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United States Courts
~ N Southem District of Texag
IN THE UNITED STATES BANKRUPTCY COURT FILED
FOR THE SOUTHERN DISTRICT OF TEXAS QCTi3/1;
CORPUS CHRISTI DIVISION HCTH3, %02":
In re: ) Nathan Ochsner, Clerk of Courf]
J. C. PENNEY DIRECT MARKETING SERVICES; ) Chapter 11
LLC, et al,’ )
) Case No. 20-20184 (CML)
Debtors. )
) (Jointly Administered)
ERIC LYNDELL MOORE ) (Formerly jointly Administered under
RIC . OORE, ) J.C. Penney Company, Inc., 20-20182)
Plaintiff, ) .
) Adversary Proceeding
V7 )
COPPER PROPERTY CTL PASS THROUGH ) No.20-
TRUST, ;
_ - Defendant, )
PENNEY INTERMEDIATE HOLDINGS LLC, ;
Defendant. | ' ;
%

COMPLAINT FOR DECLARATORY JUDGMENT

Eric L. Moore, a 1st and 2nd Lien Secured J.C. Penney Bondholder, and Joinders® file this

Complaint for Declaratory Judgment (hereinafter, “Complaint"’) against Copper Property Trust

and Penney Intermediate Holdings LLC. As the basis for this Complaint, Mr. Moore states the

following:

1. In connection with the Debtor’s chapter 11 cases, this adversary proceeding seeks a

declaratory judgment that:

1A complete list of each of the debtors in these chapter 11 cases may be obtained on the website of the debtors’ claims and

noticing agent at http://cases:primeclerk:com/JCP

enney. The location of debtor J.C. Penney Company, Inc.’s principal place

of business and the debtors’ service address in these chapter 11 cases is 6501 Legacy Drive, Plano, Texas 75024.
2 Michael Wachs, Barnett Capital and the ad-hoc Equity Committee have joined this Complaint.

t
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~

a. The Fair Market Value of the PropCo real estate collateral that secured the
DIP and 1st Lien claims was—per the Court’s prior order—determined by
GLAS (the Copper Property Trust Trustee) to Be no less thén $1.93 Billion
as of the Effective Date, Jénuary 30, 2021. (See Exhibit B)
b. Per the Sale Order, no public auction of the J.C. Penney operating company
(“OpCo”) or its real estate assets (“PropCo”) occurred. A private sale and/or
~ aliquidation occurred and is ongoing.? |
c: The Honorable Judge Marvin Isgur (“Judge Isgur”) did not approve a
séttlement agreement that authorized the DIP Lenders to receive 90% of the
Debtor’s assefs, regardless of value.
d. The Bondholders’ liens are still attached to the assets that were transferred
to Copper Pfoperty Trust (PropCo) and Penney IntermediatétHoldings LLC
(OpCo), as they are/were secured creditors up to the remaining amount of
unpaid 1st and 2nd lien debt.
JURISDICTION AND VENUE
2. The United States Bankruptcy Court for the Soﬁthern District of Texas has
' jun'sdictioﬁ over this matter pursuant to 28 U.S.C. § 157 and 1334. This is a core proceeding
under 28 U.S.C. § 157(b)(2).
-3, Venue is proper in this Court pursuant to 28 U.S.C. § 1468 and 1409.
4. This adversary proceeding is commenced pursuant to Rule 7001(2) of the Federal
Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and section 105(a) of title 11 of the
United States Code (the “Bankruptcy Code’.’), 11 U.S.C. § 105(a). Declaratory relief is appropriate

pursuant to Bankruptcy Rule 7001 and the Declaratory Judgment Act, 28 U.S.C. § 2201.

3 See Dki. 1814, Pages 7-8, Section K, “Private Sale is Appropriate”
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5. Pursuant to Rule 7008-1 of the Bankruptcy Local Rules, Plaintiff Eric L. Moore
consents to entry of a final order or judgment with respect to tilis Complaint if it is determined
that this Court, absent consent of the parties, cannot enter final orders or judgment consistent with
Article III of the United States Constitution.

6. Plaintiff Eric L. Moore is an individual residing at 202 ‘Island Avenue, San Diego,
California 92101.

7. Defendant Copper Property Trust is located at 3 Second Street, Suite 206, Jersey
City, NJ 07311.#

8. Defendant Penney Intermediate Holdings LLC/ Simon Property Group/Brookﬁ eld
Properties is located at 225 W. Washington Street, Indianapolis, IN 46204 and/or 250 Vesey

Street, 15th Floor, New York, NY 10281.%

9. On May 15, 2020, the Debtors .and their various subsidiaries filed bankruptcy,
listing roughly $8.4 Billion in assets and showing roughly $5 Billion in funded debt. J.C. Penney
was a solvent company With no near-term debt due, that was holding $475 Million in cash® and
$1.4 Billion in unencumbered real estate.

10.  J.C. Penney management used the pandemic as an excuse for a Chapter 11 filing in
order to put insiders Spence Haber of H/2 Capital and his friend David Simon of Simon Growtn

Properties, in position to steal over $7 Billion in assets.’

“ Upon information and belief, Copper Property Trust is a pass through trust formed by J.C. Penney’s DIP Lending
Parties and 1st Lien Noteholders to receive rental payments from the operating company (“OpCo”) and to liquidate
company assets/Creditors’ collateral.

3 Upon information and belief, Penney Intermediate Holdings LLC is a subsidiary joint venture between Simon
Growth/Brookfield formed to purchase the operating assets of J.C. Penney.

6 See Dkt. 1268, Page 1, Paragraph 1

7 J.C. Penney management sold most, or all, of their stock less than 14 days prior to the bankruptcy ﬁhng
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11.  Because the Debtors had so much cash and no debt due until July of 2023, they did -
not need a DIP loan. However, at the insistence of 1st Lien debt majority ownet H/2 Capital, they
rolled up $450 Million of their 1st Lien debt and put another $450 Million in escrow, for a total
DIP loan of $900 Million.

12.°  Prior to the commencement of the J.C. Penney bankruptey, the Debtor’s-attorneys
(Jackson Walker and Kirkland & Ellis) selected the Honorable Judge David R. Jones (“Judge
Jones”) to oversee the case. Text messages have been uncovered bemeen Jackson Walker
attorneys indicating that Judge Jones was their preferred judge and that they maneuvered to land
the bankruptcy inhi$ court. T

13, """ This was done so' that the Taw fifm Milbank LLP could facilitate a multi-bilfion
dbllar '_1‘1“’eif'§1":'E in -W:I.ii‘c‘h‘insi'der's/majbr;_i‘t:y Ist Ligh Bondholders (such as Spencer Haber of H/2
C‘apltalandhls friend David Simon of Simon- Growth Properties) would receive all of the
Debtor’s ‘more thah '$8 Billion in 4ssets for nio more than'$1 Billion, which was offersd in the

form of a credit bid of the (unnecessary) DIP debt.

between aﬁomeys at Jackson Wél.k‘er‘ ‘(a Houston-based firm that served as

" Debtor’s’ co-counsel) have been unéovered, stating that J.Cb."Penhey

Y couldn’t affé:‘r}a to go in front of a “process hawk™ like Judge Iégur and
indicating that attorneys at the firm were trying biehind the scenes to keep‘

B the case éi%;x}ay frvomb Judge Isgur and to get it before Judge Jones. Judge
Jones had a"éﬁécial relationship with Jackéon Walker partner Elizabeth

Freeman, who was his secret live-in girlfriend of many years and was
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living with him at the time.* In texts to a colléague regarding the J.C.

. Penney case, Freeman stated that Judge Jones had been “softening up for
this for a month.” She also affirmed, “Talked to Jones. He’s got us,” and,
“We are keeping this down loooooooow.”

(b)  If the Debtor had disclosed to Creditors and to the U.S. Trustee the real
valuation of its assets, including its cash position anci the value of its real
estate and operating company.'®

() If the lawyers representing in-the-money Secured and Unsecured Creditors
were not threatened with disfavorable rulings, and/or promised favorable
rulings in front of Judge Jones in other cases in the future based on their
cooperation." In this case, they were expected to stand down and offer no
more than the $1 Billion that the “insiders” wanted to pay, and to file no
meaningful objectioﬁs concerning the true value of the Debtor’s assets."

(d)  If the Debtor's highly profitable and solvent business had been put up for
sale in a public auction, as this would have gémered offers much higher

than $1 Billion."

8 The fact that Judge Jones was the preferred judge to handle the J.C. Penney case came out in texts in the legal
matter concerning the clawback of legal fees. (Case No. 23-00645, In re Professional Fee Matters Concerning the
Jackson Walker Law Firm.)

? See 10/17/24 Bloomberg article by James Nani, “Judge's Girlfriend Texts Indicate JCPenney Bankruptcy
Maneuver”

1 Lazard’s David Kurtz testified that they did no formal valuation of any of the Debtor’s assets, despite receiving
$23 Million to market and promote those assets.

1 Lawyers for Akin Gump informed Plaintiff on a call that PropCo had been given a “shit valuation.” They implied
they had no choice but to go along, referring to aiticles in the Wall Street Journal that exposed the relcmonshlp
betiveen Judge Jones and Elizabth Freeman.

12 Threatening potential bidders with repercussions if they made a bid and/or outbid others is what caused the
indictment and conviction of bankmptcy lawyer Daniel Kaminsky in the Neiman Marcus case. See In re US v
Kaminsky. The Fact that other constituencies would not join the equity committee motion is covered in this podcast
by the financial advisors for the Debtors

3 No public auction occurred in this case. See DKL, 1814, Page 7 “Private Sale is Approprlate
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(e) If the Debtor’s own lawyers had not argued that the Debtor’s liquidation
value was much less than $8.4 Billion."
63) If the Debtor had filed a liquidating analysis as is required by Section
1129(2)(8) of the Bankruptcy Code, showing that Creditors would recover
.more in a liquidation than in the alleged private sale. |
15.  The Debtors hired the financial advisory Lazard to allegedly market and promote
the company for sale. Although they were contracted to receive up to $23 Million for selling J.C.

Penney whole or in part, Lazard’s David Kurtz admitted at the sale hearing on November 9, 2020,

company’s robust operating businesg, and that he was unaware of anyone else having put a dollar
value on the sale. (See Exhibit C)*~

16.  The only formal valuation of the J.C. Penney assets was conducted by the Equit?r
Committee’s financial advisbré,iWiil'iaiﬁ Synder and Dawn Ragan (both of CR3 Partners). They
found that the Deébtor's assets were worth at least $8 Billion, and potentially as much as $10
Billion. This valua;fion, exceeding $8 Billion, is in line with what the Purchasers of the assets (the
- DIP Lendefs) received and evéntﬁally reported in their own audited financials. (See Exhibits A
and B) |

17.  Legal counsel for the Unsecured Creditors Committee as well as the Trustees for
the 1st and 2nd Lien Bondholders either refused to agree with, or were prevented from agreeing
with,_thé Equity Committee's valuation; and/or they were pfevénted from making a bid and/or

suing the DIP Lenders for stealing their clients’ collateral.

14 The Debtors made this argument at a hearing on 8/19/2020. See the recently unsealed transcript Page 18, Lines
18-22.
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18.  Those involved, including the Trustees for the 1st and 2nd_ Lien bonds, the DIP
Lenders and their attomeys, the Debtors and their attorneys, as well as the attorneys hireci to
repfeseht the Unsecured -Creditors’ Committee!® and those hired to represent the Equity
Committee, were all aware that the Debtor’s assets were worth at least $8 Billion in liquidation
and even more as a going céncern.

19.  Despite this knowledge, they stood down when they were asked to agree that $1
Billion was the combined value of the Debtor’s $1 Billion in cash, plus its more than $4.7 Billion
in real estate, plus its highly profitable operating business.

A, All Bankruptcy Documents Show Only $1 Billion in Collateral Being Distributed

20. By refusing to valué the assets and avoiding a public auction sceﬁan'o where there
would be actual competition, the insiders and their counsel were able to present a $1 Billion credit
bid as the alleged highest and best so-called “offer” or “bid” for substantially all the Debtor’s
assets. Technically, the key documents in the case only govern collateral ﬁp to $1 Billion. They
Simply ignore (and conceal) the other $7 Billion in collaferal that was eventually transferred to the
DIP Lenders.'¢ |

21 The Asset Purchase Agreement provides that only $1 Billion in assets is being
sold. It purpofts to show that roughly $697 Million is being paid to J.C. Penney by the Purchasers
of OpCo."’ Howeve_r, these funds were already at J.C. Pénney and did notv corﬁe frorﬁ Simon
Growth/Brookfield or any oufside source. This cash was already property of the Debtor's Este_lte.

(Dkt. 1668, Page 7)

" 15 The Unsecured Creditors’ Committee was controlled and dominated by David Simon of Simon Growth Properties,

who had signed an RSA prior to the Bankruptcy to purchase the operating company for little or no cost, He made
sure, along with his friend Spencer Haber, that no other parties would purchase these assets at, or near, their actual
value, or argue that the assets were sufficient to pay unsecured creditors 100% of their claims.

16 The entity that the DIP Lenders operated under, and that was established to purchase the J.C. Penney Operating
Company is Penny Intermediate Holdings LLL.C.

17 This was the target amount of cash to be left at the Estate. The actual number ended up being $634 Million.
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22.  The Sale Order pfovides' that only $1 Billion of collateral was available for

distribution to Creditors ($900 Million of DIP debt and $100 Million of 1st Lien debt). (See Dkt.

1814, Pages 8-9 “Credit Bid”) Plaintiff is n kin rturn the Sale Order or an

key documents. as none of them authorized the distribution of any more than $1 Billion in

23.  The Settlement Agreement mediated by Judge Isgur provides that only $1 Billion'
of collateral is available for distribution (Dkt. 1814, Pages 75-86)

24, The Disclosure Statérheht provides that the collateral available for distribution to
1st Liet/Term Loan Noteholders was only $1 Billion ($900 Million of DIP debt and $100 Million

of 1st Lien debt). (Dkt. 1647, Page 16, “Summary of Recoveries”)

25 " The Plan of Reorganization confirmed in the Company’s Chapter 11 cases (the
.“Plan”’) Aprié'vfides that Class 4 First Lien Notes claims would be deemed impaired, as the collateral
available for distribution to 1st Lien/Term Loan Noteholders was only $100 Millibn out of the $1
Billion credit bid. (Dkt. 2190)

26.  The November 1. 2023 Status Update filed by the Wind-Down Debtors,‘pro-vides
that only $1 B.illlioﬁ'in collateral was actually distributed to Cfeditors.19 It says, “Based on the
- assets available for recovery, Class 4 Claims cannot be paid in full.”® (Dkt. 1245, Page 5)

27. Lazard’s David Kurtz, the Debtor’s Investment Banker, testified at the Sale

Hearing on November 9, 2020, that Lazard did not do a valuation of the Debtor’s operating

18 This is why Count III of this Complaint seeks the imposition of a Constructive Trust.

¥ The audited financials attached at Exhibits A and B prove that the amount distributed was actually over $8 Billion
2 This report reflects that the Debtors paid off just $1 billion and are still billions in debt. However, the Purchasers’
" audited financials attached at Exhibits A and B demonstrate that the Debtors transferred $8 billion in collateral.
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business (OpCo) or its real estate holdings (PropCo). This is highly unusual and improper. (See
Exhibit C)

B. In a Private Sale, Fair Market Value is Governing for Secured Creditors

28.  The primary issue in this case is straightfforward: The 1st Lien and 2nd Lien

Bondholders’ collateral is to be valued at Fai

. not Foreclosure Valiie ' # The

Supreme Court,” The Fifth Circuit, the Sale Order, the Asset Purchase Agreement, the Disclosure
Statement and Section 506(a) of the Bankruptcy Code all contain this requirement.

29.  All of the key documents in this case allege that only $1 Billion in collateral is
available to distribute to Creditors. However, provisions in the Disclosure Statement, Sale Order,
and Settlement Agreement clearly establish that the Fair Market Value of tne assets is the

appropriate method for valuing the liens held by the Secured Parties.?* 25

21 See the Sale Order, Dkt. 1814, Page 47; See also the Asset Purchase Agreement, Dkf. 1668-1, Page 97, Section 9.2
“Allocation Of Purchase Price”

22 “The discrepancy between the two valuation standards arises because an asset’s fair market value reflects “a price
as would be fixed by negotiation and mutiial agreement, after ample time to find a purchaser, as betiveen a vendor
who is willing (but not compelled) to sell and a purchaser who desires to buy but is not compelled to take the
patticular . . . piece of property.”” BFP v. Resolution Trust Corp., 511 U.S. 531, 538 (1994) (quoting BLACK’S LAW
DICTIONARY 971 (6th ed. 1990)). By contrast, foreclosure value—the “very annthesrs” of fa1r market
value—involves a forced sale for “‘gh ich. 4 . 4

the necessities of the owner.”” 1d. at 537-38 (same). There is a “glanng drscrepancy between the factors relevant to an
appraisal of a property’s market value, on the one hand, and the strictures of the foreclosure process on the other.” Id.
at 538

2 The Supreme Court held that the “foreclosure value” of an asset does not fairly measure a secured creditor’s
interest in its collateral. Assocs. Commercial Corp. v. Rash, 520 U.S, 953, 955-56, 960-65 (1997); In re Stembridge,
394 E.3d at 386-88. The barkruptcy court’s error was significant. An asset’s foreclosure value usually will be
substantially lower than its fair market value (alternatively referred to as its “going concern” or “replacement” value)
at the same moment. See Rash, 520 U.S. at 957-58.

24 The Disclosure Statement reads in part, “The beneficiaries of PropCo shall report consistently with the valuation of
the PropCo Acquired Assets transferred to PropCo as_de_teunined_bﬂheﬂo_pﬂojmﬂm ” (Dkt. 1647, Page 71)
(Underline added)

% The Sale Order reads at Paragraph 49, “PropCo Trust will, for tax reporting purposes, report PropCo as owning the
assets it acquires at their fair market value at the time of the PropCo Closing (and the face amount underlving the
Credit Bid Amonnt shall not be determinative of fair market valne) and such fair market value shall be used by
PropCo Trust and the Debtors for purposes of determining the aggregate val the P Al as
such term is used in Section 9.2 of the Asset Purchase Agreement” (Dkt 1814, Page 47) (Underline added)

% The Settlement Agreement reads in patt, ...the DIP Administration Agent, and the DIP Collateral Agent have
authorized and directed that PropCo Purchaser credit bid the Credit Bid Amount, on account of $900 million of DIP
Obligations and an aggregate $100 million of Term Loan Obligations and First Lien Obligations, allocated ratably
based on outstandmg Term Loan Obligations and First Lien Obligations, which obligations are not subject to
avoidance, reduction. disallowance. impairment. or subordination pursuant to the Bankruptcy Code or applicable
pon-bankruptey law.” (Dkt. 1814, Page 9) (Underline added)
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30. The Fair Market Value provision is es;cablished Fifth Circuit precedent’” and is
codified in Sectién 506(a)*® of the Bankruptcy Code.

