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Section 1 - Registrant's Business and Operations

Item 1.01 Entry into a Material Definitive Agreement

On January 28, 2005, the Compensation Committee of the Registrant's Board of Directors
approved earnings per share targets as the sole performance criteria for 2005 under the
Registrant's Annual Incentive Plan for all of the Company's executive officers except for Ms.
Mindy Meads, Executive Vice President of the Registrant and President and Chief Executive
Officer of Lands' End, Inc., for whom the criteria are 50% earnings per share and 50% Lands'
End, Inc.'s pre-tax profit ratio. These performance criteria will be cancelled without any
obligation on the part of the Registrant upon effectiveness of the pending business combination
transaction between the Registrant and Kmart Holding Corporation.
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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 thereunto duly authorized.

SEARS, ROEBUCK AND CO.

By:

/s/ Michael J. Graham            

Michael J. Graham
Vice President and Controller

Date: February 11, 2005
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