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SEARS HOLDINGS CORPORATION
3333 Beverly Road
Hoffman Estates, Illinois 60179
April 6, 2010

W. BRUCE JOHNSON

Interim Chief Executive Officer and President
Dear Stockholder:

I am pleased to invite you to attend the annual meeting of stockholders of Sears Holdings Corporation (the Company or Sears Holdings ) on
Tuesday, May 4, 2010. The meeting will begin at 9:00 a.m. (Central time) in the Sears Holdings General Session Room, 3333 Beverly Road,
Hoffman Estates, Illinois.

The notice of annual meeting and proxy statement that follow this letter describe the matters to be voted on during the meeting. Your proxy card
and the Company s 2009 Annual Report on Form 10-K also are enclosed.

Whether or not you plan to attend the meeting in person, please read the proxy statement and vote your shares. Instructions for Internet and
telephone voting are included in your proxy card.

ADMISSION TO THE 2010 ANNUAL MEETING

An admission ticket (or other proof of stock ownership) and some form of government-issued photo identification (such as a valid driver s
license or passport) will be required for admission to the annual meeting. Only stockholders who own Sears Holdings common stock as of the
close of business on March 8, 2010 will be entitled to attend the meeting. An admission ticket will serve as verification of your ownership.

If you are a registered stockholder, an admission ticket is attached to your proxy card.

If your Sears Holdings shares are held in a bank or brokerage account, you can attend the annual meeting if you bring a recent bank
or brokerage statement showing that you owned shares of Sears Holdings common stock on March 8, 2010. You may also contact
your bank or broker to obtain a written legal proxy.
Registration will begin at 8:30 a.m. and seating will begin at 8:45 a.m. Cameras, recording devices and other electronic devices will not be
permitted at the meeting.

Sincerely,

W. Bruce Johnson
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Sears Holdings Corporation
3333 Beverly Road
Hoffman Estates, Illinois 60179

Notice of 2010 Annual Meeting of Stockholders

Date: May 4, 2010
Time: 9:00 a.m. Central time
Place: Sears Holdings Corporation

General Session Room
3333 Beverly Road
Hoffman Estates, Illinois 60179
We invite you to attend the annual meeting of stockholders of Sears Holdings Corporation ( Sears Holdings, =~ Company, our company, we,
us ) to:

1.  Elect seven directors;

2. Ratify the appointment by the Audit Committee of Deloitte & Touche LLP as the Company s independent registered public
accounting firm for fiscal year 2010; and

3. Consider any other business that may properly come before the meeting or any adjournments or postponements of the meeting.
The record date for determining stockholders entitled to notice of, and to vote at, this annual meeting is March 8, 2010. Only stockholders of
record at the close of business on that date can vote at the meeting.

For more information, please read the accompanying proxy statement.

This notice of 2010 annual meeting of stockholders, as well as the accompanying proxy statement and proxy card, are being mailed to our
stockholders commencing on or about April 8, 2010.

It is important that your shares are represented at the meeting. Stockholders may vote their shares (1) in person at the annual meeting, (2) by
telephone, (3) through the Internet or (4) by completing and mailing a proxy card. Specific instructions for voting by telephone or through the
Internet are included on your proxy card. If you attend and vote at the meeting, your vote at the meeting will replace any earlier vote.

By Order of the Board of Directors

William R. Harker
Senior Vice President, General Counsel and Corporate Secretary
April 6, 2010
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

2010 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 4, 2010.
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The Company s proxy statement for the 2010 annual meeting of stockholders and the 2009 Annual Report on Form 10-K for the fiscal
year ended January 30, 2010 are available at www.proxyvote.com.
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Proxy Statement

This proxy statement and the accompanying proxy card are being mailed to stockholders of Sears Holdings in connection with the solicitation of
proxies by the Board of Directors for the 2010 annual meeting of stockholders being held on May 4, 2010.
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QUESTIONS AND ANSWERS

Q: What is a proxy statement?

A: A proxy statement is a document, such as this one, required by the Securities and Exchange Commission ( SEC ) that, among other things,
explains the items on which you are asked to vote on the proxy card.

Q: What am I voting on at the Annual Meeting?