31.  Further, it is also made clear in all of the key documents in this case that the Credit
Bid Amount of $1 Billion does not control the value of the assets for tax purposes, and/or that the
Debtors and the Beneficiaries of the PropCo assets must report consistently with the Fair Market
Value of the PropCo assets as determined by the PropCo Trustee (See Dkts. 1814, 1668, 1647)

32. The Fair Market Value of the PropCo real estate ($1.93 Billion) is a
judicially-determined valuation for the 1st Lien/Term Loan Sgcured Creditors. Copper Property
Trust has referenced this judiéially-determined valuation amount in every report it has filed with
the SEC since the Effective Date. However, this number has intenﬁonally been concealed from
the U.S. Trustee and the Creditors by Brian Kinney of Milbank LLP.

C.  The DIP Lenders’ Audited Financials Reveal Distributions of Over $8 Billion

33.  Audited financials filed by the D_IPI Lenders/Purchasers, reveal that the Debtors
transferred no less than $8 Billion in businesses, brands, real estate and inventory—including $1
Billion in cash-to the DIP Lending Parties on the days of the sales.” This is despite alleging in all
of the key baﬁkrup_tcy documents, that on the very same day, there was only $1 Billion available

to distribute to Creditors. ‘

YSee In re T-H New Orleans Ltd. Partnership, 116 F.3d 790 (5th Cir. 1997): In this Fifth Circuit case, the couit
addressed the valuation of collateral in a bankruptcy context, noting that Section 506(a) requires that the creditor’s
secured interest be valued according to the FMV of the collateral at the time of bankruptcy. This applies regardless of
the sale price in a private sale, emphasizing that the creditor’s lien attaches to the value of the collateral, not merely
the price it fetches at sale.

8 Section 506(a)(1) States: An Allowed claim of a creditor secured by a lien on property in which the estate has an
interest... is a secured claim to the extent of the value of such creditor’s interest in the estate’s interest in such
propeny .and is an unsecured claim to the extent that the value of such creditors interest or the amount so subject to
setofT is less than the amount of such allowed claim.

» The sale closed in two parts, OpCo on December 7, 2020, and PropCo on January 30, 2021.

10
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34,  Penney Intermediate Holdings LLC’s audited financials confirm that as of the
OpCo closing date, the J.C. Penney Operating Company Business Inventory ana Real Estate was
valued at no less than $5.193 Billion. (See OpCo audited ﬁnancials attached at Exhibit A)

35.  Audited Financials and/or sworn testimony confirm that as of the PropCo closing
date, January 30, 2021, the PropCo Real Estate and PropCo Closing Cash were $1.93 Billion and
$360 Million, respectively. This means that 'roughly $2.36 Billion in PropCo cash and real estate
was available to be distributed to the DIP Lenders and 1st Lien Holders at that time. (See PropCo
Audited Financials at Exhibit B and Lazard’s David Kurtz’s sworn testimony at Exhibit C)

36.  The Debtors knowingly and willlingly transferred more than $8 Billion in cash,
iﬁventory and real estate, ioperating businéSses and brands, to the DIP Lenders for a credit bid of
merely $1 Billion. J.C. Pennéy’s Total Funded Debt was $5 Billion,*® meaning that even
Shareholders are due a recovery of over $2 Billion. J.C. Penney was a solvent company

masquerading as an insolvent one.

The Debtors’ Prepetition Capital Structure®

J. C..Penney—. First Lien Debt Obligations.

06/20/2022 |
16 Term Loan. 06/23/2023

.+ /3. C.Pennay <Total Sewreé;dﬁligailpn ;¢

s s NSO | N Tt e T |

30 Dkt. 25, Page 36; See also “The Debtor’s Prepetition Capital Structure” excerpt from Dkt. 25 above
3 Dkt. 25, Page 36 '

Y
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37.  The underpaid 1st Lien/Term Loan Noteholders are owed roughly $1.47 Billion
more than they have received. Plaintiff Eric L. Moore, a member of this class of Creditors, is not
seeking to overturn the Sale Order or the Confirmation Order, as has been repeatedly alleged by
the overpaid DIP Lenders and the Wind-Down. These orders did not authorize the improper
distribution of his collateral to the DIP Lenders.

D. The Auction That Never Occurred and the Liquidation of the Debtor's Assets

-38. The Debtors assert that $1 Billion was the “highest and best offer” for their assets,
implying that an auction took place. Their financial advisor tesgiﬁed to bids and “bidders,” for
similar effect. By pretending that the transaction was an auction, they hope to convey the idea that
other interested parties—not just the insiders who ended up with substantially all of J.C. Penney’s
assets—partiéipatéd in a fair competition to win the “bid.” However, this was not the case. Lazard |
did not market and proﬁote the assets de the proposed transaction by the insiders to outside
parties.

39. Othér benefits of pretending there was a 'competitive auction include the
presuinption that a fair price was paid for the assets. Even if the price was lower than what might
be fetched under ideal circumstances, a fair value is establishéd. as a result of a competitive
aL;ction process.

40.  The Debtors and the officers of the court in this case weré all aware that there was
é .lowball‘ price that the insi‘ders (H/2 Capital, Brigade Capital and other DIP Lenders) were
willing to offer—in the form of a credit bid—and that was going to be the “highést and best” bid,
because others were not allowed to participate in the process without repercussions in other cases

with Jackson Walker and Judge David Jones and/or Kirkland & Ellis.

12
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41.  However, a credit bid in a private sale cannot be exchanged for more than the
amount of the credit bid, which in this case was $1 Billion. Therefore, of the $8 Billion in assets,
$1 Billion was transferred to the DIP Lenders in exchange for their credit bid, and $7 Billion was
transferred without consideration.

42.  Not only was there no auction, there was technically no sale. of $7 Billion of the
Debtor’s assets, because no funds came in from any outside source to purchase anything above

$1 Billion. Therefore, although the Sale Order names a Private Sale, this only applies to the $1
Billion in.c'ollateral that were exchanged for the $1 Billion credit bid.

43.  The Debtor’s remaining assets were transferred without consideration. This is
similar to a person paying for a suitcase, but not paying for the furs and jewels they éhoplifted
and stuffed inside the suitcase before the purphase at the register. The suitcase was paid for, but
this was only done to cover up a much bigger heist.

44.  No outside funds came in from the Purchasers to the Debtors. This was simply
a liquidation of the Debtor’s cash and assets and a loan against the Debtor’s ABL facility,
orchestrated by insiders and distributed to the DIP Lenders in violation of absolute priority.

45. Iﬁ a liquidation scenario, absolute priority still governs, and the DIP Lenders are
still in possession of other Creditors’ property that was never paid for. Therefore, as a remedy,
Plaintiff is seeking the imposition of é constructive trust.

46. Of th¢ Debtor’s $8 Billion in assets, $100 Miilion went to 1st Lien Holders and
.$7.9 Billion went to the DIP Lenders.® This is a violation of ‘the. absolute priority rule, ambng

other violations.

32 See the audited financials included in this Complaint at Exhibits A and B and the November 1st, 2023 Status
Update Report ’ '

13
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47. The di.stribution of more fhan $7 Billion in coil-ateral above the credit bid amount
was not a part of the $1 Billion credit bid. These distributions were not votéd on by Creditors, as
no Chapter 11 plan or disclosure statement was ever presented to discloée that this additional $7
- Billion in collateral was available for distribution.

48. Distn'buﬁons to the DIP partiés were légally limited to the amount of their claims
as Creditors. U.S. Bankruptcy Court 11 U.S.C. § 363(k) reads: |

At a sale under subsection (b) bf this section of property that is subject to a
lien that secures an allowed claim, unless' the court for cause orders

otherwise the holder of such claim may bid at such sale, and, if the holder of
such claim purchases such propeity, such holder may offset such claim

against the purchase price of such property. (Underline added)
49. - The Confirmation Order,” Disclosure Statement,** and Setflement Agreement™
erroneously show that the DIP and 1st Lien debts wére secured by only $1 Billion in collateral.
_ Y’e‘ar_s l-étier, on November 1,.2023, the Status Up. date Report sti.ll alleged that vonly this $1 Billion
in value wﬁs available.® This is not a mistake. Over $7 Billion in collateral was intenﬁonaily
valﬁed at Zero and transferred to ‘the DIP Lenders at no cost, with the coopération of teams of
attorneys and under the supervision of a compromiéed court.

50. Furthermore, acco;din.g' to the Purchasers’ audited financials, which reveal the
actual value of thé Debtor’s concealed assets, none of the parties who were listed in the
Disclosur.e'Statement as “impaired” were actually i'mpaired. Therefore, noné of them should have |
been allowed to vote on the Plan. Beyond that, J.C. Penney was a solvent company that was
liquidated and essentially giftéd to H/2 Cépital and Spencgr Haber’s insider friend Dayid Simon/

of Sifnon Growth Propertieé.

¥ See Doc 2190
3 See Dkt 1647
% See Dkt 1814
% See Dkt. 1245
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E. The DIP Lenders’ $900 Million Credit Bid Did Not Buy $8 Billion of Assets

51, The DIP Lenders, led by Spencer Haber of H/2 Capitai, offered a joint' Credit Bid
of $1 Billion ($900 Million of DIP debt and $100 Million of 1st Lien debt) to allegedly purchase
substantially alll of the Debtor’s assets. |

52. The DIP Lenders and 1st Lien/Term Loan Noteholders had liens on substantially
all of the Debtors assets up to the amount of their combined claims, which totaled roughly $2.5
Billion ($900 Million in DIP debt and $1.6 Billion in Ist Lien debt).

53.  Because the DIP Lenders and the 1st Lien Holders contrblled up to $2.5 Billion in
combined debt, they had the right to credit bid some or all of this amount —but not more-as their
liens did not extend to collateral exceeding their collective $2.5 Billion debt amount.

54. Section 363(k) only allows a credit bid up to the amount of the debt. In this case,
due to Judge Jones’s girlfriend’s firm, Jackson Walker, selecting him to oversee the case, the DIP
parties were gifted $7 Billion in assets, including $1 Billion in cash without objection from parties
who were compromised and/or afraid of repercussions in other cases adjudicated by Judge Jones.

F Débtors Valued J.C. Penney Operafing Company’s Assets at Zero

55. Lazard’s David Kurtz the Debtor’s »Inyestmentt Banker, testified at the Sale
Hearing on No{Iembgr 9, 2020, that Lazard did not do a valuation of the Débtor’s operat_ing

Business (OpCo) or its real estate holdings (PropCo). This is highly unusual and improper. (See
Exhibit cj | |

56. The Disclosure Statement suggests that a $1 Billioﬂ credit bid could be used to bid

for all, or sbmé, of OpCo. The Disclosure Statement reads in part: | |

The range of recoveries set forth herein for Holders of Allowed First Lien Secured Claims

(a) assumes illustratively, that (x) on the one hand, all of the Credit Bid Amount is

assigned to the OpCo Purchaser at the OpCo Closing (thus establishing the low end of the
range of recovery for Holders of Allowed First Lien Secured Claims on account of

15
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.~ distributions conteinplated to be received under the Plan) and (y) on_the other hand. all of
~ the Credit Bid Amount is credit bid at the PropCo Closing (thus establishing the high end

of the range of recovery for Holders of Allowed First Lien Secured Claims on account of
~ distributions contemplated to be received under the Plan); (b) does not take into account
the reduction in the Allowed Claim amount following the assignment and application of
~ the OpCo Credit Bid Amount; and (c) only takes into account distributions to Holders of

Allowed First Lien Secured Claims to be made under this Plan. (Dkt. 1647 page 16)

57.  The DIP Lenders allege to have assigned all,-or a portion, of the $1 Billion Credit
Bid Amount to Simon Growth/Brookfield to purchase the Operafing Company.’” However, the
amount of the credit bid assignment was not discloséd, because in ‘r;eai’i‘_ty, no portion of the credth
bid’vwas used fo purchas.e OpCo. |

58.  The PropCo Purchasers state in court filings that they used the full $1 Billion
credit bid to buy PropCo * Therefore, Zero consideration was paid for the $5. 195 Billion in J.C.
Penney operating company assets that were allegedly purchased by Simon ‘Growth/Br‘_ookﬁeld.39
In aictualify, the Debtors gifted over $5.193 Billion in assets to the DIP Lenders, including $634 .
Million in cash. | -

59.  Penny Intermediate Holdings’ audited financials show that on the OpCo sale
closing date, December 7, 2020, the Opbo Purchasers received $5.193 Billion in assets (See
Exhibit A, Page 5) |

60.  Copper Property Trust filed audited financials reflecting that it had received at

least $1.93 Billion in real estate and $360 Million in cash as of the PropCo closing on January 30,

1 e

37 See Dkt. 1647, Page 16, Paragraph 32.

3 Dkt. 1555, Pages 2-3

¥ The consideration alleged to be paid by Simon Growth/Brookfield was all derived from propetty of the Debtor’s
estate: (1) $634M in cash (Debtors Surplus Cash after the $1.3 Billion was used to pay of the ABL); (2) $520M that
was borrowed against the Debtor’s now paid-off ABL, with the proceeds gomg to the DIP Lenders/1st Lien Holders
along with a percentage of merchandise sales (Earn-Out) ) . .
0 See Exhibit B, showing that $1.93 Billion in real estate was distributed -

4 The $360M to the DIP Lenders included the $225M borrowed under the DIP Loan plus $5M in earned interest;
See David Kurtz’s testimony from the November 9, 2020 Sales Hearing transcript, Page 207, Lines 9-12.
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61.  No matter how much, if any, of the Credit Bid was used in these purchases, the
Credit Bid consideration did not exceed $1 Billion, and the asset value received by the alleged
Purchgsers was many 'tirﬁes this amount according to their own audited'ﬁnaﬁcials.‘ Hence, mést of
what was'trans_ferred in this liquidation was not paid for: |

62.  There were two purchasing entities for subétantially all the Debtor’s assets, Copper
Property Trust (PropCo) and Simon Growth/Brookfield (OpCo).

63. Whéh we édd Copper Property Trust’s roughfy $2;3 Billion to the roughly $5.8
| Billion received by Simon Growth/Brookfield, we get roughly $8 Billion in cash, real estate and

businesses received by the DIP Lenders collectively, allegedly for a credit bid of only $900

Million.
Collateral Recéived» by the DIP Lenders for $900 Million Credit Bid
Date vPa,yee Amount ~ Note | Total Paid Out to Date
12/7/20 | Penney Intermediate $5,193,000,000 Opéraﬁng Company $5,193,000,000
| Holdings LLC
12/5/20 | Penney Intermediate. | $634,000,000 | OpCo Closing Payment | $5,827,000,000
Holdings LLC’ : L
1/30/21 | Copper Property Trust | $1,930,000,000 | PropCo Real Estate " $7,757,000,000
1/30/21 | Copper Propeity Trust | $360,000,000 PropCo vClosing Cash $8,117,000,000

| 64. The i_)IP Lenders’ $900 Million Cr,e&it Bid allegedly pe_lid for the following
| collétefal: | | |
a. $5.193 Billion (Oberating Company)
b._ © $634 Million in Cash (OpCo clpsing Payment)'
| c. $1.93 Billion in Real Estate (PropCo Real Estate)

d. $360 Million (PropCo Closing Cash)
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65.  The DIP Lenders alleged that of this roughly $8 Billion in collateral that they
received, the 1st Lien Holders are only due $100 Million.*

66.  They also allege that a Settlement Agreement between the Majority DIP Lending
Group (the. “Milbank Group,” owning $845 Million of DIP debt) and the Minority DIP Lending
Group (the “Akin Gréup,” owning $55 Million of DIP debt)* entitles the DIP Lenders to 90% of
all of the Debtor’s assets, regardless of value, and regardless of the amount of the DIP debt and/or
liens owned by other Creditors. This agreement was mediated by Judge Isgur.

67.  The DIP Lenders’ argument has been to assert that it is too late for them to be
caught for their heist and made to return the money they stole. They have no court orders
authorizing their unjust enrichment, no justification in the Bankruptcy Code and no legal
argument that would entitle them to keep the collateral and/or proceeds that clearly belong to
other Creditors, acéording to absolute priority.

G. Ongoing Concealment of the Value of the PrepCo Real Estate

68.  Itis not in dispute that the DIP Lenders and the (Class 4) 1st Lien claims were the
beneﬁciariés of the PropCo Acquired Assets. The Disclosure Statement reads in part:

‘Pursuant to the Plan, on the Effective Date, the Debtors will transfer all of the Debtors’

- right, title and interest in the PropCo Acquired Assets and PropCo Assumed Liabilities to

PropCo on behalf of the Holders of DIP Loans and Class 4 First Lien Claims. (Dkt. 1647,

Page 67; Underline added)

69.  The Fair Market Value of the PropCo real estate (which was judicially determined
to be $1.93 Billion) has never been disclosed to Creditors nor to the U.S. Trustee or the
Bankruptcy Court. This concealment has been ongding since this scheme was conjured up by H/2

Capital with the assistance of Jackson Walker who made sure that #eir judge would oversee the

“2 See Dkts. 1245, 1814, 1668, 1647 and the November 1, 2023, Status Update Report
“3 These two DIP Lending groups also controlled the 1st Lien debt.
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case and that the other lawyers would assist and/or stand down according to the plan coﬁcocted by
Spencer Haber of H/2 Capital.
70..  The value of PropCo was filed with the SEC oﬁ the closing date (January 30,
2021) asb $1.93 Billion. However, to this day, it has never been filed with the Bankruptcy Court.
The value of fhis property has'intehtibnally been concealed from the Bankruptcy.Cour_t, a§ $1.93
Billion. in collateral is already nearly double the $1 Billion credit bid that was allegedly
exchanged for both PropCo and OpCo combined.
71..  The following actions have been taken to copceal the value of the PropCo real
estai;e from Creditors, the IR.S. and the U.S. Trustee: |
a. There was ng_pnhh_sh_ed_ya]uatmn of the real estate (PropCo) or of the
operating company (OpCo) as paft of the sales process.* The Debtor’s
investment banker admitted this at the Sale Hearing,
b Attomeys for the Wind-Down and »Copper Property Trust objeéted to a
motion for judicial notice of the §a1u¢ of PropCo to be noticed by the
Court, and the Court subsequently denied noti<>:e.45
judicially-deterrhined valuation of the PropCo collateral by Richard
Robbins on cross examination. The Court sustained the objection and did
not permit PropCo’s value to.bé confirmed be Mr. Robbins.*
—od. The Wind-Down alleged in a pleading that Fair Market Value is “fictional”

and not part of Section 506(a) of the Bankruptcy Code, and denied that

# See Dkt. 1565, Exhibit C, Page 26
% See Dkts. 1525 and 1552 .
% See September 4, 2024 Hearing Transcript, Page 89, Lines 6-12
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references to Fair Market Value appear in no_less than three court orders in
this case.*’

72.  The most egregious of the above-listed actions occurred at the hearing on Eric L.
Moore’s Motion to Enforce on September 4, 2024. The value of PropCo was s-upprles‘sed by agents
of the court. Counsel for the Wi»nd‘:-‘DoWﬁ objected to the Debtor’s financial advisor disclosing the

- court ordered valuation of the PropCo real estate and the objection was sustained.*® This is similar
to the results of a paternity test being disallowed at a hearing to establish patemity; |

H. First Lien Bondholders are Secured Parties Per 11 U.S.C. § 506(a)

73. - The Asset Purchase Agreement is clear that the 1st Lien/Term Loan Note -
| obligations‘were secured by a perfected lien on the OpCo and PropCo assets. It reads in part:

the DIP Collateral Agent, on behalf of the DIP Secured Parties, holds a m[ﬁee_@_s_t

Notes Collateral Agent, on behalf of the Term Loan[Elrst ngn Notes Secured Partles,
holds a perfected Encumbrance securing the Term Loan Obligations and First Lien

Notes Obligations on substantially all assets of Sellers. including the OpCo Acquired
Assets ‘and PropCo Acquired Assets (collectively, the “Encumbered Assets” and such

Encumbrances, the “Credlt Bid Encumbrances”) (Dkt 1668-1, Page 7) (underline
added)

74.  The prepetition parties’ liens attachv at the Fair Market Value of the assets, not at a
discretionary credit bid arﬁount or an ambiguous purchase price. This is obvious, as liens as |
~ instruments would have no effect if the value of the underlying'as_sets were arbitrarily assigned. In.
this _caée, prior court orders also specifically require that Fair Market Value, not Credit-Bid

Amount, be used.

