, which may adversely impact our operations, business, financial condition, results of
operations, cash flow and prospects. Damage to the reputations (whether or not justified) of the Kohl’ s brand, our private brand
names, or any affiliated individuals or companies with which we have partnered, could arise from product failures; concerns
about human rights, working conditions, and other labor rights and conditions associated with our own operations or where
merchandise is produced; perceptions of our diversity;equity;-and-inclusion and belonging cfforts ; perceptions regardlng
our position or lack of position on ESG, public policy, geopolitical and similar matters ; perceptions of our pricing and
return policies; litigation; vendor violations of our Terms of Engagement; perceptions of the national vendors and / or other third
parties with which we partner; failure, or perceived failure, to realize our ESG goals on a timely basis or at all; the impact of,
and perception associated with, executing and / or realizing our ESG and other social efforts, whether positive or
negative; perceptions of our management of ESG risks and opportunities; our performance on various ESG ratings; failure to
meet evolving investor and other stakeholder expectations with respect to ESG matters; or various other forms of adverse
publicity, especially in social media outlets. The use of online media by us, our influencer network, and our consumers and
other stakeholders has increased the risk that our reputation and brand could be damaged, as the dissemination of
information via online media is immediate and damage could arise quickly without affording us an opportunity for
redress or correction. This type of reputational damage may result in deterioration in our relatlonshlp% with stakeholders and /
or a reduction in sales, operating results, and sharcholder value. ; ; ;




card operations and payment- related risks 1nclud1ng in our credlt card operations, that Could adv elsel aﬁeu our sales,
revenues, and / or profitability , increase our operating costs, expose us to fraud or theft, and subject us to potential
liability. We accept payments using a variety of methods, including our private label and co- branded Kohl’ s credit
card, credit and debit cards, gift cards, mobile payments, cash, and checks. Acceptance of these payment options
subjects us to rules, regulations, contractual obligations and compliance requirements, including payment network rules
and operating guidelines and rules governing electronic funds transfers. These requirements may change over time or be
reinterpreted, making compliance more difficult, costly, or uncertain . Our credit card operations facilitate merchandise
sales and generate additional revenue from fees related to extending credit. The private label and co- branded Kohl' s credit card
accounts are owned by an unrelated third- party, but we share in the net risk- adjusted revenue of the portfolio, which is defined
as the sum of finance charges, late fees, and other revenue less write- offs of uncollectible accounts. Changes in funding costs
related to interest rate fluctuations are shared similar to the revenue when interest rates exceed defined amounts. Though
management currently believes that increases in funding costs will be largely offset by increases in finance charge revenue,
increases in funding costs could adversely impact the profitability of this-pregrantour credit card operations . O
Additionally, on March 5, 2024, the Consumer Financial Protection Bureau (" CFPB") finatized-released a final rule tewering
reducing the safe harbor dollar amount for credit card eempanies-eaneharge-for-late fees for-a-missed-payment-and
eliminating the automatlc annual mﬂatlon adjustment to such safe harbor dollar amount . The rule is subject to legal
challenge i , whielrand the United States District Court for the
Northern District of Texas granted a prellmmary injunction, staying implementation of the rule, on May 10, 2024. As of
February 1, 2025, this injunction remains in effect. The ultimate outcome of this legal challenge, along with the rule’ s
effectiveness and implementation under the new presidential administration, remains uncertain. If implemented, this
rule could adversely have-anegative-impact en-lKohl’ s credit card revenues, particularly if Kohl ='s steps to mitigate the
impact of such rule are not successful . The payment and payment process methods that we accept subject us to potential
fraud and theft by threat actors, including increased credit fraud risks associated with self check out, self pick up, and
digital payment methods which could negatively impact our revenue and profitability. If we fail to comply with
applicable rules or requirements for the payment methods we accept, or if payment- related data is compromised due to
a breach or misuse of data, we may be liable for costs incurred by third parties or our ability to accept or facilitate
certain types of payments may be impaired. In addition, our customers could lose confidence in certain payment types,
which may result in a shift to other payment types or potential changes to our payment systems that may result in higher
costs, adversely affecting our business and operating results . Changes in credit card use and applications, payment patterns,
credit fraud, and default rates may also result from a variety of economic, legal, social, and other factors that we cannot control
or pledl(,t with celtdmty C hanges that adv elsely 1mpact our ablllty to extend credit and collect payments could negdtl\ ely atfect

controlling costs, which could adv elsely atfect our operating results. Our perfonnance is dependent on attrdctms_ and retaining a
large number of quality associates, including our senior management team and other key associates , and successfully
executing organizational changes, such as leadership transitions . While we have succession plans for our senior
management team, they may not be adequate to replace members of our senior management, including our Chief Executive
Officer, or may not be successfully executed. Many associates are in entry- level or part- time positions with historically high
rates of turnover. Many of our strategic initiatives require that we hire and / or develop associates with appropriate experience.