A: At the Sears Holdings 2010 annual meeting (the Annual Meeting ), our stockholders are asked to:

elect seven directors (see page 8);

ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal year 2010 (see
page 39); and

consider any other business that may properly come before the meeting or any adjournments or postponements of the meeting.

Q: What does it mean to vote by proxy?

A: It means that you give someone else the right to vote your shares in accordance with your instructions. In this way, you ensure that your
vote will be counted even if you are unable to attend the Annual Meeting. If you give your proxy but do not include specific instructions
on how to vote, the individuals named as proxies will vote your shares as follows:

FOR the election of the Board s nominees for director; and

FOR the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for fiscal
year 2010.

Q: Whois entitled to vote?

A:  Only holders of our common stock at the close of business on March 8, 2010 (the Record Date ) are entitled to vote at the Annual Meeting.
Each outstanding share of common stock is entitled to one vote. There were 114,833,687 shares of common stock outstanding on the
Record Date.

Q: How do I cast my vote?
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A: If you hold your shares directly in your own name, you are a registered stockholder and can vote in person at the Annual Meeting or you
can complete and submit a proxy through the Internet, by telephone or by mail. If your shares are registered in the name of a broker or
other nominee, you are a street-name stockholder and will receive instructions from your broker or other nominee describing how to vote
your shares.

Q: How do I vote by telephone or through the Internet?

A: If you are a registered stockholder, you may vote by telephone or through the Internet following the instructions on the proxy card. If you
are a street-name stockholder, your broker or other nominee has provided information for you to use in directing your broker or nominee
how to vote your shares.

Q: Who will count the vote?

A: A representative of Broadridge Financial Services, Inc., an independent tabulator, will count the vote and act as the inspector of election.

Q: Can I change my vote after I have voted?

A: A subsequent vote by any means will change your prior vote. For example, if you voted by telephone, a subsequent Internet vote will
change your vote. If you are a registered stockholder and wish to change your
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vote by mail, you may do so by requesting, in writing, a proxy card from the Corporate Secretary at Sears Holdings Corporation,

Law Department, 3333 Beverly Road, Hoffman Estates, Illinois 60179, Attn: Corporate Secretary. The last vote received prior to
the meeting will be the one counted. If you are a registered stockholder, you may also change your vote by voting in person at the
Annual Meeting.

Q: CanlIrevoke a proxy?

A:  Yes, registered stockholders may revoke a properly executed proxy at any time before it is exercised by submitting a letter addressed to
and received by the Corporate Secretary at the address listed in the answer to the previous question. Street-name stockholders cannot
revoke their proxies in person at the Annual Meeting because the actual registered stockholders, the brokers or other nominees, will not be
present. Street-name stockholders wishing to change their votes after returning voting instructions to their broker or other nominee should
contact the broker or nominee directly.

Q: What does it mean if I receive more than one proxy or voting instruction card?

A: It means your shares are registered differently or are in more than one account. Sign and return all proxy cards, or vote each account by
telephone or the Internet, to ensure that all your shares are voted. We encourage you to register all your accounts in the same name and
address. Registered stockholders may contact our transfer agent, Computershare Trust Company, N.A., at P.O. Box 43078, Providence,
Rhode Island 02940-3078 (1-800-732-7780). Street-name stockholders holding shares through a broker or other nominee should contact
their broker or nominee and request consolidation of their accounts.

Q: What shares are included on my proxy card?

A:  Your proxy card includes all shares registered to your account in the same social security number and address, including any full and
fractional shares you own under one or more of the following plans:

the Sears Holdings 401 (k) Savings Plan;

the Lands End, Inc. Retirement Plan;

the Sears Puerto Rico Savings Plan;

the Kmart Retirement Savings Plan for Puerto Rico Employees; or

the 2006 Associate Stock Purchase Plan.

We refer to the Sears Holdings 401(k) Savings Plan, the Lands End, Inc. Retirement Plan, the Sears Puerto Rico Savings Plan and the
Kmart Retirement Savings Plan for Puerto Rico Employees collectively as the 401(k) Plans.
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Q: How do I vote if I hold my shares through the 401(k) Plans?