7 See Dkt, 1618, Page 5, Paragraph 8
“ See the September 4, 2024 Hearing Transcript, Page 89, Lines 6 12
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L J..udge, Isgui- Dﬁidi:th'-.G{ve'.t'hé:f’l'?)IfP‘fIiénders'iié‘()i% 6?;j-?tl'iéxﬁélit&i?5‘s£-l&sséts-.’f B

iR 75 The DlP Lender defendants have alleged that the Settlement Agreement med1ated -

' ».’.';.:: i_,regard ess of ex1st1ng l1ens owned by other Cred1tors Th1s 1s 1ncorrect S

76 l '." In real1ty, the DlP Lenders cred1t b1d $9OO M1llron of the1r debt and the 1st L1en:-,'v o
' _-:'Holders cred1t b1d $100 Mlllron of the1r debt As stated above there is no reference to the other‘

:-‘:j-_,$7 b1ll1on of collateral

o ‘.,;:;by Judge Isgur ent1tles them to 90% of all of the Debtor s assets regardless of value and'

-; 717. The Settlement Agreement between the MaJorlty and Mlnorlty DlP/lst L1en7" -

'-Groups states’ that the Ak1n Mlnonty Group would rece1ve $4O M11hon plus $6 Mllhon for legal__' , -

“ -'v""fees to drop the1r obJect1on to the sale The two DIP-Holdmg Part1es further agreed to credrt b1d R

L '$9OO M11hon of then' collect1ve DlP Debt (the full amount of that debt) and_ only $100 M1ll1on of - » - o

CEL, j‘,':::""".?;the1r '_;collect1ve 1st L1en Debt (wh1ch was $1 6 B1ll1on--1n total) 1n exchange._for all of the Opco‘ i
.. ' and PropCo assets -

E 78 The Settlement Agreement reads m part LA I

' d1rected that PropCo Purchaser credit bid the Credit Bid Amount on account of
$900 million of DIP Obligations and an aggregate $100 million of Term Loan
Obligatlons and First Lien Obligations, allocated ratably based on outstanding
Term Loan Obligations and First Lien Obligations, which obligations are not

sub]ect to avordance= reduction. disallowance, impairment, or subordination

: pursuant to_the Bankruptcy Code or: applicable nonbankruptcy law. (Dkt. '18-14,_,'
Page 9) (underline added) '

79.  In this case, there was a total of $2.9 Billion in DIP, 1st Lien and 2nd Lien debt

against assets valued at more than $8 Billion.*

*® The $2.9B debt breaks down to roughly $900M in DIP debt, $1.6B in 1st Lien debt and $400M of 2nd Lien debt.
* See “Debtor’s Prepetition Capital Striicture” table in Paragraph 36 of this Complaint
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- 80 Nothrng in the Bankruptcy Code or the Settlement Agreement authonzes the DIP

: Lenders to receive. $8 B11110n in cash cash equ1va1ents 1nventory, bus1nesses and real estate for a ’_’,ﬂ, .

credit bid of $900 Mllhon
81. In fact if 100% of the Debtor’s assets were actually subject to the Settlement
Agreement, this pre-plan settlement would still be required to comply with the ruling in /n re
AWECO Inc., where the Court noted that settlements outside of a plan must cornply with the.
absolute priority rule. (i re: AWCO, Inc., 725 F.2d 293, 298 (5th Cir. 1984)) - |
| 82, Furthermore, if the Court were to find that'the alleged “90/10 Split” of the
Debtor’s assets were governing, the 1st Lien Noteholders would be due at least another $700
Million according to the audited financials filed by the Purchasers.
J. Ptaintiff ’s Secured Liens" Survive Despite Trfan‘s’fers
83.  The OpCo and PropCo assets vtzere transferred to différent entities. The PropCo
assets transferred to Copper Property Trust, and the Operating Company Assets were transferred
 to Penney Intermediate Holdings LLC. -4 | |
34. | Neither Plaintiff' Eric L. Moore, nor the Joinder Parties are seekiné to overturn the
Sale. Even though assets belonging tc the 1st and 2nd. Lien Secured Parties were transferred to

other entities, the liens still attach to the property and/or to the proceeds of the Sale because these

transfers were made subject to the existing liens. _ S o

85.  Per the Disclosure Statement, the PropCo Acquired Assets were transferred to the

Code § 1129(b)(2)()(I)(ii). (Underline added)

0 Dkt. 1647-1, Page 67 (Underline added)
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CLAIMS FOR RELIEF
COUNTT
(Copper Property Trust — Declaratory Judgment Under 28 U.S.C. § 2201(a))

86.  The allegations set forth above are incorporated herein by reference.

87.  An actual legal and substantial controversy exists between the parties regarding the
F éir Market Value of the PropCo real estate. This value, as determined by the PropCo Trustee,
was $1.93 Billi.on. This amount, plus the PropCo Closing Cash of $360 Million equal the value
PropCo Acquired Assets. |

88.  This controversy is of sufficient immediacy to warrant judicial relief under the
Declaratory Judgment Act, 28 U.S.C. § 2201-2.

89.  The Coﬁrt entered an order requiring that the Fair Market Value of the PropCo real
estate be determined by the PropCo Trustee. The Trustee’s valuation was never disclosed to the
Bankrubtcy Court until it was filed by Plaintiff Eﬁc L. Moore.

90.  Copper Property Trust filed with the SEC, but not with the Bankruptcy C.ourt that
the fair market value of the PropCo real estate was $1.93 Billion as of the Effective Date.

91.  The liens on PropCo collateral attach at the Fair Market Value of these éssets, not
at the Credit Bid Amount of $1 Billion. The beneficiaries of PropCo afe the DIP Lenders and 1st
Lien Parties. |

92. | Accordingly, Plaintiff, and all others similarly situated, are enﬁtled to a declaratory
judgment that the Fair Market 'Value of the PropCo real estate was $1'.93 Billion as of the |

Effective Date, and not $1 Billion as the DIP Lending Parties allege.
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93, Such a declaration will serve the twin interests of judicial efficiency and cost
effectiveness by terminating the substantial and actual controversy between the parties, or

resolving some pért of it.
COUNT 11

(Copper Property Trust and Penney Intermediate Holdings LLC — Declaratory Judgment
Under 28 U.S.C. § 2201(a))

94.  The allegations set forth above are incorporated herein by reference.
-95.  An.actual 1¢ga1 and subs_tantial controversy exists between the parties regarding the
natﬁre of the tfan'sactionfnamely; if an auction, pn'vafe sale or liquidation 6ccurred. |
96.  The Sale Order is clear that the transfer of substantially all of the Debtor's assets
was nof the result of an auction. No auction occurred. This was a private sale and/or a liquidation.

The Sale Order reads in part:

Private Salg. is Appropriate, The sale of the Acquired Assets to the Purchasers pursuanf
to a private sale is authorized pursuant to section 363(b)(1) of the Bankruptcy Code and

Bankruptcy Rule 6004(f). A private sale of the Acquired Assets to the Purchasers
. represents the sound business judgment - of the Debtors and is appropriate in light of the
facts and circumstances surrounding the Transaction and the Debtors’ chapter 11 cases
because (i) it provides fair and reasonable value for the Acquired Assets for the benefit of
. the Debtors’ estates, (ii) it avoids the cost and delay associated with conducting a public
-auction, and (iii) the Debtors reasonably determined that a higher and better bid could not
be obtained by an auction in light of the robust pre- and post petition marketing processes
and the other facts and circumstances of these chapter 11 cases. Notwithstanding that the
Transaction  provides fair and reasonable value for the Acquired Assets, the face amount
underlying the Credit Bid Amount does not control the value of the Acquired Assets for
tax reporting purposes, which shall be determined pursuant to paragraph 49 of this Order.
(Dkt. 1814, Page 7-8, Section K.)

97. At the September 4, 2024, hearing, attorney for the Wind_éDOWn, Ian Peck of
Haynes and Boone LLP also stated that a private sale occurred.”
'98.  Despite these admissions, Copper Property Trust continues to use auction-like

references to cloak the transaction as fair and competitive. They suggest that an auction occurred,

3! See the September 4, 2024 Hearing Transcript, Page 62, Line 12
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with the $1 Billion credit bid emerging as the “highest and best offer” for substantially all the
Debtor’s assets. They assert that as a result, the 1st Lien Secured Bonds are due only 10%
recovery because only 10% of the credit bid was 1st Lien secured collateral.

99, However, because there waé no auction and because a credit bid in a private sale
cannot garmner more in value than the amount of the lien being credit bid, the 10% recovery
alleged for 1st Lien Holders would only apply up to $1 Billion in collateral. The remaining $7
Billion would be distributed in order of absolute priority, unencumbered by the DIP Loan. -

100. Accordingly, Plaintiff, and all other similarly situated, are entitled to a declaratory
judgment that no public auction of the Debtor’s assets occurred. Rather, a liquidation and/or
private sale occurred.

101. Such a declaration will serve the twin interests of judicial efficiency and cost
efféctivenes“s’ by fenninating the substantial and acltual controversy between the parties, or
resolving some part of it.‘

COUNT 11

(Copper Property Trust and Penney Intermediate Holdings LL.C — Declaratery Judgment
' Under 28 U.S.C. § 2201(a))

102. The allegations set forth above are incorporated herein by reference.

103. An actuél legal and substantial controversy exists between the parties regarding
whether the Honorable Judge Marvin Isgur approved a settlement agreement in which 90% of the
Debtor’s aésets were assigned to the DIP Lenders, regardless of the value of those assets, and
regardless of the amount of the DIP debt/liellls.52

104. The Wind-Down Debtors and Brian Kinney, attorney for the overpaid DIP

Lenders, allege that the purchase price of the PropCo real estate was $1 Billion because the $1

52 And in violation of In re: AWECO, Inc., 725 F.2d 293, 298 (5th Cir. 1984)),which says that all pre-plan settlements
must comply with absolute priority.
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Billion Credit Bid was used to buy just that asset. They simultaneously attempt to justify the
transfer of other assets that were not paid for, as being subject to a Settlement Agreement in
which a 90/10 split of ALL of the Debtor’s assets applies, regardless of value, and regardless of
the liens belonging to Secured 1st and 2nd Lien Parties. "This is simply not true.

105.  Accordingly, Plaintiff Eric L. Moore, and all others similarly situated, are entitled
to a declaratory judgment that: The Honorable Judge Marvin Isgur did not approve a Settlement
Agreement between the two DIP Lending Parties that divides and distributes of all of the Debtor’s
assets on a 90/10 basis, regardless of value, and irrespective of the liens held by 1st and 2nd Lien
Secured Parties that are still attached to the the- Opco and PropCo Acduired Assets, up to the
amount of these Creditors’ remaining unpaid claims.

106. Inpart, U.S. Code § 1129(b)(2)(1)(IT)(ii) provides:

...that holders of such claims retain liens securing such claims, whethér the

property is subject to liens is retained by the Debtors or transferred to another

entity, to the extent of the allowed amount of such claims; (II) that each holder of a

claim of such class receive on account of his claim deferred cash payments

totalling at least the allowed amount of such claim, of of a value as of the effective

date of the plan, of at least the value of such claim, for the sale, subject to section

363(k) of this title, of any property that is subject to liens securing such claims,

free and clear of such liens, with such liens to attach to the proceeds of such sale,

and the treatment of such liens on proceeds under clause (i) of (iii) of this

subparagraph; or (iii) for the realization by such holders of the indubitable

~ equivalent of such claims.

107. Such a declaration will serve the twin interests of judicial efficiency and cost
effectiveness by terminating the substantial and actual controversy between the parties, or
resolving some part of it.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff Eric Lyndell Moore and Joinder Parties respectfully request that

the Court enter judgment in favor of Mr. Moore and Joinder Parties as follows:
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(a) OnCountl declaring that (i) the Fair Market Value of the PropCo real estate was
determined by the PropCo Trustee, GLAS, to be no less than $1.93 Billion, and (ii) per the Sale
Order, Disclosure Statement and Settlement Agreement, the PropCo Securities and PropCo
Closing Cash must be distributed based on Fair Market Value; not the underlying $1 Billion credit
bid amount, and (iii) that the 1st and 2nd Lien Parties were/are secured by the remaining PropCo
assets at Copper Property Trust up to the amount of their respective unpaid claims.

(b)  On Count II. declaring that (1) no public auction of the Debtor’s assets occurred

and (ii) a private sale and/or liquidation occurred, and that (iii) absolute priority and in re AWECO
are applicable to all distributions of fhe Debtor’s assets, including those that are subject to the
Settlement Agreement.

(c) On Count ITT. declaring that (i) the Honorable Judge Marvin Isgur did not
approve a Settlement Agreement purporting to give 90% of the Debtor’s assets, regardless of
value, to the DIP Lenders, and (ii) that liens belonging to the 1st Lien and 2nd Lief) Parties were,
and still are, valid and attached to the aéséts and/or proceeds cufrently in the possession of Copper
Property Trust and Penney Intermediate Holdings LL.C, up to the amount of their remaining
unpaid claims plus interest, and/or (iii) imposing a constructive trust for the benefit of the
unpaid/underpaid secured and unsecured Creditors.

: (d) Granting Plaintiff, Eric L. Moore, J oindér Parties énd similarly Situafed creditors

such other relief as the Court deems appropriate under the circumstances.
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- Dated: October 30th, 2024

28

Respectfully submitted,

ERIC L. MOORE

/s/ Eric L. Moore

Eric L. Moore

202 Island Avenue

San Diego, CA 92101

Telephone: (336) 671-2193

Email: moorelyndell7@gmail.com

Pro se
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CERTIFICATE OF ACCURACY

I hereby certify that the facts and circumstances described in the above pleading giving
rise to the emergency request for relief are true and correct to the best of my knowledge,
information, and belief.

/s/ Eric L. Moore
Eric L. Moore

T hereby certify that on October 30th, 2024, T caused a copy of the foregoing document to
be served by the Electronic Case Filing System for the United States Bankruptcy Court for the
Southern District of Texas.

s/ Eric L. Moore

Eric L. Moore
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MILBANK LLC

Brian Kinney
Dennis F. Dunne (admitted pro hac vice)

* Andrew M., LeBlanc (admitted pro hac vice)
55 Hudson Yards
New York, New York 10001-2163
Telephone: (212) 530-5000
Facsimile: (212) 530-5219
bkinney @milbank.com
ddunne @milbank.com
aleblanc@milbank.com

Counsel for DIP Lenders/Copper Property Trust
(PropCo)

AKIN GUMP STRAUSS HAUER & FELD

Marty L. Brimmage, Jr. State Bar No 00793386;
S.D. Tex. No. 30464

Lacy M. Lawrence State Bar No. 24055913;
S.D. Tex No 995675
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ADVERSARY PROCEEDING COVER SHEET " | ADVERSARY PROCEEDING NUMBER
(Instruc‘aons on Reverse) - 1.} (GourLise Gnly)
P LAIN TIF FS DEFENDANTS

Eric L. Moore

Copper Property CTL Pass Through Trust and
Penney Intermediate Holdings LLC

ATTORNEYS (Firm Name, Address, and Telephon'e No.)

Pro se

ATTORNEYS (If Known)

& S l?roollo‘E;eld Pr;rc:‘perhes
L imon Property Group egal Department
- | Brian Kinney Le al Department Brookf'elg Place New York

55 Hudson Yards West Washington Street 250 Vesey Street, 15th Floor
New York, New York 10001 Indlanapolls IN 46204 New York, NY 10281

PARTY (Check One Box Only)

o Debtor o U.S. Trustee/Bankruptcy Admin
/Creditor o Other
D Trustee

PARTY (Check One Box Only)

O Debtor o U.S. Trustee/Bankruptcy Admin
O Creditor V/ Other
O Trustee

CAUSE OF ACTION (WRITE A BRIEF STATEMENT OF CAUSE OF ACTION, INCLUDING ALL U.S. STATUTES INVOLVED)

Complaint for declaratory judgment concerning contracts, agreements and orders of the
Bankruptcy Court and complaint to determine secured status of bondholders.

(Number up to ﬁve (5) boxes stamng w1th lead cause of acnon as 1, first altematlve cause as 2 second alternative cause as 3, etc)

B
N

FRBP 7001(1) — Recovery of Money/Property
D 11-Recovery of money/propetty - §542 turnover of property
] 12-Recovery of money/property - §547 preference
0 13-Recovery of money/property - §548 fraudulent transfer
| 14-Recovery of money/property - other

FRBP 7001(2) — Validity, Priority or Extent of Lien
ErZI-Validity, priority or extent oflien or other interest in property

FRBP 7001(3) — Approval of Sale of Property
31-Approval of sale of property of estate and of a co-owner - §363(h)

FRBP 7001(4) — Objection/Revocation of Discharge
| 41-Objection / revocation of discharge - §727(c),(d),(e)

FRBP 7001(5) — Revocation of Confirmation
51-Revocation of confirmation

FRBP 7001(6) — Dischargeability
[l 66-Dischargeability - §523(a)(1),(14),(14A) priority tax claims
| 62-Dischargeability - §523(a)(2), false pretenses, false representation,
actual fraud
[l 67-Dischargeability - §523(a)(4), fraud as fiduciary, embezzlement, larceny

(continued next column)

FRBP 7001(6) Dlschargeabxhty (contmued)

| 61-Dischargeability - §523(a)(5), domestic support

[l 68-Dischargeability - §523(a)(6), willful and malicious injury

[ 63-Dischargeability - §523(a)(8), student loan

[l 64-Dischargeability - §523(a)(15), divorce or separation obligation
(other than domestic support)

[l 65-Dischargeability - other

FRBP 7001(7) — Injunctive Relief
71-Injunctive relief— imposition of stay
O 72-Injunctive relief— other

FRBP 7001(8) Subordination of Claim or Interest
81-Subordination of claim or interest

FRBP 7001(9) Declaratory Judgment
91-Declaratory judgment

FRBP 7001(10) Determination of Removed Action
01-Determination of removed claim or cause

Other
[] $S-SIPA Case — 15 U.S.C. §§78aaa et.seq:
02-Other (e.g. other actions that would have been brought in state court
if unrelated to bankruptey case)

O Check if this case involves a substantive issue of state law

O Check if this is asserted to be a class action under FRCP 23

o Check if a jury trial is demanded in complaint

Demand $

Other Relief Sought
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B1040 (FORM 1040) (12/15)

. 'BANKRUPTCY CASE IN WHICH THIS ADVERSARY PROCEEDING ARISES '~

NAME OF DEBTOR BANKRUPTCY CASE NO.
J. C. PENNEY DIRECT MARKETING SERVICES, LLC, et: . 20-20184
DISTRICT IN WHICH CASE IS PENDING : DIVISION OFFICE NAME OF JUDGE
SOUTHERN DISTRICT OF TEXA! . CORPUS CHRISTI DIVISION LOPEZ
: R “-*RELATED ADVERSARY PROCEEDING (IF ANY) - 53,
PLAINTIFF DEFENDANT ADVERSARY
PROCEEDING NO.
DISTRICT IN WHICH ADVERSARY IS PENDING DIVISION OFFICE NAME OF JUDGE
SIGNATURE OF ATTORNEY (OR PLAINTIFF)
e

Erce L. Moore
DATE | PRINT NAME OF ATTORNEY (OR PLAINTIFF)

10/30/24 Eric L. Moore

INSTRUCTIONS

The filing of a bankruptcy case creates an “estate” under the jurisdiction of the bankruptcy court which consists of
all of the property of the debtor, wherever that property is located. Because the bankruptcy estate is so extensive and the
jurisdiction of the court so broad, there may be lawsuits over the property or property rights of the estate. There also may be
lawsuits concerning the debtor’s discharge. If such a lawsuit is filed in a bankruptcy court, it is called an adversary
proceeding. '

A party filing an adversary proceeding must also must complete and file Form 1040, the Adversary Proceeding
Cover Sheet, unless the party files the adversary proceeding electronically through the court’s Case Management/Electronic
Case Filing system (CM/ECF). (CM/ECF captures the information on Form 1040 as part of the filing process.) When
completed, the cover sheet summarizes basic information on the adversary proceeding. The clerk of court needs the
information to process the adversary proceeding and prepare required statistical reports on court activity.

