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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[  ]   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

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

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

[  ]   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On May 20, 2011, the Board of Directors of Sears Holdings Corporation (the "Company") appointed William K. Phelan to the position of acting
Chief Financial Officer, effective immediately. He will replace Michael D. Collins, currently Senior Vice President and Chief Financial Officer,
who resigned on May 20, 2011 to pursue another opportunity. Mr. Collins will remain with the Company until June 10, 2011 in order to ensure a
smooth transition.

Mr. Phelan, age 48, was elected Senior Vice President and Controller of the Company in September 2007. From
December 2007 until December 2008, he also served as the Company's Treasurer. From the consummation of the
merger involving Kmart Holding Corporation and Sears, Roebuck and Co. in March 2005 until September 2007, Mr.
Phelan served as Vice President and Controller. Prior to the consummation of the merger, he served in a variety of
finance positions with Sears, Roebuck and Co., which he joined in 1992.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Sears Holdings Corporation

Date: May 20, 2011 By: /s/    Dorian R. Williams

Dorian R. Williams
Vice President, Deputy General Counsel and Assistant
Secretary
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