A:  If you participate in the 401(k) Plans, you may direct the trustee how to vote your shares of common stock that you hold through the
401(k) Plans through the Internet, by telephone, or by U.S. mail. If you do not vote shares that you hold through the 401(k) Plans (or you
submit your proxy card with an unclear voting designation or with no voting designation at all), then the plan trustee will vote the shares in
your account in proportion to the way other participants in the 401(k) Plans vote their shares, unless contrary to the Employee Retirement
Income Security Act of 1974. To allow sufficient time for the trustees of the 401(k) Plans to tabulate the vote of the 401(k) Plan shares,
you must vote by telephone or internet or return your proxy card so that it is received by 5:00 p.m. Eastern Time on April 30, 2010.
Because shares of common stock held in our 401(k) Plans are registered in the name of the 401(k) Plan trustee, participants in the
Company s 401(k) Plans cannot vote 401(k) Plan shares or revoke prior voting instructions at the Annual Meeting.
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What makes a quorum?

Each outstanding share of our common stock as of the Record Date is entitled to one vote at the Annual Meeting. A majority of the
outstanding shares entitled to vote, being present or represented by proxy at the meeting, constitutes a quorum. Both abstentions and
broker non-votes (described below) are counted for the purpose of determining the presence of a quorum. A quorum is necessary to
conduct the Annual Meeting.

How does the voting work?

For each item, voting works as follows:

Item 1: The director nominees will be elected by a plurality of the votes cast by the shares of common stock entitled to vote at the Annual
Meeting and present in person or represented by proxy. This means that the seven nominees who receive the most affirmative votes will be
elected as directors.

Item 2: Ratification of the appointment of the independent registered public accounting firm requires the affirmative vote of a majority of
those shares present in person or represented by proxy and entitled to vote on those proposals at the Annual Meeting.

If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares may constitute broker
non-votes. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from
the beneficial owner and instructions are not given. Unlike previous years, a broker who holds shares in your name will no longer have the
ability to cast votes with respect to the election of directors unless the broker has received instructions from you. In tabulating the voting
result for any particular proposal, shares that constitute broker non-votes are not considered votes cast on that proposal. Thus, broker
non-votes will not affect the outcome of any matter being voted on at the meeting, assuming that a quorum is obtained.

With regard to the election of directors, votes may be cast in favor or withheld; votes that are withheld will be excluded and have no effect.
Abstentions may be specified on all other proposals (but not on the election of directors). Abstentions occur when stockholders are present
at the Annual Meeting, but fail to vote. Since the ratification of Deloitte & Touche LLP as our independent registered public accounting
firm requires the approval of a majority of the outstanding shares, abstentions will have the effect of a negative vote.

Who may attend the Annual Meeting?

Any stockholder as of the Record Date may attend. Seating and parking are limited and admission is on a first-come basis. If you are a
registered stockholder, an admission ticket is attached to your proxy card. Each stockholder may be asked to present valid picture
identification (for example, a driver s license or passport). If you are a street-name stockholder, you will need to bring a copy of a
brokerage statement, proxy or letter from the broker or other nominee confirming ownership of Sears Holdings shares as of the Record
Date.

Can I access future annual meeting materials through the Internet rather than receiving them by mail?

Yes. Registered stockholders can sign up for electronic delivery at www.proxyvote.com. If you vote through the Internet, you can also sign
up for electronic delivery. Just follow the instructions that appear after you finish voting. You will receive an e-mail next year containing
our 2010 Annual Report on Form 10-K and the proxy statement for our 2011 annual meeting. Street-name stockholders may also have the
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opportunity to receive copies of these documents electronically. Please check the information provided in the proxy materials mailed to
you by your broker or other nominee regarding the availability of this service. This procedure reduces the printing costs and fees our
company incurs in connection with the solicitation of proxies.

Q: Whatis householding ?

A:  Sears Holdings has adopted a procedure called householding, which has been approved by the SEC. Under this procedure, stockholders of
record who have the same address and last name and do not receive
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proxy materials electronically will receive a single set of proxy materials, unless one or more of these stockholders notifies the company
that they wish to continue receiving individual copies. Stockholders who participate in householding will continue to receive separate
proxy cards. This procedure can result in significant savings to our company by reducing printing and postage costs. If a single set of
proxy materials was delivered to an address that you share with another stockholder, at your written or oral request we will promptly
deliver a separate copy.