The cover sheet and the information contained on it do not replace or supplement the filing and service of pleadings
or other papers as required by law, the Bankruptcy Rules, or the local rules of court. The cover sheet, which is largely self-
explanatory, must be completed by the plaintiff’s attorney (or by the plaintiff if the plaintiff is not represented by an
attorney). A separate cover sheet must be submitted to the clerk for each complaint filed.

Plaintiffs and Defendants. Give the names of the plaintiffs and defendants exactly as they appear on the complaint.
Attorneys. Give the names and addresses of the attorneys, if known.

“Party. Check the most appropriate box in the first column for the plaintiffs and the second column for the defendants.
Demand. Enter the dollar amount being demanded in the complaint.
Signafure. This cover sheet must be signed by the attorney of record in the box on the second page of the form. If the

plaintiff is represented by a law firm, a member of the firm must sign. If the plaintiff is pro se, that is, not represented by an
attorney, the plaintiff must sign.
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PENNEY INTERMEDIATE HOLDINGS LLC
Consolidated Financial Statements |
January 30, 2021 4
(With Independent Auditors” Report Thereon)
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e

KPMG LLP

Suite 1400

2323 Ross Avenué

Dallas, TX 75201-2721 ‘

Independent Auditors’ Report

The Board of Directors .
Penney Intermediate Holdings LLC:

We have audited the accompanying consolidated financial statements of Penney Intermediate Holdings LLC
and its subsidiaries, which comprise the consolidated balance sheet as of January 30, 2021, and the related
consolidated statement of operations, changes in member's equity, and cash flows for period from October 22,
2020 (inception) to January-30, 2021, and the related notes to the consolidated financial statements.

Management’s Résponsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements
in accordance with U.S. generally accepted accounting principles; this includes the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial
statements that are free from material misstatement, whether due to fraud or error.

- Auditors’ Responsibility .
Our responsibility is to eXpress an opinion on these consolidated financial statemen’ts based on our-audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States of America.

Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the

. consolidated financial statements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud
or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the consolidated financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made
by management, as well as evaluating the overall presentation of the consolidated financial statements.

~ We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion. ' ‘

. Opinion

" In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of Penney Intermediate Holdings LLC and its subsidiaries as of January 30, 2021, and the
results of their operations and their cash flows for the period from October 22, 2020 (inception) to January 30,
2021 in accordance with U.S. generally accepted accounting principles.

Dallas, Texas
June 1, 2021

KPMG LLP, a Delaware limited liability partnership and a member firm of
the KPMG global organization of independent member firms affiliated with
KPMG International Limited, a private English company limited by guarantee.
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PENNEY INTERMEDIATE HOLDINGS LLC !
Consolidated Statement of Operations

For the period from October 22,2020 (inception) to January 30, 2021

(In millions)

1 Total'net sales *

T ]

59

Credit income and other

§ Total revenues..

‘ ! Costs.and. expenses/(income); "

-Cost of goods sold (exclusive of depreclanon and amortlzatlon shown separately below) 853

i Selling, general'and administrative - P N L B ' . 3311
Depreciation and amortization 31

| Real estate and other,net . . 2l
Restructuring : 5

|_Acquisition and transition related costs i - - 29]
Total costs and €Xpenses 1,248
Operatmg income 22

[ Bargam purchase gain 1294 ]

Net interest expense (15)

I - ‘ncome before income taxes - & . w1301
Income tax expense 2

‘ Neti income - i C§ERT1299 |

See the accompanying notes to the Consolidated Financial Statements.
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PENNEY INTERMEDIATE HOLDINGS LI.C
Consolidated Balance Sheet ’

(In millions)
| Assets
Current assets:
é. Cash'and cashi equivalents .
Merchandise inventory 1,520
| . Prepaid expénses and other -~ ) : ( , B E
Total current assets 2,160
: LProperty and equipment; net ... SRR N T s 951}
Operating lease assets ‘ 1,667
| Financingleasedistets, - . 7 %0 L o . I URRSTRL R T T R T T e
Other assets ' 376

January 30, 2021 -

275 |

| Totalassets -, ..~ oo -
Liabilities and member 8 equlty
! Cuirent e R R D s I
Merchandise accounts payable ' 151
| “Other accounts payable and adcrued expenses . - . - oo i Sl e 566
Current operating lease liabilities _ 56
| Current portion of long-term debt;net. .« . " . N v s 000
Total current liabilities 793
| Noncurrent operating lease liabilities . ; : e : 1,803 ]
Noncurrent financing lease 11ab111t1es 40
Long-telm debt ik - - : NS T T G G oy 785;;
Other liabilities 173
| * Total liabilities: .~ ... - - 3,594:]
Member’s equlty
{ Member’s Contributions - o e Y . £t L a0
Reinvested earmngs ' ' 1,299
|- Totalmember’sequity .. . .o . i. oo e eT T T T 809 |
Total liabilities and member’s equity . o s 5,193

See the accompanying notes to the Consolidated Financial Statements.
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PENNEY INTERMEDIATE HOLDINGS LLC
! Consolidated Statement of Member’s E quity
For the period from October 22, 2020 (inception) to January 30, 2021

Member’s . Reinvested Total
(nmillions) : Contributions Earnings . Member’s Equity
October 22,2020 (inception) 8 - § - "
| Member contributions - i < 03000 . e
Net income -

- January 30,2021 - _ R

See the accompanying notes to the Consolidated Financial Statements.
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PENNEY INTERMEDIATE HOLDINGS LLC
“Consolidated Statement of Cash Flows
For the period from October 22, 2020 (mceptlon) to January 30, 2021

L

(In millions)
| Cash flows from operating activities: . e ks
Net income $ 1,299
'|'__ Adjustments to reconcile net income to net cash provided by. operatmg activities’> L n b W_W_j
(Gain on asset disposition 0))
[ Gain on bargain purchase *__ ° . (1,294) 4
Depreciation and amortization 31
. ‘Change in cash from operating assets and liabilities: - -~ . !
A Inventory B 232
4 Prepaid-expenses and other assets B 84 |
- _._. Merchandise accounts payable 17
| Accrued expenses and other - AN Y 4]
Net cash pr0v1ded by operatmg act1v1t1es B ' 372
( Cash flows from investing activities: : ' ; i
_Capital expenditures ®
| Acquisition of JCPenney net assets, net of cash acquired - (634 |
___Proceeds from sale of operatmg assets 3
i - Net casl_;»used by mvestmg activities . . L (640) |
Cash flows from financing activities: R
L _Proceeds from borrowings under the revolving. cred1t facility ] 445
Proceeds from issuance of Iong-term debt 291
|- Debt issuance costs ol ey _ . (48) |
Payments of borrowings under the revolvmg credlt famhty (445)
| Proceeds from equlty contributiorns : 300 i
Net cash provided by financing activities _ 543
Net ircrease in cash and-cash equivalents Cannd 750
Cash and cash equivalents at beginning of period -
| .Cash and cash’ equivalents at end of period P $0 275
Supplemental non-cash investing and financmg actmtv
! Debt issued in satisfaction of debts of seller‘in net asset acquisition ‘ $ 50
5 105

Contingent consideration liability for net asset acquisition

See the accompanying notes to the Consolidated Financial Statements.




Case 24-02006 Document 1-2 Filed in TXSB on 10/31/24 Page 9 of 25

PENNEY INTERMEDIATE HOLDINGS LLC
Notes to Consolidated Financial Statements

1. Basis 61' Presentation and Consolidation

Formation and structure

Penney Intermediate Holdings LL.C (the Company), formed on October 22, 2020, is the direct subsidiary of Penney Holdings
LLC (“Holdings™), a direct subsidiary of Copper Retail JV LLC (“Copper™), a Delaware limited liability company. The assets
of Copper and Holdings consist solely of the 100% ownership in each direct subsidiary. Copper and its related legal entity
structure were formed to acquire certain operating assets and related liabilities of J.C. Penney Company, Inc. (JCPenney) on
December 7, 2020 (the acquisition date). All acquired assets and liabilities of JCPenney are owned and operated by the
Company and its subsidiaries.

Copper is a joint venture also formed on October 22, 2020 and initially owned 50% each by Simon Property Group,
L.P.(“Simon™) and Brookfield Asset Management Inc. (“Brookfield”). Through the date of acquisition, Simon and Brookfield
each contributed $150 million in member capital contributions that were contributed through Holdings to the Company.
Subsequent to the acquisition date, Simon and Brookfield sold 16.67% of the outstanding membership interest in Copper to
Authentic Brands Group, LLC (“ABG”).

Nature of Operations

The JCPenney brand was founded by James Cash Penney in 1902. We operate the JCPenney brand through the operation of
690 department stores in 49 states and Puerto Rico, as well as through our eCommerce website at jep.com and our mobile
application. We sell family apparel and footwear, accessories, fine and fashion jewelry beauty products through Sephora inside
JCPenney, and home furnishings, In addition, our department stores provide services, such as styling salon, optical, and portrait

photography.

Basis of Presentation and Consolidation
The Consolidated Financial Statements present the results of the Company and our subsidiaries. All significant inter-company
transactions and balances have been eliminated in consolidation.

Fiscal Year

The Company’s fiscal year consists of the 52-week period ending on the Saturday closest to January 31. Every sixth year the
Company s fiscal year consists of 53 weeks ending closest to January 31. Unless otherwise stated, references to 2020 in this
report relates to the period from October 22, 2020 (inception) to January 30, 2021, which includes operations beginning on the
acquisition date. Please refer to Note 5 (“Acquisition™) for further details. Fiscal 2021 will consist of the 52-week period
ending on January 29, 2022.

Use of Estimates and Assumptions

The preparation of financial statements, in conformity with generally accepted accounting principles in the United States of
America, requires us to make assumptions and use estimates that affect the reported amounts of assets and liabilities and °
disclosure of contingent liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Such estimates and assumptions are subject to inherent uncertainties, which may result in actual
amounts differing from reported amounts.

2. Significant Accounting Policies

Revenue

Our contracts with customers primarily consist of sales of merchandise and services at the point of sale, sales of gift cards to a
customer for a future purchase, customer loyalty rewards that provide discount rewards to customers based on purchase activity,
and certain licensing and profit sharing arrangements involving the use of our intellectual property by others. Revenue includes
Total net sales and Credit income and other. Net sales are categorized by merchandise and service sale groupings as we believe
it best depicts the nature, amount, timing and uncertainty of revenue and cash flow.

Credit income and other encompasses the revenue earned from the agreement with Synchrony Financial (Synchrony) associated
with our private label credit card and co-branded MasterCard programs. ,

Merchandise and Service Sales
Total net sales, which exclude sales taxes, are generally recorded when payment is received and the customer takes control of

the merchandise. Service revenue is recorded at the time the customer receives the benefit of the service, such as salon, portrait
and optical. Shipping and handling fees charged to customers are also included in total net sales with corresponding costs

s G S
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recorded as cost of goods sold. Net sales are not recognized for estimated future returns which are estimated based primarily on
historical return rates and sales levels. '

Gift Card Revenue

At the time gift cards are sold a performance obligation is created and no revenue is recognized; rather, a contract liability is
established for our obligation to provide a merchandise or service sale to the customer for the face value of the card. The
contract liability is relieved, and a net sale is recognized when gift cards are redeemed for merchandise or services. We
recognize gift card breakage, net of required escheatment, over the redemption pattern of gift cards. Breakage is estimated
based on historical redemption patterns and the estimates can vary based on changes in the usage patterns of our customers.

Customer Loyalty Rewards

Customers who spend a certain amount with us using our private label card or registered loyalty card receive points that can
accumulate towards earning JCPenney Rewards certificates, which are redeemable for a discount on future purchases. Points
earned by a loyalty customer do not expire as long as another purchase is made within the next 12 months, however, any
certificates earned expire two months from the date of issuance. We account for our customer loyalty rewards by deferring a
portion of our sales to loyalty points expected to be earned towards a reward certificate, and then recognize the reward
certificate as a net sale when used by the customer in connection with a merchandise or service sale. The points earned toward
a future reward are valued at their relative standalone selling price based on historical redemption patterns.

Licensing Agreements .
Our private label credit card and co-branded MasterCard programs are owned and serviced by Synchrony. Under our

agreement, we receive periodic cash payments from Synchrony based upon the consumer'’s usage of the co-branded card and the
performance of the credit card portfolio. We participate in the programs by providing marketing promotions designed to
increase the use of each card, including enhanced marketing offers for cardholders. Additionally, we accept payments in our
stores from cardholders who prefer to pay in person when they are shopping in our locations. Revenue related to this
agreement is recognized over the time we have fulfilled our deliverables and is reflected in Credit income and other.

Principal Versus Agent

We assess principal versus agent considerations depending on our control of the good or service before it is transferred to the
customer. When we are the principal and have control of the specified good or service, we include as a net sale the gross
amount of consideration to which we expect to be entitled for that specified good or service in revenue. In contrast, when we
are the agent and do not have control of the specified good or service, we include as a net sale the fee or commission to which
we expect to be entitled for the agency service. In certain instances, the fee or commission might be the net amount retained
after paying the supplier.

- Cost of Goods Sold (Exclusive of Depreciation and Amortization)

Cost of goods sold includes costs directly related to bringing merchandise to its final selling destination. These costs include the -
cost of the merchandise (net of discounts or allowances earned), sourcing and procurement costs, buying and brand

development costs, including buyers’ salaries and related expenses, royalties and design fees, freight costs, warehouse operating
expenses, merchandise examination, inspection and testing, store merchandise distribution center expenses, including rent, and
shipping and handling costs incurred on eCommerce sales.

Vendor Allowances

We receive vendor support in the form of cash payments or allowances for a variety of reimbursements such as cooperative
advertising, markdowns, vendor shipping and packaging compliance, defective merchandise, the purchase of vendor specific
fixtures and other vendor contributions. We have agreements in place with each vendor setting forth the specific conditions for
each allowance or payment. Depending on the arrangement, we either recognize the allowance as a reduction of current costs or
defer the payment over the period the related merchandise is sold. If the payment is a reimbursement for costs incurred, it 1s
generally offset against those related costs; otherwise, it is treated as a reduction to the cost of merchandise.

Vendor compliance credits reimburse us for incremental merchandise handling expenses incurred due to a vendor’s failure to
comply with our established shipping or merchandise preparatlon requirements. Vendor compliance credits are recorded as a
reduction of merchandise handling costs.

Selling, General and Administrative Expenses (SG&A)

SG&A expenses include the following costs, except as related to merchandise buying, sourcing, warehousing or distribution
activities: salaries, marketing costs, occupancy and rent expense, utilities and maintenance, pre-opening expenses, costs related
to information technology, administrative costs related to our home office and district and regional operations, real and personal
property and other taxes (excluding income taxes) and credit/debit card fees.




)

lease, including renewals determined to be reasonably certain.

V Property and equipment are stated at cost less accumulated depreciation. Depreciatioh is computed primarily by using the
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Advertising

Advertising costs, which include newspaper, television, Internet search marketing, radio and other media advertising, are
expensed either as incurred or the first time the advertisement occurs. For cooperative advertising programs offered by national
brands that require proof of advertising to be provided to the vendor to support the reimbursement of the incurred cost, we
offset the allowances against the related advertising expense. Programs that do not require proof of advertising are monitored
to ensure that the allowance provided by each vendor is a reimbursement of costs incurred to advertise for that vendor’s

label. Total advertising costs, net of cooperative advertising vendor reimbursements, for 2020 was $42.9 million.

Income Taxes

The Company is a single member LLC and, therefore, a disregarded entity for U.S. federal and state income tax purposes.
However, some states impose income type taxes on LLC’s. Accordingly, no federal income tax provision, a limited state income
tax provision and a foreign income tax provision have been made in the Company’s financial statements.

The Company’s subsidiaries account for their respective legal entity-level state and foreign income tax provision, which is
comprised primarily of the entity-level Texas Gross Margin tax and foreign income taxes incurred by its foreign and Puerto
Rico subsidiaries. Such income taxes are accounted for using the asset and liability method and the related expense (benefit) is
recorded in Income tax expense (benefit) in the consolidated statement of operations.

Certain states impose franchise and gross receipts taxes at the entity level. These non-income taxes are accounted for within
SG&A in the consolidated statement of operations.

Cash and Cash Equii’alents
Cash and cash equivalents represent cash in banks and in transit, which include credit card sales transactions that are settled
early in the following period.

Merchandise Inventory

Inventories are valued at the lower of cost (using the first-in, first-out or “FIFO” method) or market using the retail method
(RIM). Under RIM, retail values of merchandise groups are converted to a cost basm by applying the specific average cost-to-
retail ratio related to each merchandise grouping.

Shrinkage accruals have been estimated as a percent of sales for Fiscal 2020 based on historical JCPenney shrinkage
experience. Physical inventory counts for stores will be taken at least annually beginning in Fiscal 2021. Cycle count
activities for distribution centers and regional warehouses are executed on a daily basis. Inventory records and shrinkage
accruals are adjusted based on the actual results from physical inventories and cycle counts.

Property and Equipment, Net

Estimated

Useful Lives January 30,
(8 in millions) o A e {Years) 2021
Land 0o el NAL 8 19 ]
Buildings - 3 B 25 : 341
{Furniture and equipment f’i : i L 5, v . 238 1
Leasehold improvements o ‘ B B 8 o 197
Fmance leases (equipment) . o o " ’ 1. e L 22
Accumulated depreciation o . (19
Propeﬁy and equlpment net . - I ) g 0Tt eEE $ . -95] |

Leasehold improvements are depreciated over the shorter of the estimated useful lives of the improvements or the term of the

straight-line method over the estimated useful lives of the related assets.

