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

On October 7, 2010, VSPS I L.L.C. ("VSPS") entered into a share forward transaction with Deutsche Bank AG, London Branch ("DB")
(the "Forward Transaction"). On October 8, 2012, VSPS and DB amended and restated the confirmation for the Forward Transaction,
pursuant to which DB has agreed to sell to VSPS, for settlement no later than October 8, 2022, 4,815,990 shares of Common Stock of

) J.C. Penney Company, Inc. ("Common Shares") at a per share forward price determined based on a formula. At any time during the
term of the Forward Transaction, VSPS may accelerate settlement of the Forward Transaction, in whole or in part, upon one business
day's prior notice to DB, and DB may accelerate settlement of the Forward Transaction, in whole or in part, (a) in the case of a credit
downgrade of VSPS, upon one business day's prior notice to VSPS or (b) on October 8, 2014, or any one or two year anniversary
thereof (as applicable), by twenty business days' prior notice.

The Forward Transaction may be settled, at the election of VSPS, in cash or by delivery of Common Shares in exchange for payment
by VSPS of the forward price per share. VSPS has agreed with DB that, while the Forward Transaction is outstanding, VSPS and its

(2) affiliates will not own or otherwise have economic exposure to more than 15.4% of the Common Shares outstanding at such time. The
amendment and restatement of the confirmation for the Forward Transaction is a transaction described in Rule 16a-4(d) of the
Securities Exchange Act of 1934.
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