Q: How do I revoke my consent to the householding program?

A: Ifyou are a holder of record and share an address and last name with one or more other holders of record, and you wish to continue to
receive separate annual reports, proxy statements and other disclosure documents, you may revoke your consent by writing to
Householding Department, 51 Mercedes Way, Edgewood, New York 11717. You may also revoke your consent by contacting Sears
Holdings householding agent by calling toll free at 1-800-542-1061 and following the voice prompts. You will be removed from the
householding program within 30 days of receipt of the revocation of your consent.

If you are receiving multiple copies of annual reports and proxy statements at an address shared with another stockholder, you may contact
us to participate in the householding program by writing to Householding Department, 51 Mercedes Way, Edgewood, New York 11717.

A number of brokerage firms have instituted householding. If you hold your shares in street name, please contact your bank, broker or

other holder of record to request information about householding.
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CORPORATE GOVERNANCE
Corporate Governance Practices

Our Board of Directors (the Board ) is committed to effective corporate governance. The Board has approved and adopted Corporate Governance
Guidelines that provide the framework for governance of our company. The Nominating and Corporate Governance Committee reviews and
assesses the Corporate Governance Guidelines annually and recommends changes to the Board as appropriate. The Corporate Governance
Guidelines, along with the charters of all Board committees, our Code of Conduct and our Board of Directors Code of Conduct are available on

our website at www.searsholdings.com under the heading Corporate Governance.

Among other things, the Corporate Governance Guidelines provide that

A majority of the members of the Board must be independent directors to the extent required by the securities laws and the
NASDAQ listing rules.

Independent directors are to meet regularly, at least twice a year, in executive session without management present.

The Board and its committees have the power to engage at the Company s expense independent legal, financial or other advisors as
deemed necessary, without consulting or obtaining the approval of the Company s officers in advance.

The Board conducts an annual evaluation to assess whether it and its committees are functioning effectively.
Director Independence

Based on the review and recommendation by the Nominating and Corporate Governance Committee, the Board of Directors analyzed the
independence of each director and affirmatively determined that the following directors meet the standards of independence under our Corporate
Governance Guidelines and the applicable NASDAQ listing rules, including that each member is free of any relationship that would interfere
with his or her individual exercise of independent judgment:

William C. Kunkler, III

Steven T. Mnuchin

Ann N. Reese

Emily Scott

Thomas J. Tisch

In addition, the Board has also determined that all members of the Audit Committee meet additional, heightened independence criteria

applicable to audit committee members under the NASDAQ listing rules. The Board of Directors has further determined that Ann N. Reese, the
chair of the Audit Committee, and William C. Kunkler, III are audit committee financial experts, as defined in Item 407(d)(5) of Regulation S-K
promulgated by the SEC.

Memorandum of Understanding

On March 19, 2010, the Company, the Company s directors and plaintiffs in consolidated shareholder derivative lawsuits proceeding under the
caption Robert F. Booth Trust v. William C. Crowley, et al. (No. 09-C-5314, USDC, Northern District of Illinois), entered into a Memorandum
of Understanding concerning the lawsuits. Plaintiffs alleged that by nominating for re-election to the Company s Board Mr. Crowley and

Ms. Reese while they were also members of the boards of AutoNation, Inc. (Mr. Crowley), AutoZone, Inc. (Mr. Crowley), and Jones Apparel
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Group, Inc. (Ms. Reese), the defendant directors violated Section 8 of the
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Clayton Act prohibiting interlocking directorships and breached their fiduciary duty to the Company. Although the Company believed the
lawsuit was without merit, the Company agreed to settle the litigation to avoid the cost of litigation. Pursuant to the Memorandum of
Understanding, Mr. Crowley will not stand for re-election as a director at the Annual Meeting, and he will resign from the Company as an
executive officer, though he may act as a consultant or advisor to the Company. In addition, the Company has agreed to enhance and maintain
procedures that will prevent (1) Ms. Reese from participating in any Board discussions regarding the operations of the Company s women s
apparel or footwear business and (2) Mr. Lampert from participating in any Board discussions regarding the operations of the Company s
automotive parts or service business. The Company has also agreed to add at least one additional independent director at or before the 2011
annual meeting of stockholders. Finally, the Memorandum of Understanding provides, among other things, for the Company to review and, if
necessary, enhance its corporate governance procedures to ensure compliance with Section 8 of the Clayton Act by the Board and its
committees. The final settlement agreement is subject to approval by the United States District Court for the Northern District of Illinois.