We expense routine maintenance and repairs when incurred. We capitalize major replacements and improvements. We remove
the cost of assets sold or retired and the related accumulated depreciation or amortization from the accounts and include any
resulting gain, loss, or impairment in net income/(loss).
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We recognize a liability for the fair value of our conditional asset retirement obligations, which are primarily related to asbestos
removal, when probable and if the liability’s fair value can be reasonably estimated.

Capitalized Software Costs

We capitalize costs associated with the acquisition or development of major software for internal use in other assets in our
Consolidated Balance Sheet and amortize the asset over the expected useful life of the software, generally between three and
seven years. We only capitalize subsequent additions, modifications, or upgrades to internal-use software to the extent that such
changes allow the software to perform a task it previously did not perform. We expense software maintenance and training costs
as incurred. :

Cloud computing arrangements are evaluated to determine whether the arrangement includes a software license or is a service
contract. If determined to be a software license, then the arrangement is capitalized as another asset and amortized over the
expected life of software, generally between three to seven years. If determined to be a service contract then the cost of the
arrangement is expensed as the services are provided.

Impairment of Long-Lived and Indefinite-Lived Assets

We evaluate long-lived assets such as store property and equipment and other corporate assets for impairment whenever events
or changes in circumstances indicate that the carrying amount of those assets may not be recoverable. Factors considered
important that could trigger an impairment review include, but are not limited to, significant underperformance relative to
historical or projected future operating results and significant changes in the manner of use of the assets or our overall business
strategies. Assets or asset groups that trigger an impairment review are tested for recoverability by comparing the estimated
undiscounted cash flows expected to result from the use of the asset plus any net proceeds expected from disposition of the
asset to the carrying value of the asset. If the asset or asset group is not recoverable on an undiscounted cash flow basis, the
amount of the impairment loss is measured by comparing the carrying value of the asset or asset group to its fair value and
depending on the transaction any loss is included in Restructuring or Real estate and other, net in the Consolidated Statements
of Operations. We estimate fair value based on either a projected discounted cash flow method using a discount rate that is
considered commensurate with the risk inherent in our current business model or appraised value, as appropriate. We also take
other factors into consideration in estimating the fair value of our stores, such as local market conditions, operating
environment, mall performance and other trends.

We assess the recoverability of indefinite-lived intangible assets at least annually during the fourth quarter of our fiscal year or
whenever events or changes in circumstances indicate that the carrying amount of the indefinite-lived intangible asset may not
be fully recoverable. Examples of a change in events or circumstances include, but are not limited to, a decrease in the market
price of the asset, a history of cash flow losses related to the use of the asset or a significant adverse change in the extent or
manner in which an asset is being used. We test our indefinite-lived intangible assets utilizing the relief from royalty method to
determine the estimated fair value for each indefinite-lived intangible asset. The relief from royalty method estimates our
theoretical royalty savings from ownership of the intangible asset. Key assumptions used in this model include discount rates,
royalty rates, growth rates, sales projections, and terminal value rates.

Assets acquired (including Property and equipment, software, and intangible assets) in connection with the acquisition of J.C.
Penney’s retail and operating assets have been recorded at their fair values as of December 7, 2020, the acquisition date. Please
refer to Note 5 “Acquisition” for details. No impairments have been recorded for the period ended January 30, 2021.

Leases

At the lease commencement date, based on certain criteria, we determine if a lease is classified as an operating lease or finance
lease and then recognize a right-of-use lease asset and lease liability on the Consolidated Balance Sheet for all leases (with the
exception of leases that have a term of twelve months or less). The lease liability is measured as the present value of unpaid
lease payments measured based on the reasonably certain lease term and corresponding discount rate. The initial right-of-use
lease asset is measured as the lease liability plus certain other costs and is reduced by any tenant allowances collected from the
lessor.

The Company assumed certain leases as part of the acquisition of J.C. Penney’s retail and operating assets. Assumed leases
were measured on the acquisition date as if they were new leases using our incremental borrowing rate as of the acquisition
date, including re-assessing the remaining lease term considering options to extend or terminate the lease. Leases that were
modified during the period were re-assessed for lease classification using the modified terms and conditions.

The right-of-use asset was initially measured at an amount equal to the lease liability, adjusted for favorable or unfavorable

terms of the lease when compared with market terms. Therefore, the right-of-use asset was adjusted downward for any net
unfavorable adjustment and will be amortized over the lease term.
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Lease payments include fixed and in-substance fixed payments, variable payments based on an index or rate and termination
penalties. Lease payments do not include variable lease components other than those that depend on an index or rate or any
payments not considered part of the lease (i.e. payment of the lessor’s real estate taxes and insurance). Payments not considered
lease payments are expensed as incurred. Some leases require additional payments based on sales and the related contingent
rent is recorded as rent expense when the payment is probable. As a policy election, we consider fixed lease payments and all
related other fixed payments (i.e., common area maintenance) as one component of a lease.

The reasonably certain lease term includes the non-cancelable lease term and any renewal or termination option periods where
we have economically compelling reasons for future exercise. :

The discount rate used in our present value calculations is the rate implicit in the lease, when known, or our estimated
incremental borrowing rate. Our incremental borrowing rate is estimated based on our secured borrowings and our credit risk
relative to the time horizons of other publicly available data points that are consistent with the respective lease term.

Whether an operating lease or a finance lease, the lease liability is amortized over the lease term at a constant periodic interest
rate. The right-of-use assets related to operating leases are amortized over the lease term on a basis that renders a straight-line
amount of rent expense which encompasses the amortization and interest component of the lease. With the occurrence of certain
events, the amortization pattern for an operating asset is adjusted to a straight-line basis over the remaining lease term. The
right-of-use asset related to a finance lease is amortized on a straight-line basis over the lease term. Rent on short-term leases is
expensed on a straight-line basis over the lease term. When a lease is modified or there is a change in lease term, we assess for
any change in lease classification and remeasure the lease liability with a corresponding increase or decrease to the right-of-use
asset.

Exit or Disposal Activity Costs

Costs associated with exit or disposal activities are recorded at their fair values when a liability has been incurred. Severance is
recorded over the service pen'od required to be rendered in order to receive the termination benefits or, if employees will not be
retained to render future service, a reserve is established when communication has occuned to the affected employees. Other
exit costs are accrued when incurred.

i

3. Global COVID-19 Pandemic

On March 11, 2020, the World Health Organization declared a global pandemic related to the rapidly growing outbreak of a
novel strain of coronavirus (COVID-19). Subsequently, the COVID-19 pandemic has significantly impacted the economic
conditions in the U.S. and globally. While all of our stores have been open from December 7, 2020 to January 30, 2021, the
COVID-19 pandemic has, and continues to have, an impact on the Company ’s business operations, financial position, liquidity,
capital resources and results of operations. While economic conditions in the U.S. are improving and restrictions imposed
during the pandemic are easing, it is impossible.to predict the effect and ultimate impact of the COVID-19 pandemic. Current
financial information may not be indicative of future operating results.

4. Effect of New Accounting Standards

In March 2021, the FASB issues ASU No. 2021-03, “Intangibles—Goodwill and Other (Topic350): Accounting Alternative for
Evaluating Triggering Events”, which will allow an entity within scope of this guidance to elect not to monitor for goodwill
impairment triggering events during the reporting period and, instead, to evaluate the facts and circumstances as of the end of
the reporting period to determine whether it is more likely than not that goodwill is impaired. The amendments in this Update
are effective on a prospective basis for fiscal years beginning after December 15, 2019. Early adoption is permitted for both
interim and annual financial statements that have not yet been issued or made available for issuance as of March 30, 2021. We
do not anticipate a material impact from adoption of this new standard.

In March 2020, the FASB issued ASU No. 2020-04, “Reference Rate Reform (Topic 848): Facilitation of Effects of Reference
Rate Reform on Financial Reporting,” which provides practical expedients and exceptions for applying GAAP to contracts,
hedging relationships, and other transactions affected by reference rate reform if certain criteria are met. The expedients and
exceptions provided by the amendments in this update apply only to contracts, hedging relationships, and other transactions that
reference the London interbank offered rate (“LIBOR”) or another reference rate expected to be discontinued as a result of
reference rate reform. These amendments are not applicable to contract modifications made and hedging relationships entered
into or evaluated after December 3.1, 2022. ASU No. 2020-04 is effective as of March 12, 2020, through December 31, 2022,
and may be applied to contract modifications and hedging relationships from the beginning of an interim period that includes or
is subsequent to March 12, 2020. We do not anticipate a material impact from the adoption of this new standard.
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5. Acquisition

On October 28, 2020, Copper entered into an Asset Purchase Agreement (the “Asset Purchase Agreement”) with JCPenney and
certain of its subsidiaries to acquire substantially all of JCPenney’s retail and operating assets, and assume certain of JCPenney’s
obligations associated with such purchased assets, pursuant to Section 363 of the U.S. Bankruptcy Code in connection with
JCPenney’s voluntary chapter 11 cases pending in the United States Bankruptcy Court for the Southern District of Texas (the
"Bankruptey Court"). The Asset Purchase Agreement and the transactions contemplated thereby were approved by the Bankruptcy
Court on November 9, 2020. Copper subsequently designated the Company and its subsidiaries as purchasers under the Asset
Purchase Agreemerit. The acquisition of substantially all of the retail and operating assets of JCPenney by the Company and its
subsidiaries was completed on December 7, 2020. Pursuant to the Asset Purchase Agreement, the Company and its subsidiaries
also assumed certain liabilities related to such assets.

The company accounted for the acquisition as a business combination in accordarice with ASC 805. The consideration transferred
for the acquisition is as follows:

(m millions) . December 7, 2020

| Cash paid, ne net of cash acquired of $ $266 o Je L W 8 634

Term loan ' ' 520

, Estimated contingent consideration . R R L4105 ]
Total consideration transferred, net of cash acqun'ed $ 1,259

The estimated contingent consideration consists of both (i) an earm-out liability with fair value of $74.1 million and (ii) a liability
related to any future receipts of credit card company holdback deposits with a fair value of $31.2 million as of the acquisition date.
The value of the earn-out liability depends on the twelve-month average of the net merchandise accounts payable applicable for FY
2021 and FY 2022 and was estimated using a Monte Carlo simulation approach. The credit card holdback liability is equal to 50%
of any cash proceeds received in connection with the release of the bankruptcy related credit card company holdbacks.

Assets acquired and liabilities assumed in connection with the acquisition have been recorded at their fair values. The following
table provides the preliminary estimated fair values of the identifiable assets acquired and liabilities assumed as of the acquisition
date: '

(in millions) . December 7, 2020
Merchandlse inventory o o 3 1,752
i | Prepaid expenses and other assets . SR e e e il ,44%}

Property and equipment

{ Capltahzed software 5
Indefinite-lived 1ntang1b1e assets

i Assumed ﬁnancmg Jease right-of-tise’ assets

Assumed operatlng lease nght-of—use assets

I ["Master lease right- of-use assets
Other assets

| Merchandise accounts payable L
Other accounts payable and accrued 11ab111tles

‘ Assumed financing lease liabilities:- s N LB . T
Assumed operating lease 11ab111tles (650)
Master ‘lease liabilities . .. MQM: NN s o e (1,219) ]
Other liabilities o - (141)
* Total net assets excludmg cash ) acquired N 1:  o N ‘ ?f;f‘w,‘-2,553 |

We measured PP&E assets using a combination of the cost, sales comparison and income approach, which were primarily based on
significant Level 2 and Level 3 inputs, such as market participant assumptions, the highest and best use assumptions, estimates of
reproduction/replacement costs, normal useful lives, long-term growth rates, market values and discount rates.

The fair value assigned to intangible assets acquired were primarily derived from Level 2 and Level 3 inputs, such as estimates,
assumptions, and other information compiled by management, including independent valuation that utilized established valuation
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techniques. The brand names are valued using the relief from royalty method and the internally developed software is valued using
the cost approach. The relief from royalty method estimates our theoretical royalty savings from ownership of the intangible assets.
Key assumptions in determining relief from royalty include, among other things, discount rates, royalty rates, growth rates, sales
projections, and terminal value rates.

The right-of-use assets were adjusted for unfavorable terms of acquired leases when compared with market terms based on Level 3
inputs such as discount rate.

- The Company has determined the fair value of the identifiable net assets acquired exceeds the fair value of the consideration
transferred. Therefore, the Company reviewed the procedures it used to identify and measure the assets acquired and liabilities
assumed and to measure the fair value of the consideration transferred and concluded that the procedures and resulting measures
were appropriate. Accordingly, we recognized a bargain purchase gain of $1,294 million, which represents the excess of the fair
value of net assets acquired over the consideration transferred, which was recorded in Bargain Purchase Gain in the Consolidated
Statement of Operations. The bargain purchase gain is primarily attributable the distressed nature of the transaction as a result of
the JCPenney bankruptcy.

The values reflected in the table above may change as we finalize our assessment of the acquired assets and liabilities. The
following table summarizes the fair value of the acquired identifiable intangible assets and weighted-average useful life:

Fair value Weighted average
Asset class (in millions) useful life
| Indefinite lived intangibleassets 8 13 . NA]
Capitalized software N - L 141 33
' Total fair value of intangible assets o %24 33!

In connection with the acquisition, Copper incurred $57.1 million of debt issuarice costs associated with the Term Loan (see Note
13 “Long-Term Debt™), the Revolving Credit Facility (see Note 12 “Revolving Credit Facility”), and the FILO Facility (see Note
12 “Long-Term Debt™). We recorded the $42.4 million of debt issuance costs related to the Revolving Credit Facility on the
balance sheet as an “Other asset”, and the $5.2 million and $9.5 million of debt issuance costs related to the Term Loan and the
FILO Facility, respectively, was recorded on the balance sheet as a reduction to the face value of the debt incurred. In addition, we
recorded $29 million in acquisition and transition related costs, $3 million of which are associated with tax and earnout fees, $19
million of which are related to the planning and execution of the acquisition, primarily for financial advisory, legal, and other
professional service fees, and $7 million in pre-acquisition retention programs. These costs were included in acquisition and
transition related costs in our consolidated statement of operations. '

6. Revenue

Our contracts with customers primarily consist of sales of merchandise and services at the point of sale, sales of gift cards to a
customer for a future purchase, customer loyalty rewards that provide discount rewards to customers based on purchase activity,
and certain licensing and profit sharing arrangements involving the use of our intellectual property by others. Revenue includes
Total net sales and Credit income and other. Net sales are categorized by merchandise and service sale groupings as we believe it
* best depicts the nature, amount, timing and uncertainty of revenue and cash flow.

The components of Net sales for 2020 were as follows:

(Binmillions) | - e 2020

'Men’s apparel and f;lQ’(:CSSOI’iGS,,:_‘j: A -_»,,, R N,_ - i 8265 . M_._Z_L%J
Women’s apparel R : e . 200 1T%
‘Women’s accessories, including Sephora " 189 14% |
Home ] e - I e 142 _12%
\Footwear and handbags o8 C10%]
Kids’, including toys . L . o 115 9%
Jewelry - e B e e . 146 o 12% ]
_Services and other _ 4 3 ’ 55 5%
Totalnetsales . $C 1211 100%!
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Credit income and other encompasses the revenue earned from the agreement with Synchrony associated with our private label
credit card and co-branded MasterCard programs. The Company has contract liabilities assoclated with the sales of gift cards and
our customer loyalty program.

The liabilities are included in Other accounts payable and accrued expenses in the Consolidated Balance Sheet and were as
follows: . '

(in millions) __ . o - B - . January 30, 2021
§Customer i cards R g R ey TR e 110 i
Customer loyalty program \

(Total contract hablhtv

Contract liability includes consideration received for gift card and loyalty related performance obligations which have not been
satisfied as of a given date.

A rollforward of the amounts included in contract liability for 2020 are as follows:

(in.millions) January 30, 2021

[October22,72020 7o T2, e L EeniE T T L T e B R
L1ab111ty assumed at the acqu1s1tlon date December 7 2020

[Current perlod glft cards sold.and lovalty reward pornts carnedl -
Net sales from amounts mcluded m contract 11ab111ty openmg balances

{Net sales from current penod usage - R R

Ending balance

7. Related Party Agreements and Transactions

Lease Agreements
" The Company is party to lease agreements with Simon and Brookfield for 77 of its retail stores. The following table summarizes
the lease payments paid to Simon and Brookfield.

(in millions) : ' ‘ ] - ‘ V 2020
e e S R T
Brookﬁeld
{Total

«««««««

o, v v,

Licensing and Sourcing Agreements

‘We are party to a licensing and sourcing agreements with ABG. Under the licensing agreement the Company appointed ABG as
exclusive licensing agent to represent the Company for the purpose of identifying, sourcing, negotiating, drafting and managing
certain intellectual property. Under the sourcing agreement, the Company has a good faith efforts agreement to purchase ABG
licensed product. As of January 30, 2021, no transactions had yet occurred under the licensing or sourcing agreements.

Interim CEO

The Company’s interim CEO, who assumed that role on January 1, 2021, is a current executive of Simon. For the period ended
January 30, 2021, no payments were made related to these services. Subsequent to year-end, the Company has entered into an
employment agreement with the interim CEO

8. Other Assets

(mmzllzons) e o e - January 30 2021

Indefmlte-hved 1ntang1ble assets, net
Revolvmg credit fac111ty unarnomzed costs net..
. Other‘
Total
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Our indefinite-lived intangible assets primarily consist of our worldwide rights for the Liz Claiborne® family of trademarks as well
as other private label brands developed by JCPenney.

9. Other Accounts Payable and Accrued Expenses

(in millions) ’ January 30, 2021
[ Taxes other than'income taxes " " .~ .i. L a - G ek 151 ]
Customer gift cards 110
| Accrued salaries, vacation and bonus e s et el T 58
Customer loyalty program A 33
IAdvertising . -\, - . ay . g e Rt T Ty
Occupancy and rent related _ 16 -
 Current portion of workers’ compensation and general liability self-insurance” " L e e g
Restructurmg . ] 7 7
‘Other LT = R g A D el A 0 |
Total $ 566

10. Other Liabilities

(m millions) : ; ’ January 30, 2021
1Long-term portion of workers” compensation and general liability insurance - * * e
Environmental reserves

,Non cuzrent Synchrony: s1gn1ng bonus 2

RO o & e

Contmgent con51derat10n 11ab111ty for net asset acqu1s1t1on \ ‘ ’ .
I Total. " TN O R R T S R

11. Fair Value Disclosures

In determining fair value, the accounting standards establish a three-level hierarchy for inputs used in measuring fair value, as
follows:

+  Level 1 — Quoted prices in active markets for identical assets or liabilities.

» Level 2 — Significant observable inputs other than quoted prices in active markets for similar assets and liabilities, such as
quoted prices for identical or similar assets or liabilities in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data.

» Level 3 — Significant unobservable inputs reflecting our own assumptions, consistent with reasonably available assumptions
made by other market participants.

Other Non-Financial Assets Measured on a non-Recurring Basis
In connection with the acquisition of JCPenney s retail and operating businesses, assets acquired and liabilities assumed have been
recorded at their fair values. Please refer to Note 5 “Acquisition” for fair value measurement information as part of the acquisition.

