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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 13d-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 3.02 Unregistered Sales of Equity Securities

Pursuant to the terms of J.C. Penney Corporation, 1Inc.'s ("Corporation") 5%
Convertible Subordinated Notes Due 2008, of which Company (Corporation's parent)
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was a co-obligor, Corporation chose November 17, 2004 as the redemption date for
the Notes. As of November 16, 2004 the holders of $649,342,000 of the Notes
elected to convert their Notes into 22,783,822 shares of the Company's Common
Stock of 50 (cent) par value ("Common Stock"), with the substantial majority of
the Notes being converted on or about November 16, 2004.

No consideration was received by the Company or Corporation upon the conversion
of the Notes into the Common Stock.

This transaction is exempt from registration under the Securities Act of 1944
under section 3(a) (9) of that Act.
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undersigned hereunto duly authorized.
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