Table of Contents 18



Edgar Filing: SEARS HOLDINGS CORP - Form DEF 14A

Table of Conten
ITEM 1. ELECTION OF DIRECTORS

Item 1 is the election of seven nominees to our Board of Directors. If elected, seven nominees will hold office until the next annual meeting or
until their successors are elected and qualified. The persons named in the proxy card (the proxies ) will vote FOR the election of all of the
nominees listed below, unless otherwise instructed.

The number of directors constituting the entire Board of Directors is currently fixed at eight. Two of our current directors, William C. Crowley
and Kevin B. Rollins, will not stand for re-election to the Board at the Annual Meeting. Messrs. Crowley and Rollins have indicated that they
will serve the remainder of their terms as directors until the Annual Meeting. In light of the departures of Mr. Crowley and Mr. Rollins, the
Board will evaluate reducing the size of the Board from eight members to seven. You may not vote for a greater number of persons than the
number of nominees named in this proxy statement.

William C. Kunkler, IIT was elected to our Board of Directors on September 14, 2009. Mr. Kunkler was known to, and recommended to the
Nominating and Governance Committee by a non-management director. The Board has approved the recommendation of the Nominating and
Corporate Governance Committee that W. Bruce Johnson, our company s interim Chief Executive Officer and President, be nominated for
election as a director at the Annual Meeting. All other candidates have previously been elected by stockholders.

The Board of Directors expects all nominees to be available for election. If any of nominee should become unavailable to serve as a director for
any reason prior to the Annual Meeting, the Board may substitute another person as a nominee. In that case, your shares will be voted for that
other person.

All of the current members of our Board of Directors except Emily Scott and William C. Kunkler, III have served as directors since at least the
consummation of the merger transaction involving Kmart Holding Corporation and Sears, Roebuck and Co. on March 24, 2005 (the Merger ).
Ms. Scott and Mr. Kunkler were elected to our Board of Directors in May 2007 and September 2009, respectively.

THE BOARD RECOMMENDS THAT YOU VOTE FOR ELECTION
OF THE SEVEN NOMINEES FOR DIRECTOR.

The biographies of each of the nominees below contains information regarding the person s service as a director, business experience, director
positions held currently or at any time during the last five years, information regarding involvement in certain legal or administrative
proceedings, if applicable, and the experiences, qualifications, attributes or skills that caused the Nominating and Corporate Governance
Committee and the Board to determine that the person should serve as a director for the Company.

W. Bruce Johnson, 58, has served as the Company s interim Chief Executive Officer and President since February 2008. He was previously the
Company s Executive Vice President, Supply Chain and Operations since the Merger. He joined Kmart in October 2003 as Senior Vice
President, Supply Chain and Operations. In addition to his time with the Company, Mr. Johnson has extensive knowledge of retail company
operations from his many years of experience working for companies such as Carrefour SA and Colgate-Palmolive Company. Mr. Johnson has
also developed a strong understanding of the Company, its operations and the issues facing the Company through his years of service with the
Company.

William C. Kunkler, III, 53, is the Executive Vice President-Operations of CC Industries, Inc., an affiliate of Henry Crown and Company, and
has served in that position, as well as other officer positions, since 1994. CC Industries, Inc. is a private equity firm focused on manufacturing
companies and real estate investments. Mr. Kunkler has extensive manufacturing company experience and a thorough understanding of business
operations, including finance and accounting principles and functions as well as operational methodologies,
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garnered from his experience as an executive officer and director of various companies. He also has strong ties to the Chicago area, the location
of Sears Holdings Corporation s corporate headquarters.