Orther Financial Instruments _
- Carrying values and fair values of financial instruments that are not carried at fair value in the Consolidated Balance

Sheet are as follows: .
"As of January 30, 2021

($ in millions) Carrym&Amount ; FairVaiue .
, Total debt, excludmg unamomzed debt 1ssuance costs FE L g T gag $ . 752 |

The fair value of long-tetm debt is estimated by obtaining quotes from brokers or is based on current rates offered for similar debt.
As of January 30, 2021, the fair values of cash and cash equivalents, accounts payable and short-term borrowings approximate
their carrying values due to the short-term nature of these instruments.
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Concentrations of Credit Risk
We have no significant concentrations of credit risk.

12, Revolving Credit Facility

The Company has a $2,000 million senior secured asset-based revolving credit facility (Revolving Credit Facility) due December
7,2025. The Revolving Credit Facility is secured by a perfected first-priority security interest in substantially all of our eligible
credit card receivables and inventory. The Revolving Facility is available for general corporate purposes, including the issuance of
letters of credit.

The borrowing base under the Revolving Credit Facility is limited to a maximum of 90% of eligible credit card receivables, plus
85% of the liquidation value of our inventory, net of certain reserves. Letters of credit reduce the amount available to borrow by
their face value. In addition, the maximum availability is limited by a minimum excess availability threshold which is the lesser of
10% of the borrowing base or $200 million, subject to a minimum threshold requirement of $150 million.

As of the end of Fiscal 2020, the Company had no borrowings outstanding under the Revolving Credit Facility and had $1,096.5
million available for borrowing, of which $117.3 million was reserved for outstanding standby letters of credit, none of which have
been drawn on, leaving $979.2 million available for future borrowings.

Pricing under the Revolving Credit Facility is tiered based on our utilization under the line of credit. As of the end of the fiscal
period, the applicable interest rates were LIBOR (subject to a 0.75% floor) plus 2.0% or Prime Rate plus 3.0%. The applicable rate
for standby letters of credit was 2.0%, while the required unused commitment fee was 0.375% for the unused portion of the
Revolving Credit Facility.

13. Long-Term Debt

($ in millions) » . : 7 January 30, 2021
Issue e o L .. L . e ‘ o B _{
2020 Tenn Loan Faclllty (Matures in 2026) e o o $ 520
'FILOLoan Due2025 " AR e e T 300 §
Total debt B A o o 820
iUnamortlzed debt issuance costs B . oot PV A _;;,-_ (%
Less current maturmes o o L (20)
’Total long-term debt - L N ST - $ S 785 |
_Weighted-average interest rate at year end o e 9.8 %

| Weighted-average maturity (in years)' G- } 56 years|

' FILO Facility
The Company has a $300 million FIL O facility. The FILO Facility is secured by a perfected second-priority security interest in
substantially all of our eligible credit card receivables and inventory. The FILO Facility is subject to a borrowing base calculation
that is limited to a maximum of 10% of eligible credit card receivables, plus 20% of the liquidation value of our inventory, net of
applicable reserves as determined by the Revolving Credit Facility Agent.

The FILO Facility bears interest at a rate of LIBOR (subject to a 0.75% floor) plus 8.50% or Prime Rate plus 7.50%. The FILO'
facility matures on December 7, 2025. The Company is required to make guarterly repayments in a principal amount equal to
$3.75 million until the maturity date of the facility.

Term Loan- :

The Company has a $520 million term loan (Term Loan) that is secured by a first 11en on all real property, intellectual property and
other assets. The loan is also secured by a second lien on the Company’s inventory and accounts receivable. The Term Loan bears
interest at a rate of Libor (subject to a 1.0% floor) plus 8.5% or Prime Rate plus 7.5%. The Company has required amortization
payments of 1% per year, paid quarterly. Additional prepayments may be required from sale of property, insurance or
condemnation proceeds and calculated excess cash flow for the fiscal year periods ending in 2022 and later. The term loan will
mature on December 7, 2026.
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Commencing in January 2023, the Term Loan will be subject to the satisfaction of a financial covenant measuring Net Debt to
EBITDA. The required ratio decreases annually over the term of the loan from an initial requirement of less than 4.25 tlmes to

3.25 times in the final year of the loan.

Scheduled Annual Principal Payments on Long-Term Debt:

(8in szIzons)

2021 et o $ 200 |
2022 B 20

20237 . ) L L 20
202‘}” R o . . “ . . 20
2025 e . o . o ~ e “ R J
Thereafter o 495

xTotal $ 7 .820

14. Member’s Equity

Member’s Contributions

The Company is wholly owned by Penney Holdings LL.C, a direct sub51d1ary of Copper. The initial capital contribution from
Penney Holdings LL C to the Company consisted of a $300 million cash contribution.

15. Leases

We conduct a major part of our operations from leased premises (building or land) that include retail stores, store distribution

- centers, warehouses, offices and other facilities. Almost all leases include renewal options where we can extend the lease term
from one to 50 years or more. We also lease equipment under finance leases for terms of primarily three to five years, and we rent
or sublease certain real estate to third parties. Our lease contracts do not contain any purchase options or residual value guarantees.

As contemplated by the Asset Purchase Agreement, Copper entered into Master Lease Agreements for 160 retail stores (RMLA)
Landlords under the Master Lease Agreements were formed by a group of JCPenney first
lien lenders for the purposes of acquiring the 160 retail stores and 6 distribution centers from JCPenney as part of its chapter 11

and 6 distribution centers (DCMLA).

plan for reorganization.

Under the Master Lease Agreements, the Company leases the retail locations and distribution centers for a base term of 20 years
beginning December 7, 2020. A net unfavorable adjustment of $183 million was recorded as-of the acquisition date for off-market
terms, primarily as a result of the duration of the lease term,-which reduced the right-of-use assets related to leases under the

Master Lease A greements

Leases

(8 in millions) __ / Classification . January 30, 2021
Agsets - oeicl e BTt 0 N BN
Operating ' Operating lease assets ' $ 1,667
Financing " Financingleaseassefs . . - ... L i3l
Total lease assets i S $ 1,706
Liabilities ) B : o 3 N S, T ol m_j
Current;

fSQératmg o E Y Currer;t operatmg lease liabilites = . .- g - e 1156 ]
Finance Current portlon of finance leases and note payable —
lNoncurrent : S EEE i i ]
Operatlng WWWWW Noncurrent operatlng lease 11ab111t1e_sw e N / ,(_‘.1’803 - .
Finance. . . Noncurrent financing lease liabilities - = .- I oL irA0 -
Total lease liabilities $ 1,899
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 Lease Cost '
(8 in millions) ‘ . Classxficatlon

A ey

J * Selling,; general. and admmlstratlve expens ‘,
Variable lease cost Sellmg, general and admmlstratlve expense

‘Operating lease cOst - . . .

{F indnce lease cost

Amortlzatlon of lease assets Deprematlon and amortlzatlon
iInterest on lease: 11ab111t1es Netinterest expense . .. 0 L L ‘%
Rental income 4 Real estate and other, net

En Net lease cost .

Asof January 30, 2021, future lease payments were as follows:

($in mtlhons) , ) Operating Leases _ Finance Leases " Total
R SRR N AT g 8 o uT 00|
2022 ‘ 271

2024

2025 ;. "~ |
Thereafter

tTotal lease: pavments
Less: amounts representm g mterest

LPresent value of: lease 11ab111t1es - RGN

Lease term and discount rate are as follows:

i Weighted-average remaining lease term (vears) &

Operatmg leases

.
Fmance leases

Welghted-average dlscount rate

f@peratmg. leaseés .

Finance leases “ ' . . 11%

Other information;

«««««

(8 in mtlltons) ‘ 2020
‘Cash paid for amiounts included i vithe measurement of these labilities -+ - “iie i ST -

Operating cash ﬂows from operatmg leases

Lperatmg cash ﬂows from fmance leases .

Financing cash flows from finance leases ' ' ' 1
16. Defined Contribution Plans

The Company offers two defined contribution plans: Savings, Profit-Sharing and Stock Ownership Plan (Savings Plan) and Safe
Harbor 401(k) Plan (Safe Harbor Plan). The plans were assumed from JCPenney and employees continue to participate in the
plans based on their eligibility as of December 31, 2020 under the prior JCPenney .plans. Employees hired or rehired by the
Company or a participating employer on or after January 1, 2021 will be eligible to partlclpate in the Safe Harbor Plan. The
Company is evaluating the opportunity to combine the plans in the future.

\
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Savings Plan participants are eligible to receive a fixed matching contribution each pay period equal to 50% of up to 6% of pay
contributed by the employee. Matching contributions are credited to employees® accounts in accordance with their investment
elections.

In the Safe Harbor Plan, participants age 21 or older become eligible for the Company matching contributions after completing
1,000 hours of service in an eligibility period. The Company matching contributions under the Safe Harbor Plan are equal to 100%

of up to 5% of pay contributed by the employee. Matching contributions are credited to employees' accounts in accordance with
their investment elections and fully vest immediately.

The expense for these plans, included in SG&A expenses in the Consolidated Statemerﬁs of Operations, was $5 million in 2020.

17. Supplemental Cash Flow Information

(8 in millions)

? Supplemental cash flow information " e B S 2020

Interest received/(paid), net $ )

18. Litigation and Other Contingencies
We are subject to various legal and governmental proceedings involving routine litigation incidental to our business. While no

assurance can be given as to the ultimate outcome of these matters, we currently believe that the final resolution of these actions,
individually or in the aggregate, will not have a material adverse effect on our results of operations, financial position, liquidity or .

capital resources.

19. Subsequent Events

The Company has evaluated subsequent events through June 1, 2021, the date the financial statements were issued.
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NARRATIVE REPORT
(follows this page)
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Penney Intermediate Holdings LL.C
Narrative Report
For the Period of December 7, 2020 to January 30, 2021

Summary Results of Operations

8 inmillions) A ' I Actual . Plan B/(W)

[Totalnetsales .. .o .= o7 7§ 00211 § 138 8§ ()
Credit income and other “ ‘ — 59 _ 35 24
|_Totalrevenues - e Ll T qagg T TR 1418 o (148)]
Costs and expenses/(mcome)
L ‘Cost ofgoods sold i L SR igs3T C wilTogs | ».,132}
Selhng, general and administrative 331 404 73
|- Depreciation and amortization . ... 23U 0 34 . .23
Real estate and other, net . ( 1 ( 12) (1 1)
{" Restructuring, acquisition and transition R L T O - (30)]
_ Total costs and expenses ‘ 1,248 1,435 187
[ Operating income/(loss) s N ' t22 i (17) St 39
Net interest expense 15) (9) (6)
ey Tipi T TS TRy 7 o ) e ? T
LCitPer componenfe f)f netkkp‘erklo_dlc pension income e WE 16 (16)}
Bargam purchase gain 1,294 — 1,294
L " Income/(16ss) before income taxes - ed LT 1301 U(10) L 1311
Income tax expense . 2 . — -9
Netincomef(loss) —— ~ U0 Ty e s (o) s 13w

Sales were $1.21 billion or $172 million unfavorable to plan due to the pandemic continuing to impact store
traffic. Credit revenue exceeded plan due to higher gain share.

COGS as a percent of total net sales were. 70% or slightly better than plan. Selling, general and
administrative expense was $331 million or 27% as a rate of net sales vs plan of 29% due to lower store
expenses and lower admin expenses due to unfilled open positions. Depreciation and amortization was
lower due to impact of purchase price accounting vs historical net book values. '

Real estate and other, net consisted of sub-lease income and was unfavorable to plan due to planned gains
from asset sales that did not occur. Restructuring, acquisition and transition consisted of various
costs specifically related to the acquisition of the JCPenney operating net  assets,
severance costs, and -other related expenses. Acquisition and transition costs were not included
in the plan resulting in the unfavorable variance to plan. Net interest expense was unfavorable to
plan due to additional debt not initially contemplated in the final capital structure. There were no
Other components of net periodic pension income because the Company decided to terminate the pension.
Bargain purchase gain is the result of the net assets acquired less total consideration paid as explained
in more detail in the Notes to the consolidated financials. Income tax expense consisted of accrued

taxes for the Puerto Rico entity.
Financial Condition and Liquidity

As of January 30, 2021, the borrowing base under the ABL was $1.1 billion with $1.0 billion net
availability due to $0.1 billion in letters of credit. There were no cash advances outstanding. Including
cash and cash equivalents of $0.3 billion, the Company had $1.3 billion in total liquidity.
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STATEMENT OF CONSOLIDATED ADJUSTED EBITDA
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PENNEY INTERMEDIATE HOLDINGS LLC
Statement of Consolidated Adjusted EBITDA

For the period from October 22, 2020 (inception) to January 30, 2021

(In millions)
{ Nét Income
" Plus:
£ ‘jhterestiexpeﬁsféf R
Income tax expense
| Depreciation and amortization -
Restructuring expenses
| - Acquisition and transition costs -~
Minus:

$.. 1299

| Bargain purchase gain - .
Consolidated adjusted EBITDA

Prepared in accordance with the definition of Consolidated Adjusted EBITDA per Section 1.1 of the Credit and Guaranty
Agreement dated December 7, 2020. All amounts are taken from the Consolidated Statement of Operations included in the audited
Annual Financial Statements of Penney Intermediate Holdings LLC for the period from October 22, 2020 (inception) through
January 30, 2021. ‘
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2021

or

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number: 000-56236
Copper Property CTL Pass Through Trust
(Exact name (;f registrant as specified in its chartef)

New York 85-6822811

(State or other jurisdiction of incorporation or organization) + (L.R.S. Employer Identification No.)

3 Second Street, Suite 206 Jersey City, NJ 07311-4056
(Address of principal executive offices and zip code)
(201) 839-2200

(Registrant’s telephone rnumber, including area code)

Securities registered pursuant to Section 12(g) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
N/A N/A N/A

Indicate by check mark whether the registraiit (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for
such shorter period thiat the registranit was required to tile such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes I No 0

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this
chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes 1 No O .

Indicate by check mark whether the registfant is a large accelerated filer, an accelerated fller, 2 non-accelerated filer, a smaller reporting company; or an emerging growth company. See the
definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
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Large accelerated filer il Accelerated filer O
Non-accelerated filer Smaller reporting company O
Emerging growth company

1f an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes O No I
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PART I — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

COPPER PROPERTY CTL PASS THROUGH TRUST -

Consolidated Balance Sheets

(Unaudited)
(in thousands)
' January 30, 2021 Ma‘::l:);l
(Efféctive Date - see Note 1) 2021 ’
IAssets B " . = ) & o
| U —" % — iy
lnvcstmcnt propertics:

; Land“and improvemcnts ' 716,504 " 716,5643
Buﬂdmg and othcr -iMprovémcits 999,983: 999,983:
?L AT : . S 1,716,487 1,716,487 |
Lcss: accumulatcddcprccmion — (5 542y
;I:!m ‘investment pmpcmcs ) 1716487 . . 10’945 ]
 Cash and cash oquivalents - T - 25,563 32,994
‘Accounts recciyable e A B e 10774]

Lcasc ‘iitarigible: asscts,nm 314,264, 311,635,
- ~ 110,691 " 110,255

— 43m
2 | 167,005, “2,180,974;

i Leasc'liabilities:

e o - T it

Othict liabilitics:

- Tfo‘t;ﬁiaunl;iiiiiﬁsl ¥

PR

- 214885

{Commitmgnts,

o e

Trust certificates;no par valucy 75, 000 000 ccmﬁcatcs auxhonud, 75,000, 000 ccmﬁcatcs lSSucd and oumandmg, asof: Effccuvo Date!

and Marchi’31, 2021

H Addmonxli in capital * j ""1/59'5?}1‘2’0‘” ;
Retained camnings: (accu.mulatcd deficit) —
[ Total equity : e 1,952,120 - 1,967,036
Totai lidbilities and edjuity - 2,167,005 2,180,974

= - : See accompanying notes to consolidated financial statements
1
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COPPER PROPERTY CTL PASS THROUGH TRUST
Consolidated Statement of Operations
Period from January 30, 2021 through March 31, 2021
(Unaudited)
(in thousands, except per ceitificate amounts)

e 3 yoen P » - - sy — = R ,MVN-W.,,,.,E

Revenues

Gcncml andadmmlstmnvc cxpcnscs

oy W e e i e e o pre e b g P -

.Other expenses'

Fomlatlon cxpenscs

th income .
= Sy S S S e e e o B
i i JR— — B . 2 - , H
th income pcr ccmﬁcatc basic and diluted $ 022
.WClghth avcragc numbcr of ccmﬁcalcs outstandmg basw . o o o F ©L T 75,0001
Wctghtcd avcra hur.‘nbcr«,of dertificates outma.;x;lin’g —diluted;” ) ‘ ) N T

See accompanying notes to consolidated financial statements
2
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COPPER PROPERTY CTL PASS THROUGH TRUST
Consolidated Statement of Equity
Period from January 30, 2021 through Mareh 31, 2021

:é;lam;c as of_.l;x;a;}; 5-6,“2‘021 (scc' Note 1)

Nct income

‘Distributions paid to Crtificatcholders (§0.02per

certificatc)

Balance 88 of March.31, 2021

(Unaudited)
(in thousands)
Additional
Paid-in
Capital Total
Trust Certificates Retained Earnings Equity
75000 § - 195,120 § —5 8 1,952,120
— —_ 16,482 16,482
R o o . P D A “w’""'“'f”’T“T” TR
BN o — R LI (1.568) (66|
75,000 1,952,120 $ 14916 8 1,967,036

See accompanying notes to consolidated financial statements
3
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COPPER PROPERTY CTL PASS THROUGH TRUST
Consolidated Statement of Cash Flows
Period from Jammry 30, 2021 through Mareh 31, 2021
(Unaudited)
{in thousands)

‘Cash flows from operating activities:

Net income

gdjué!mcntsﬁq:{rcguncilcﬁnctilncomé‘;,t; neticash provided by:operating acfivitics

Dcprcc'iinitih’ ar’)d 'a'm'bftiiétitih

!

th mcrcasc (dccrc

) : ‘ §
Paymcm of asqumcdlmblllty fortransaction.costs (8,651y
{ Distributions paid to Cénificatcholders: : ; . : : T 0,566)]

thvcash uséd i ﬁnancmg Activifics . €10;217).

Cash and cash cqmvalcms, atcnd, ofpcnod

See accompanying notes to consolidated financial statements
4
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

(1) ORGANIZATION

On May 15, 2020, Old Copper Company, Inc. (f/k/a J. C. Penney Company, Inc.) (“Old Copper”) and certain of its subsidiaries (collectively, the “Debtors”) commenced
voluntary cases under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of Texas (the

“Bankruptcy Court”).

On October 28, 2020, the Debtors entered into an Asset Purchase Agreement (the “Asset Purchase A greement”) with Copper Retail JV LLC, an entity formed by and under the
joint control of Simon Property Group, L.P. and Brookfield Asset Management Inc. (“OpCo Purchaser”), and Copper Bidco LLC (“PropCo Purchaser” and, together with OpCo
Purchaser, the “Purchasers”), an entity formed on behalf of lenders under Old Copper’s (i) senior secured superpriority, priming debtor-in-possession credit facility (the “DIP
Facility”), (ii) 5.875% senior secured notes due 2023 (the “First Lien Notes™) and (jii) Amended and Restated Credit and Guaranty Agreement dated as of June 23, 2016 (the
“Term Loan Facility” and together with the First Lien Notes, the “First Lien Debt"), pursuant to which the Purchasers agreed to acquire substantially all of the Debtors’ assets
and assume cettain of the Debtors’ obligations in connection with the purchased assets.