Our staffing needs are especially high during the holiday season. Competition for these associates is intense. We cannot be sure
that we will be able to attract and retain a sufficient number of qualified personnel in future periods. Our ability to meet our
labor needs while controlling costs is subject to external factors such as government benefits, unemployment levels and labor
participation rates, prevailing wage rates, minimum wage legislation, actions by our competitors in compensation levels,
perceptions of our employee experience, potential labor organizing efforts, and changing demographics. Competitive and
regulatory pressures have already significantly increased our labor costs. Further changes that adversely impact our ability to
attract and retain quality associates or manage leadership transitions could adversely affect our performance , ability to
effectively execute our strategy, our customer experience, and / or profitability. In addition, changes in federal and state laws
relating to employee benefits, including, but not limited to, sick time, paid time off, leave of absence, minimum wage, wage-
and- hour, overtime, meal- and- break time, and joint / co- employment could cause us to incur additional costs, which could
negatively impact our profitability factors relating to foreign trade are beyond our control and have impacted or could continue
to adversely impact our performance and cause us to pay more to obtain inventory or result in having the wrong inventory at the
wrong time.In addition,certain laws and regulations impose import restrictions for goods,which may induce greater supply chain
compliance costs and may result in delays to us or adversely impact our inventory. Where we are the importer of record,we may
be subject to additional regulatory and other requirements ;resulting-in-addittonal-eoststous- [ncreases in the price of
merchandise,raw materials,fuel,and labor,or their reduced availability,increase our cost of merchandise sold.The price and
availability of raw materials may fluctuate substantially,depending on a variety of factors,including demand,weather,supply
conditions,transportation costs,energy prices . Capital Risks We may be unable to raise additional capital or maintain bank
credit on favorable terms, which could adversely affect our business and financial condition. We have historically relied on the
public debt markets to raise capital to partially fund our operations and growth. We have also historically maintained lines of
credit with financial institutions. In January 2023, we upsized and replaced our unsecured credit facility with a $ 1. 5 billion
senior secured, asset based revolving credit facility. Changes in the credit and capital markets, including market disruptions,
limited liquidity, and interest rate fluctuations may increase the cost of financing or restrict our access to these potential sources
of future liquidity. Our continued access to these liquidity sources on favorable terms depends on multrple factor% 1nclud1ng our
operatrng performance and debt ratrng% Durrng %92%2024 ; v g

downgraded our senior unsecured credrt rating from BB to BB and Moody S downgraded our rating from Baz2-te-Ba3 to Bl .
These downgrades have caused our cost of borrowing to increase, and further downgrades would cause our cost of borrowing to
further increase. Declines in our credit ratings may also adversely affect our ability to access the debt markets and the terms and
our cost of funds for new debt issuances. If our credit ratings were to be further downgraded, or general market conditions were
to ascribe higher risk to our credit rating levels, our industry, or our Company, our access to capital and the cost of debt
financing may be negatively impacted. Additionally, if unfavorable capital market conditions exist if and when we were to seek
additional financing, we may not be able to raise sufficient capital on favorable terms and on a timely basis (if at all). The terms
of current and future debt agreements could restrict our business operations or cause future financing to be unavailable due to
our covenant restrictions then in effect. Also, if we are unable to comply with the covenants under our revolving credit facility,
the lenders under that agreement will have the right to terminate their commitments thereunder and declare the outstanding loans
thereunder to be immediately due and payable. A default under our revolving credit facility could trigger a cross- default,
acceleration, or other consequences under other indebtedness or financial instruments to which we are a party. If our access to
capital swas-were to become significantly constrained or our cost of capital swas-were to increase significantly our financial
condition, results of operations, and cash flows could be adversely affected. Our capital allocation could be inefficient or
ineffective. Our goal is to invest capital to maximize our overall long- term returns. This includes spending on inventory, capital
projects and expenses, managing debt levels, and periodically returning value to our shareholders through dividends and,
longer term, share repurchases and-dividends- To a large degree, capital efficiency reflects how well we manage our other key
risks. The actions taken to address other specific risks may affect how well we manage the more general risk of capital
efficiency. If we do not properly allocate our capital to maximize returns, we may fail to produce optrmal financial results, and
we may experrence a reductron in shareholder Value al-a & y stlatory : ; ;