Edward S. Lampert, 47, Chairman of our Board of Directors, is the Chairman and Chief Executive Officer of ESL Investments, Inc., which he
founded in April 1988. Mr. Lampert has extensive experience in business and finance, and he has invested in many retail companies. He also
served as Chairman of the Board of Kmart Holding Corporation, a company that emerged from bankruptcy in 2003 and was transformed into a
profitable business prior to its merger with Sears, Roebuck and Co. in 2005.

Steven T. Mnuchin, 47, has served as Chairman and Chief Executive Officer of One West Bank Group LLC, the holding company of OneWest
Bank, since January 2009. Mr. Mnuchin is also Chairman and Chief Executive Officer of Dune Capital Management LP, a private investment
firm, and he has served in that or a similar capacity since September 2004. Mr. Mnuchin is a trustee of the Whitney Museum, The Museum of
Contemporary Art, Los Angeles, and New York Presbyterian Hospital. Mr. Mnuchin brings extensive experience in investment strategy and
finance to the Sears Holdings Board. He also gained extensive information technology experience during his tenure as the Chief Information
Officer of Goldman, Sachs & Co. He served as a director of Kmart Holding Corporation, a company that emerged from bankruptcy in 2003 and
was transformed into a profitable business prior to its merger with Sears, Roebuck and Co. in 2005.

Ann N. Reese, 56, co-founded the Center for Adoption Policy Studies in New York in 2001 and serves as its Executive Director. Prior to
co-founding the Center, Ms. Reese served as a Principal with Clayton, Dubilier & Rice, a private equity investment firm, in 1999 and 2000.
From 1995 to 1998, she was Executive Vice President and Chief Financial Officer of ITT Corp., a hotel and gaming company. Ms. Reese is a
director of Xerox Corporation and Jones Apparel Group, Inc. Ms. Reese served as a director of Merrill Lynch & Co., Inc. from July 2004 until
its acquisition by Bank of America Corporation in January 2009. Ms. Reese also served as director of CBS Corporation from November 2005 to
October 2006. Ms. Reese has extensive executive experience in corporate finance, financial reporting and strategic planning through her position
as a public company chief financial officer as well as corporate governance expertise gained from her experience on other public company
boards. Ms. Reese also served as a director of Kmart Holding Corporation, a company that emerged from bankruptcy in 2003 and was
transformed into a profitable business prior to its merger with Sears, Roebuck and Co. in 2005.

Emily Scott, 48, is a founding partner and director of Plum TV, LLC, a television station network operating in select resort markets. Ms. Scott
served as a director until December 2006, Chairman of the Board of Directors of J. Crew from 1997 to 2003 and had previously served as Vice
Chairman and other roles since the company founding in 1983. Ms. Scott brings extensive retail and apparel experience to the Sears Holdings
Corporation Board.

Thomas J. Tisch, 55, has served as the Managing Partner of Four Partners, a private investment firm, since 1992. He has served as the
Chancellor of Brown University since July 2007, and he is also a trustee of New York University Medical Center. Mr. Tisch served as a director
of Anteon International Corporation from February 2002 until October 2005. Mr. Tisch brings financial and general business expertise to the
Sears Holdings Board. Mr. Tisch also served as a director of Kmart Holding Corporation, a company that emerged from bankruptcy in 2003 and
was transformed into a profitable business prior to its merger with Sears, Roebuck and Co. in 2005.

The Nominating and Corporate Governance Committee of our Board of Directors is responsible for reviewing the qualifications and
independence of members of the Board and its various committees on a periodic basis, as well as the composition of the Board as a whole. This
assessment includes members qualification as independent and their economic interest in the Company through meaningful share ownership, as
well as consideration of diversity, age, skills and experience in relation to the needs of the Board. Director nominees will be recommended to the
Board by the Nominating and Corporate Governance Committee in accordance with the policies and principles in its charter. The ultimate
responsibility for selection of director nominees resides with the Board of Directors.
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While the Company does not have a formal diversity policy, as mentioned above, the Board considers diversity in identifying director nominees.
The Nominating and Corporate Governance Committee discusses the diversity of the Board annually.

The Board met six times during fiscal 2009 (the fiscal year ended January 30, 2010). A majority of the directors attended 100% of the Board
meetings and the meetings of the committees on which they served, and all directors attended at least 75% of such Board meetings and
committee meetings. Our Corporate Governance Guidelines provide that directors are expected to attend the annual meeting of stockholders. All
directors who stood for re-election at the 2009 annual meeting attended the 2009 annual meeting.