On December 12, 2020, the Debtors filed the Amended Joint Chapter 11 Plan of Reorganization of J. C. Penney Company, Inc. and its Debtor Affiliates (the “Plan of
Reorganization™) which was confirmed by the Bankruptcy Court on December 16, 2020.

On December 21, 2020, Copper Property CTL Pass. Through Trust, a New York common law trust {the “Trust,” “we,” “our” or “us”) was formed in connection with the
reorganization of Old Copper.

On January 30, 2021 (the “Effective Date”), the Plan of Reorganization became effective pursuant to its terms, at which point PropCo Purchaser (replacing Old Copper) and
GLAS Trust Company LLC, continuing as trustee, entered into an Amended and Restated Trust Agreement (as amended, the “Trust Agreement”). In connection with the
consummation of the transactions set forth in the Asset Purchase Agreement and in exchange for a $1 billion aggregate credit bid by PropCo Purchaser, comprising $900
million of ¢laims under the DIP Facility and $100 million of claims, on a pro rata basis, under the First Lien Debt, and simultaneous release of obligations under the DIP
Facility and First Lien Debt, Old Copper transferred (or caused its subsidiaries to transfer) its fee simple or ground leasehold title as applicdble) in certain properties to the
PropCos (as defined below) and assigned (or caused such subsidiaries to assign) the Master Leases (as defined below) relating to the properties to the Trust. As a result, the
Trust indirectly owns, through separate wholly-owned property holding companies (the “PropCo”), 160 Retail Properties and six Warehouses (each as defined below), all of
which are leased to one or more subsidiaries of OpCo Purchaser (collectively with its subsidiaries, ‘“New JCP”) under two Master Leases. In connection with the foregoing,
certain of the Debtors' lenders received, their pro-rata portion of the equity interest in the Trust, as evidenced by the Trust Certificates (as defined below). The aggregate credit
bid was not an indicator of the fair value of the assets and liabilities of the Trust as of the Effective Date, and it does not represent the full extenit of debt that was owed to the
creditor group.

The Trust accounted for the reorganization using fresh start reporting under Financial Accounting Standards Board (“FASB”) Accounting Standard Codification ("ASC") Topic
852, which resulted in the Trust becoming a new entity for financial reporting purposes on the Effective Date. Accordingly, all assets and liabilities are recorded at fair value in
accordance with accounting requirements for business combinations under ASC 805-20.

As of the Effective Date, Old Copper has no ability to exercise any control over the Properties or the Trust and has no affiliation with the Trust. The Trust owns directly or
indirectly 100% of the equity or partnership interests (as applicable) in the PropCos. Specifically, the PropCos include (i) CTL Propco I LLC, a Delaware limited liability
company, and CTL Propco I L.P., a Delaware limited partnership, which collectively own the fee simple or ground leasehold title (as applicable) to the Retail Properties and (i)
CTL Propco 11 LLC, a Delaware limited liability company, and CTL Propco I L.P., a Delaware limited partnership, which collectively own the fee simple title to the
Warehouses.
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

The Trust’s operations consist solely of (i) owning the Properties, (ii) leasing the Properties under the terms of the Master Leases (as discussed in Note 4), to New JCP as the
sole tenants and (iii) subject to market conditions and the conditions set forth in the Trust Agreement, selling the Properties to third-party purchasers in each case through the

PropCos.

The real estate portfolio consists of 160 retail properties (the “Retail Propetties”) and six disttibution centers (the “Warehouses” and, together with the Retail Properties, the
“Properties”) across 37 U.S. states and Puerto Rico. In the aggregate, the Warehouses and Retail Properties comprise 10.1 million square feet and 21.7 million square feet,
respectively, of leasable space, all of which is leased to the tenants under the Master Leases (as discussed in Note 4).

The Trust is governed by the Trust Agreement between PropCo Purchaser and the Trustee. The Trust Agreement created a series of equity trust certificates designated as
“Copper Property CTL Pass Through Certificates” (the “Trust Certificates”), 75 million of which were issued on the Effective Date. Each Trust Certificate represents a
fractional undivided beneficial interest in the Trust and represents the interests of the holders of the Trust Certificates (“Certificateholders™) in the Trust. All Trust Certificates
shall vote as a single class and shall be in all respects equally and ratably entitled to the benefits of the Trust Agreement without preference, priority or distinction on accousit of
the actual time or times of authentication and delivery, all in accordance with the terms and provisions of the Trust Agreement.

The Trust has retained Hilco JCP LLC, an affiliate of Hilco Real Estate LLC as its independent third-party manager to perform asset management duties with respect to the
Properties (together with any of its affiliates, replacement or successor, the “Manager”). The Trust incurred $1,500 of asset management fees which are included in "Operating
expenses” on the accompanying consolidated statement of operations of which $750 was included in "Accounts payable and accrued expenses” on the accompanying
consolidated balance sheets as of March 31, 2021.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Présentation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States (GAAP) for interim
financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required
by GAAP for complete financial statements. Readers of this Quarterly Report should refer to the Financial Statements included in our amended Registration Statement on Form
10 filed on March 18, 2021, as certain footnote disclosures which would substantially duplicate those contained in the Registration Statement have been omitted from this
Quarterly Report. In the opinion of management, all adjustiments necessary, all of which were of normal recurring nature, for a fair statement have been included in this
Quarterly Report.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions. These estimates and assumptions affect the
reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenues and expenses during the reporting periods. For example, significant estimates, judgments and assumptions were required in a number of areas, including, but not
limited to, determining the useful lives of real estate properties, determination of discount rates in ground leases, reasonably certain lease terms for ground and master leases,
and evaluating the impairment of long-lived assets. Actual results could differ from these estimates.

All certificate amounts and dollar amouits in this Quarterly Report on Form 10- Q, including the consolidated financial statements and notes thereto are stated in thousands
with the exception of per certificate amounts.

The accompanying consolidated financial statements include the accounts of the Trust, as well as all wholly owned subsidiaries of the Trust. All intercompany balances and
transactions have been eliminated in consolidation. Wholly owned subsidiaries consist of limited liability companies and limited partnerships. The Trust has evaluated the fee
arrangements with the Trustee and Manager to determine if they represent a variable interest, and concluded that the fee arrangemetits are commensurate with market and
therefore the Trustee and Manager are not variable interest entities.
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

The accompanying consolidated financial statéments include the period from the Effective Date to March 31, 2021 (the "Reporting Period"), and do not include a comparative
consolidated statement of financial position as of December 31, 2020 as the Trust had no assets, liabilities or equity until the Effective Date.

Fresh Start Accounting and Investment Properties

The Trust determined the fresh start accounting fair value of the investinenit propeities based upon the fair value of the individual assets and liabilities assumed as of the
Effective Date, which generally included (i) land and land improvements, (ii) building and other improvements, (iii) in-place lease intangibles, (iv) above and below market
lease intangibles and (v) leasehold right-of-use assets and related operating lease liabilities.

In estimating the fair value of tangible assets, including land and improvemeits, building and other improvements for fresh start accounting, the Trust considered available
comparable market and industry information in estimating the Effective Date fair value. The Trust allocated a portion of the fair value to the estimated in-place lease intangibles
based on estimated lease execution costs for similar leases as well as lost rental payments during an assumed lease-up period. The Trust also evaluated each lease as compared
to current market rates. If a lease was determined to be above or below market, the Trust allocated a portion of the fair value to such above or below market leases based upon
the present value of the difference between the contractual lease payments and estimated market rent payments over the remaining lease term. Renewal periods were included
within the lease term in the calculation of above and below market lease values if; based upon factors known at the Effective Date, market participants would consider it
reasonably certain that the lessee would exercise such options. Fair value estimates used in fresh start accounting, including the capitalization rates and discount rate used,
required the Trust to consider various factors, including, but not limited to, market knowledge, demographics, age and physical condition of the property, geographic location,
size and location of tenant spaces within the investment properties, and tenant profile. -

The portion of the fair value allocated to in-place lease intangibles is amortized on a straight-line basis over the life of the related lease as a component of depreciation and
amortization expense.

With respect to leases in which the Trust is the lessor, the portion of fair value allocated to above and below market lease intangibles is amortized on a straight-line basis over the
life of the related lease as an adjustinent to lease income.

With respect to ground leases (in which the Trust is the lessee), a lease liability is measured at the present value of the remaining lease payments and the right-of-use lease
(ROU) asset is initially measured as the same amount as the lease liability and adjusted for any above or below market ground lease intangibles.

On the Effective Date, the Trust assumed a liability of $8,651 related to transaction costs. Such costs were required to be incurred in order for the emergence from bankruptcy to
take place, and are therefore considered pre-emergence costs (costs incurred prior to the change in-control). This assumed liability decreased the net assets of the Trust by
38, 651 as of the Effective Date.

Ordinary repairs and maintenance will be expensed as incurred. Expenditures for significant improvements will be capitalized.

Depreciation expense is computed using the straight-line method. Building and other improvements are depreciated based upon estimated useful lives which range from27 to
43 years for building and other improvements and6 to 10 years for land improvements. Tenant improvements not considered a component of the building are amortized on a
straight-line basis over the lesser of the estimated remaining useful life of the asset or the term of the lease.

Impairment of Investnient Properties

The Trust’s investment properties are reviewed for potential impairment at the end of each reporting period or whenever events or changes in circumstances indicate that the
carrying value may not be recoverable. At the end of
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

each repotting period, the Trust separately determines whether impairment indicators exist for each property. Examples of situations consxdered to be impairment indicators
include, but are not limited to: B

»  asubstantial decline in occupancy rate or cash flow;

> expected significant declines in occupancy in the near future;

»  continued difficulty in leasing space;

*  asignificant change in the credit quality of tenant;

» areduction in anticipated holding period;

e asignificant decrease in market price not in line with general market trends; and

»  any other quantitative or qualitative events or factors deemed significant by the Trust’s management.

If the presence of one or more impairment indicators as described above is identified at the end-of a reporting period or at any point throughout the yeaf with respect to a
propetty, the asset is tested for recoverability by comparing its carrying value to the estimated future undiscounted cash flows. An investiment propeity is considered impaired
when the estimated future undiscounted cash flows are less than its current carrying value. When performing a test for recoverability or estimating the fair value of an impaired
investment property, the Trust makes certain complex or subjective assumptions that include, but are not limited to:

»  projected operating cash flows considering factors such as vacancy rates, rental rates, lease terms, tenast financial strength, competitive positioning and property
location;

. estimated holding period or various potential holding periods when considering probability-weighted scenarios;

»  projected capital expenditures and lease origination costs;

»  estimated interest and internal costs expected to be capitalized,

*  projected cash flows from the eventual disposition of an operating property;

»  comparable selling prices; and

*  property-specific capitalization rates and discount rates.

To the extent impairmerit has occurred, the Trust Will record an impairment charge calculated as the excess of the carrying value of the asset over its estimated fair value,
For the Reporting Period, no impairment charges were recorded.
Investment Properties Held for Sale

In determining whether to classify an investment property as held for sale, the Trust considers whether (i) management has committed to a plan to sell the investment property,
(ii) the investment property is available for immediate sale in its present condition, subject only to terms that are usual and customary, (iii) the Trust has a legally enforceable
contract that has been executed and the buyer's due diligence period, if any, has expired, and (iv) actions required for the Trust to complete the plan indicate that it is unlikely
that any significant changes will be made. . '

If all of the above criteria are met, the Trust classifies the investment property as held for sale, When these criteria are met, the Trust suspends depreciation (including
depreciation for tenant improvements and building improvements) and amortization of in-place lease iritangibles and any above or below market lease intangibles and the Trust
records the investment property held for sale at the lower of cost or net realizable value. The assets and liabilities associated with those investmetit properties that are classified
as held for sale are presented separately on the consolidated balance sheets for the most recent reporting period. No propetties qualified for held for sale accounting treatment as
of March 31, 2021.

Cash and Cash Equivalents

The Trust maijhtains its cash and cash equivalents at major financial institutions. The cash and cash equivalents balance at one or more of these financial institutions exceeds the
_ Federal Depository Insurance Corporation (FDIC) insurance coverage. The Trust periodically assesses the credit risk associated with these financial institiitions and believes
that the risk of loss is remote.
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

Lease Income and Accounts Receivable

The Trust accounts for leases under the provisions of ASC 842. The Trust commenced recognition of lease income on its Master Leases (as discussed in Note 4) as of the
Effective Date. In most cases, revenue recognition under a lease begins when the lessee takes possession or coiitrols the physical use of the leased asset. Generally, this oceurs

on the lease commencement date. Lease income, for leases that have fixed and measurable rent escalations, is recognized on a straight-line basis over the term of each lease. The '
difference between such lease income eamed and the cash rent due under the provisions of a lease is recorded as straight-line rent receivable and is included as a component of
“Accounts receivable” in the accompanying consolidated balance sheets..

At lease commencement, the Trust expected that collectibility was probable for the Master Leases due to the creditworthiness analysis performed. Throughout the lease term,
individual leases are assessed for collectibility and upon the determination that the collection of rents over the remaining lease life is not probable, lease income is adjusted such
that it is recognized on the cash basis of accounting. The Trust will remove the cash basis designation and resume recording lease income from such tenants on an accrual basis
when the Trust believes that the collection of rent over the remaining lease term is probable and, generally, based upon a demonsttated payment history. As of March 31, 2021,
none of the Trust’s tenants are being accounted for on the cash basis of accounting.

The Trust records all changes in uncollectible lease income as an adjustment to “Lease income” in the accompanying consolidated statement of operations. During the Reporting
Period, there was no uncollectible lease income. )

Right-of-use Lease Assets and Lease Liabilities

The Trust was assigned an interest as lessee of land under23 non-cancellable ground leases with third party landlords which were classified as operating leases on the Effective
Date. Rental expense associated with land that the Trust leases under non-cancellable operating leases is recorded on a straight-line basis over the term of each lease. In
accordance with the Master Leases, rental expense associated within land is paid directly by New JCP and is included in “Lease income” in the accompanying consolidated
statement of operations (see Note 4).

On the Effective Date, the Trust recognized ROU lease assets and lease liabilities for long-term ground leases. The lease liability is calculated by discounting future lease
payments by the Trust’s incremental borrowing rate, which is determined through consideration of (i) the Trust’s entity-specific risk premium, (ii) observable market irterest
rates and (iii) lease term. The ROU asset is initially measured as the same amount as the lease liability and presented net of the Trust’s existing straight-line ground rent
liabilities and ground lease intangible liability. The lease liability is amortized based on changes in the value of discounted future lease payments and the ROU asset is amortized
by the difference in the straight-line lease expense for the period and the change in value of the lease liability. :

The Trust does not include option terms in its future lease payments where they are not reasonably certain to be exercised. The Trust also does not recognize ROU assets for
leases with a term of 12 months or less and has elected not to separate lease and non-lease components for operating leases.

Income Taxes

The Trust is intended to qualify as a liquidating trust within the meaning of United States Treasury Regulation Section 301.7701-4(d) or, in the event it is not so treated, a
partnership other than a partnership taxable as a corporation under Section 7704 of the Internal Revenue Code of 1986, as amended.

The Trust records a benefit, based on the GAAP measurement criteria, for uncertain income tax positions if the result of a tax position meets a “more likely than not”
recognition threshold. All tax returns since January 30, 2021 remain subject to examination by federal and various state tax jurisdictions.

Segment Reporting

The Trust’s chief operating decision makers, which are comprised of its Principal Executive Officer and Principal Financial Officer, assess and measure the operating results of
the Trust’s portfolio of properties based on net
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Notes to Consolidated Financial Statements
(Unaudited) )
 (in thousands, except per certificate amounts)

operating incomeand do not differentiate properties by geography, market, size or type. Each of the Trust’s investihent properties is considered a separate operating segment, as
each property earns revenue and incurs expenses, operating results are individually reviewed and discrete financial information is available. However, the Trust’s properties are

aggregated into one reportable segment because (i) the properties have similar economic characteristics, (ii) the Trust provides similar services to its tenants and (iii) the Trust’s
chief operating decision makers evaluate the collective performance of its properties.

(3) INVESTMENT PROPERTIES

As of the Effective Date, the Trust obtained control of a real estate portfolio that consists of160 Retail Properties and six Warehouses located across 37 U.S. states and Puerto
Rico. The January 30, 2021 balance sheet reflects the allocation of fair value to the assets and liabilities that existed on the Effective Date and emergence from bankruptey and

is all non-cash.

The following table summarizes the allocated fair value by property type as of the Effective Date:

: Square %
V.
Property Type Ownership Footage Fair Value
O  Féc Simple 8326 . . . & .. 1234100

__ Ground Leaschold I 386 . 203,208 .
Fec Siinplé ; 10,109 $ 497,900
i T gl . . . . 8. 1935208 .

As of the Effective Date, the weighted average amortization period for lease intangible assets and lease intangible liabilities was19.9 years.

The following table presents the amortization during the next five years and thereafter related to the lease intangible assets and liabilities for properties owned as of March 31,
2021:

Period from April 1 to )

December 31, 2021 2022 2023 2024 2025 Thereafter Total
{Aimortization of: o C o . R, i 5 e s R e . Y
Above market leasciintangibles (a) 6335 § 8447 S g7 § 8447 § 847 § $ 166832
in-placo lasoifuangibles () 0§ TEM9 S s dam s ogans e s o A090me s Mgl
Leasc intangible assets, net-(b) & 11,834 8 15779 § 15,779 '$- 15779 8 $ 236685 $ - 311,635
N e A ; - B T e )
Below market leasc intangibles (a) 6332 § 8443 8 8443 ¥ 8443, 3§ 3 126,648 $ 166,752
Silitics, fct ( N 6332 $° .. 8§43 § . 8443 § - 8443 § 126648 8 . [66752]

(a) Represents the poition of the leases in which the Trust is the lessor. The amortization of dbove and below market lease intangibles is recorded as an adjustment to lease
income and the amortization of in-place lease intangibles is recorded to depreciation and amottization expense.

(b) Lease intangible assets, net and lease intangible liabilities, net are presefited net of $2,630 and $1,407 of accumulated amortization, respectively, as of March 31, 2021.

1 The Trust continues to review the detailed valuation analysis to derive the fair value of assets and liabilities as a result of fresh start éccounting. Therefore, the current
allocation is based on provisional estimates and subject to continuing management analysis. -

10
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Notes to Consolidated Financial Statements
(Unaudited)
(in thousands, except per certificate amounts)

Amottization expense pertaining to in-place lease intangibles was §1,222 for the Repotting Period.

Amortization pertaining to abpve market lease intangibles of $1,408 for the Reporting Period was recorded as a reduction to lease income. Amortization pertaining to below
market lease intangibles of $1,407 for the Reporting Period was recorded as an increase to lease income.

