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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

as a director.

The reporting person received JCPenney common stock, pursuant to the 2005 Equity Compensation Plan, in lieu of cash for her services

(2) Based on the closing price of JCPenney common stock on the date of issuance.

3)

C))

®) Rule 16a-11.

Remarks:

Phantom stock units acquired in connection with deferral of cash received for services as a director into the Company's Deferred
Compensation Plan for Directors. Conversion is one-for-one.

Under the Company's Deferred Compensation Plan for Directors, the number of units acquired is based on the closing price of JCPenney
common stock on the last trading day prior to the date of deferral.

Includes dividends, which accrue on a quarterly basis under the Company's Deferred Compensation Plan for Directors, exempt under

*#%* Under continuing POA as filed with the S.E.C.
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