Committees of the Board of Directors

The Board has standing Audit, Compensation, Finance, and Nominating and Corporate Governance Committees. All members of the Audit,
Compensation, and Nominating and Corporate Governance Committees are independent, as defined in the NASDAQ listing rules.

The table below reflects the current membership of each committee and the number of meetings held by each committee in fiscal 2009.

Nominating and

Corporate

Audit Compensation Finance Governance
E. Lampert X*
W. Crowley X
W. Kunkler X X
S. Mnuchin X X*
K. Rollins X
A. Reese X* X
E. Scott X X
T. Tisch X X*
2009 Meetings 13 6 2 4

*  Committee chair
Each committee operates under a written charter. The charters are available on our corporate website, www.searsholdings.com, under the
heading Corporate Governance. The principal functions of each Committee are summarized below.

Audit Committee

Responsible for compensation and oversight of the work of the independent registered public accounting firm in connection with the
annual audit report

Hires, subject to stockholder ratification, the independent registered public accounting firm to perform the annual audit

Reviews the Company s annual and quarterly financial statements, including disclosures made in management s discussion and
analysis of results of operations and financial condition

Reviews the reports prepared by the independent registered public accounting firm and management s responses thereto

Pre-approves audit and permitted non-audit services performed by the independent registered public accounting firm
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Reviews financial reports, internal controls and risk exposures

Reviews management s plan for establishing and maintaining internal controls

Reviews the scope of work performed by the internal audit staff

10
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Compensation Committee

Reviews recommendations for and approves, subject to Board approval, the compensation of senior executive officers

Reviews and approves corporate goals and objectives relevant to CEO compensation, evaluates the CEO s performance and
recommends to the Board the CEO s overall compensation level

Reviews and approves employment agreements, severance arrangements and change in control arrangements affecting the CEO and
other senior executives

Reviews compensation discussion and analysis for inclusion in the Company s proxy statement

Evaluates whether the risks arising from the Company s compensation policies and practices for its employees would be reasonably

likely to have a material adverse effect on the Company
The Company has a standing Stock Plan Committee, the sole member of which is William C. Crowley. The Compensation Committee has
delegated authority to the Stock Plan Committee to approve restricted stock awards of up to $150,000 to employees below the level of Senior
Vice President, excluding officers who are subject to Section 16 of the Securities Exchange Act of 1934. The Compensation Committee also has
delegated authority to the Stock Plan Committee and to the Senior Vice President and President, Talent and Human Capital Services, to approve
increases in base salary of up to 10% and/or annual incentive plan award increases of up to 10% to officers at the level of Senior Vice President
and above. The Stock Plan Committee acted solely by written consent in fiscal 2009.

Finance Committee

Establishes and oversees matters related to capital allocation and expenditure policies and budgets

Establishes policies and procedures related to our company s share repurchase programs

Oversees financial, capital and insurance risk

Reviews our annual business plan

Reviews policies and investments related to retirement plans, including our pension and savings plans

Reviews operating performance metrics and investment rates of return
Nominating and Corporate Governance Committee

Reports annually to the full Board with an assessment of the Board s performance
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Recommends to the full Board the nominees for directors
Reviews recommended compensation arrangements for the Board
Reviews and reassesses the adequacy of our Corporate Governance Guidelines

Communications with the Board of Directors

You may contact any non-employee director, or the entire Board, at any time, subject to the exceptions described below. Your communication
should be sent to the Sears Holdings Corporation Board of Directors Non-employee directors, c/o Corporate Secretary, Sears Holdings
Corporation, Law Department, 3333 Beverly Road, Hoffman Estates, Illinois 60179. Additional information regarding our policies on
communicating with the Board of Directors can be found in our Corporate Governance Guidelines, located in the Corporate Governance section
of our website, www.searsholdings.com.

Communications are distributed to the Board, or any Board member as appropriate, depending on the facts and circumstances outlined in the
communication. Certain items that are unrelated to the duties and responsibilities of the Board will be excluded, such as

spam and other junk mail;

Table of Contents 24