(4) LEASES

Leases as Lessor

The 160 Retail Properties are leased pursuant to a single retail master lease (as amended, modified or supplemented from time to time, the “Retail Master Lease”) and theix
Warehouses are leased pursuant to a single distribution center master lease (as amended, modified or supplemented from time to time, the “DC Master Lease”; together with the
Retail Master Lease, the “Master Leases” and individually, each a “Master Lease”). On the Effective Date, New JCP assigned all of its right, title and interest as lessor under the
Master Leases to the applicable PropCo. Each of the Master Leases has an initial term of 20 years that commenced on December 7, 2020 and is classified as an operating lease.
The Trust receives monthly base rent pursuant to the Master Leases, which is 50% abated during the first lease year for each of the Retail Properties. At the beginning of the
third lease yéar, base rent under the DC Master Lease increases by 2% per year and the increase is included in fixed lease payments and the future undiscounted lease payments
schedule. At the beginning of the third lease year, base rent under the Retail Master Lease increases based on changes in the consumer price index (subject to a maximum 2%
increase per year) and the increase is not included in fixed lease payments or the future undiscounted lease payments schedule.

The Master Leases require direct payment of all operating expenses, real estate taxes, ground lease payments (where applicable), and common area maintenance costs by New
JCP and allow for lessor reimbursement if amounts are not directly paid. Expenses paid directly by New JCP are not included in the accompanying consolidated statement of
operations, except for ground lease payments made by New JCP, since recording cash payments made by New JCP is necessary to relieve amounts due to the ground lessor
included in the ground lease liabilities. For the Reporting Period, ground lease payments made by New JCP of $681 were included in “Lease income” in the accompanying
consolidated statement of operations and ground lease rent expense of $1,134 was included in “Operating expenses” in the accompanying consolidated statement of operations.

In certain municipalities, the Trust may be required to remit sales taxes to governmental authorities based upon the rental income received from Properties in those regions.
These taxes are required to be reimbursed by the tenant to the Trust in accordance with the terms of the applicable Master Lease.

From time to time the Trust may have-leasing activity with replacement tenants other than New JCP.

Lease income related to the Trust’s operating leases is comprised of the following for the Reporting Period:

Basc rent (a)

i it e e e e
Straight-linc rental income, net (b)

(a) Base rent consists of fixed lease payments, subject to a50% rent abatement during the first lease year for each of the Retail Properties.
(b) Represents lease income related to the excess of straight-line rental income over fixed lease payments.

11
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(Unaudited)
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(¢) Ground lease reimbursement income consists of variable lease payments due from the tenant for land leased under non-cancellable operating leases.
(d) Represents above and below market lease amortization recognized over straight line over the lease term.

As of March 31, 2021, undiscounted lease payments to be received under operating leases for the next five years and thereafter are as follows:

Lease Payments
Period from April 10 Desember 31,2021 T Ty 71,9951
Tk I I T L T r . 1562507
!2?):23 = w M_”—,m_ - "___‘ _ ,M — o ememmme ¢ RS S—— ._
2024 158,03
Thcrcaﬁcr 2;480,687
Tow ) T ] 3,183,414
The weighted average remaining lease terms range was approximately 19.8 years as of March 31, 2021. \

Leases as Lessee

The Trust leases land under operating ground leases at certain of its Propetties, which expire in various years from 2038 to 2096, including any available option periods that are
reasonably certain to be exercised.

On the Effective Date, the Trust recorded lease liabilities and ROU assets of 88,075 for long-term ground leases, calculated by discounting future lease payments by the
Trust’s incremental borrowing rate as of January 30, 2021. The incremental borrowing rate was determined through consideration of (i) the Trust’s entity-specific risk premium,
(ii) observable market interest rates and (iii) lease term. The weighted average incremental borrowing rate used to discount the future payments was 11.0% and the Trust’s
operating leases had a weighted average remaining lease term of 46.5 years as of January 30, 2021. The Trust’s ground lease ifitangible assets of 87,925 and ground lease
intangible liability of $15,309 are presented net of the ROU assets.

During the Reporting Period, ground lease rent expense was 31,134, which is included within “Operating expenses” in the accompanying consolidated statement of operations.
Ground rent lease expense includes amortization pertaining to above market ground lease intangibles of $(42) for the Reporting Period and amortization pertaining to below
market ground lease intangibles of $304. There were no cash payments for ground rent lease expense for the Reporting Period since these amounts are paxd directly to the
ground lessor by New JCP. These payments are included in "Lease income” in the accompanying consolidated statement of operations.

As of March 31, 2021, undiscounted future rental obligations to be paid under the long-term ground leases by New JCP under the terms of the Master Iease on behalf of the
Trust, including fixed rental increases, for the next five years and thereafter are as follows:

Lease Obligations

' . __ i)
Least labilities o3 of Matgh 31 201 3 38,093

The Trust’s long-term ground leases had a weighted average remaining lease term 0f46.3 years and a weighted average discount rate 0f11.0% as of March 31, 2021.

12
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(Unaudited)
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(5) COMMITMENTS AND CONTINGENCIES

Master Leases

Landlord Option Properties: The Retail Master Lease provides the Trust an option on23 of the Retail Propetties, allowing current or future landlords to terminate the Retail
Master Lease as to that property upon 24 months’ prior written notice but such option is (for the Trust, but not for future landlords) limited toeight Retail Properties in any lease
year. The DC Master Lease provides the Trust an option on all six of the distribution centers, allowing current or future landlords to terminate the DC Master Lease upo:i24
months’ prior written notice if the tenant has ceased operations within the premises. '

Tenant Option Properties: The Retail Master Lease provides New JCP an option to terminate the Retail Master Lease upor24 months™ prior written notice as to all or a portion
of any one or more of six specified propetties upon replacement of such sub-performing property with a qualified replacement propetty in accordance with the terms and
conditions of the Retail Master Lease but such option is limited to no more than five Properties in any lease year.

Substitution Options and Go Dark Rights: The Retail Master Lease provides New JCP an option to terminate the Retail Master Lease with respect to selected sub-performing
properties upon replacement of such sub-performing propetties with a qualified replacement property in accordance with the terms and conditions of the Retail Master Lease.
Notwithstanding the foregoing, New JCP shall only be entitled to exercise a substitution option (i) between the third and 15th anniversary of the commencement date of the
Retail Master Lease and (ii) if the aggregate allocated base rent amounts for all Go Dark/Substitution Properties (as defined in the Retail Master Lease) during the applicable
period (as described in the Retail Master Lease) is less than or equal to 15% of the aggregate first year’s base rent. The Retail Master Lease also provides New JCP with the
limited right to “go dark” (i.e., cease operations) at one or more Retail Properties in certain limited circumstances as set forth in the Retail Master Lease; provided that such
right does not relieve New JCP of its obligation to make any rent payments that are due and owing.

Tenant Purchase Rights: The Master Leases contain preferential offer rights in favor of the Tenant with respect 1670 of the Retail Properties, and each of the Warehouses, which
enable the Tenant, in connection with a potential sale of such Properties, to acquire such Properties for a price determined in accordance with the procedures set forth in the
Master Leases.

Lockout Periods: The Trust has agreed not to deliver notice to New JCP formally commencing the sales process at those Properties subject to the “Tenant Purchase Rights”
described above prior to the dates specified in the applicable Master Lease for such Properties, the latest of which is in the second quarter of 2021. 70 of the Retail Properties,
and each of the Warehouses, are subject to a lockout period.

Environmental Matters

Federal law (and the laws of some states in which we own or may acquire properties) imposes liability on a landowner for the presence on the premises of hazardous substances
or wastes (as defined by present and future federal and state laws and regulations). This liability is without regard to fault or knowledge of the presence of such substances and -
may be imposed jointly and severally upon all succeeding landowners. If such hazardous substance is discovered on a property owned by us, we could incur liability for the
removal of the substances and the cleanup of the property.

There can be no assurance that we would have effective remedies against prior owners of the property. In addition, we may be liable to tenants and may find it difficult or
impossible to sell the property either prior to or following such a cleanup. There are no environmental matters that are expected to have a material effect on the Trust’s
consolidated financial statements.

13
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(Unaudited)
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Risk of Uninsured Property Losses

The Trust maintains property damage, fire loss, environmental, and lidbility insurance. However, there are certain types of losses (generally of a catastrophic nature) which may
be either uninsurable or not economically insurable. Such excluded risks may include war, earthquakes, tornados, certain environmental hazards, and floods. Should such events
oceur, (i) we might suffer a loss of capital invested, (ii) tenants may suffer losses and may be unable to pay rent for the spaces and (jii) we may. suffer a loss of profits which
might be anticipated from one or more properties.

Significant Risks and Uncertainties

In March 2020, the World Health Organization declared the outbredk of the novel coronavirus (COVID-19) a global pandemic. COVID-19 has caused significant disruptions to
the U.S. and global economy and has contributed to significant volatility and negative pressure in the financial markets. The global impact of the COVID-19 outbreak has been
rapidly evolving and many U.S. states and cities, including where the Trust owns properties, have in place or had previously imposed measures intended to control its spread,
such as instituting “shelter-in-place” rules and restrictions on the types of businesses that may continue to operate. While the Trust did not incur significant disruptions to its
lease income and occupancy during the Reporting Period as a result of the COVID-19 pandemic, the Trust continues to closely monitor the impact of the COVID-19 pandemic
on all aspects of its business. Due to numerous uncertainties, it is not possible to accurately predict the impact the pandemic will have on the Trust’s financial condition, results
of operations and cash flows. '

Concentration of Credit Risk

As of March 31, 2021, all of the Properties were leased to New JCP, and all of Trust’s lease income was derived from the Master Leases (see Note 4). The Properties' tenants
constitute a significant asset concentration, as all tenants are subsidiaries of New JCP and New JCP provides financial guarantees with respect to the Master Leases. Until the
Trust materially diversifies the tenancy of its portfolio, an event that has a material adverse effect on New JCP’s business, financial condition or results of operations could have
a material adverse effect on the Trust’s business, financial condition or results of operations.

The Trust's real estate portfolio was reasonably diversified by geographical location and did not contain any, other significant concentrations of credit risk. As of March 31,
2021, the Trust's properties are located across 37 U.S. states and Puerto Rico.

Litigation

From time to time, the Trust may be subject, from time to time, to various legal proceedings and claims that arise in the ordinary course of business. There are no current
matters that are expected to have a material effect on the Trust’s consolidated financial statements.

(6) SUBSEQUENT EVENTS

Subsequent to March 31, 2021, we paid a monthly distributions to Certificateholders of $,900 or $0.09 per certificate in April 2021 and $6,915 or $0.09 per certificate in May
2021.

On May 12, 2021, the Trust filed a preliminary proxy statement with the Securities and Exchange Commission pursuant to Section 14(a) of the Securities Exchange Act of
1934,

14
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Certain statements in this “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and elsewhere in this Quarterly Report on Form 10-Q may
constitute “forward-looking statements” within the meaning of the safe harbor from civil liability provided for such statements by the Private Securities Litigation Reform Act
of 1995 (set forth in Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the

Excj:xange Act). Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions of future events. Forward-looking
statements depend on assumptions, data or methods which may be incorrect or imprecise and we may not be able to realize them. We do not guarantee that the transactions and
events described will happen as described or that they will happen at all. You can identify forward-looking statements by the use of forward-looking terminology such as
“believes,” “expects,” “may,” “should,” “intends,” “plans,” “estimates™ or “anticipates” and variations of such words or similar expressions or the negative of such words. You
can also identify forward-looking statements by discussions of strategies, plans or intentions. Risks, uncertainties and changes in the following factors, among others, could
cause actual results and future events to differ materially from those set forth or contemplated in the forward-looking statements:

= economic, business and financial conditions, and changes in our industty and changes in the real estate markets in particular;

»  economic and other developments in markets where we have a high concentration of properties;

¢ our business strategy;

*  our projected operating results;

»  rental rates and/or vacancy rates;

»  material deterioration in operating performance or credit of New JCP

+  frequency and magnitude of defaults on, early terminations of or non-renewal of leases by tenants;

*  bankruptcy, insolvency or general downtirn in the business of New JCP;

> adverse impact of e-commerce developments and shifting consumer retail behavior on our tenants;

+  interest rates or operating costs; '

» the discontinuation of LIBOR;

»  real estate and zoning laws and changes in real property tax rates;

»  rea] estate valuations; .

»  our ability to generate sufficient cash flows to make distributions to our Certificateholders;

*  our ability to obtain necessary outside financing;

»  the availability, terms and deployment of capital;

o+ geheral volatility of the capital and credit markets and the market price of our certificates;

«  risks generally associated with real estate dispositions, including our ability to identify and pursue disposition opportunities;

»  composition of members of our senior management team;

»  our ability to attract and retain qualified personnel;

»  governmental regulations, tax laws and rates and similar matters;

»  our compliance with laws, rules and regulations;

» environmental uncertainties and exposure to natural disasters; ) 5

»  pandemics or other public health crises, such as the coronavirus (COVID-19) outbreak, and the related impact on (i) our ability to manage our properties, finance our
operations and perform necessary administrative and reporting functions and (ii) our tenant’s ability o operate their businesses, generate sales
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and meet their financial obligations, including the obligation to pay rent and other charges as specified in their leases;
»  insurance coverage; and
» the likelihood or actual occurrence of terrorist attacks in the U.S.

For a further discussion of these and other factors that could impact our future results, performance or transactions, see “Item 1A. Risk Factors” in our registration statement on
Form 10 that was filed by the Trust in order to voluntarily register the Trust Certificates under Section 12(g) of the Securities Exchange Act of 1934, as amended. Readers
should not place undue reliance on any forward-looking statements, which are based only on information currently available to us (or to third parties making the forward-
looking statements). We undertake no obligation to publicly release any revisions to such forward-looking statements to reflect events or circumstances after the date of this
Quarterly Report on Form 10-Q, except as required By applicable law.

The following discussion and analysis should be read in conjunction with our consolidated financial statements and the related notes included in this report.
Impact of the COVID-19 Pandemic

In March 2020, the World Health Organization declared the outbreak of COVID-19 a global pandemic. COVID-19 has caused significant disruptions to the U.S. and global
economy and has contributed to significant volatility and negative pressure in the financial markets. The global impact of the COVID-19 outbreak has been rapidly evolving
and many U.S. states and cities, including where we own properties, have imposed measures intended to control its spread, such as instituting “shelter-in-place” rules and
restrictions on the types of businesses that may continue to operate and/or the types of constfuction projects that may continue. While we did not incur any disruptions to our
lease income and occupancy during the Reporting Period as a result of the COVID-19 pandemic, we continue to closely monitor the impact of the pandemic on all aspects of
our business. Due to numerous uncertainties, it is not possible to accurately predict the impact the pandemic will have on our financial condition, results of operations and cash
flows.

Executive Summary

Copper Property CTL Pass Through Trust exists for the sole purpose of collecting, holding, administering, distributing and monetizing the Properties for the benefit of
Certificateholders. As of March 31, 2021, we owned 160 retail operating properties across 37 U.S. states and Puerto Rico representing 21,712 square feet of leasable space and
six distribution centers in the United States representing 10,109 square feet of leasable space.
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The following tables summarizes our portfolio as of March 31, 2021:

Warehouses
Lease income from
~ Square Feet January 30,2021 to
Locations (Buildiigs) Owned Acreage March 31,2021 Léase jncomie 4s'% of total
1,839 247 %
_— - 2,254 i oo 4 221 o

Léhexd, KS,
Haslet, TX
Stacsvilie, NG©

'fo;al:\\;arehouses B 1"001‘%3
(a) Lease income consists of base rent of $5,897 and straight-line rental income of $1,136.
Retail Properties
# of Properties
Lease‘income:from
January 30,2031 to
State Fee Owned - Ground Ledse “Total Squaré Feet (Buildings) March 31, 2021 Lease incoine ds % of total

3,865 . 189

[Total Retail

(b) Lease income consists of base rent of $10,102, straight-line rental income of $9,638, ground lease reimbursement income of $681, and amortization of above and below
market lease amortization of $(1).
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Compan)} Highlights — From January 30, 2021 to March 31; 2021
Acquisitions
The following table summarizes the allocated fair value by property type as of the Effective Date:

Square

Property Type - . Ownership Footage (Bulldings) Fair Value
i o - — BT 5
| sl " $203,208
i i . i 3 N
Warchouise: Fc,c Simple. $497;900:
R e T T R T

Dispositions

During the Repotting Period, we had no disposition activity.

Leasing Activity

During the Reporting Period, there was no leasing activity in our retail or distribution center operating portfolio.

Capital Markets .

During the Reporting Period, there was no capital markets activity.
Distributions

During the Reporting Period, we paid one monthly disttibution of $1,566 or $0.02 per certificate.

Results of Operations
Net income attributable to Cettificateholders was $16,482 for the Reporting Period. This amount was primarily due to the following:

Revenues. The Trust’s earnings primarily consisted of rental payments by New JCP under the Master Leases. During the Reporting Period, total lease income was $27,453
which was comprised of $15,999 of base rent, $10,774 of straight-line rental income, $(1) of amortization of above and below market lease mtanglbles and $681 of ground
lease reimbursement income from Retail Properties.

Expenses. The Trust’s expenses consisted of operating expenses, depreciation and amortization, and general and administrative expenses. During the Reéporting Period, expenses
were $10,607, which is comprised of $2,651 of operating expenses, $6,764 of depreciation and amortization and $1,192 of general and administrative expenses.

Other expense. The Trust’s other expense consisted solely of formation expenses of $364.

Net operating income (NOI)

We define NOI as all revenues other than (i) straight-line rental income (non-cash), (ii) amortization of above and below market lease intangibles, (iii) non-cash ground lease
reimbursement income , and all operating expenses other than non-cash ground rent expense, which is comprised of amortization of right-of-use lease assets and amortization of .
lease liabilities, depreciation and amortization, and formation expenses. We believe that NOI, which is a supplemental non-GAAP financial measures, provides an additional
and useful operating perspective not immediately apparent from “Net income” in accordance with accounting principles generally accepted in the United States (GAAP).
Comparison of our presentation of NOI to similarly titled measures for other entities may not :
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necessarily be meaningful due to possible differences in definition and application by such entities. For reference and as an aid in understanding our computation of NOJ, a
reconciliation of net income as computed in accordance with GAAP to NOI for the Réporting Period is as follows:

5 16482

B =

Netincome - - T

Adjustments to reconcile to NOI: ) o o
e e o o ) T
Straight-linc ceatal income, Act ) (10774
osirion of dhoqcan 60w marhe s i e, 7T [T TTT T TIT o mmm me e R
Formation cxpenses T 364
ot~ 7 T T T
Non-cash ground leasc reimburscment incorie " (681)
iNOI- e o el o B M S B s T TIp— s i o ’ 13,290§

NOI was $13,290 which is primarily comprised of base rent payments from New JCP under the Master Leases of $15,999 less operating expenses of $2,651 (excluding non-
cash ground rent expense of $1,134) and general and administrative expenses of §1,192

Funds from Operations

The National Association of Real Estate Investment Trusts, or NAREIT, an industry trade group,hhas promulgated a financial measure known as funds from operations (FFO).
As defined by NAREIT, FFO means net income computed in accordance with GAAP, excluding (i) depreciation and amortization related to real estate, (ii) gains from sales of
real estate assets, (iii) gains and losses from change in control and (iv) impairment write-downs of real estate assets and investments in entities directly attributable to decreases
in the value of real estate held by the entity. We have adopted the NAREIT definition in our computation of FFO attributable to Certificateholders. Management believes that,
subject to the following limitations, FFO attributable to Cetificateholders provides a basis for comparing our performance and operations to REITs.

We define Operating FFO attributable to Certificateholders as FFO attributable to Certificateholders excluding the impact of discrete non-operating transactions and other events
which we do not consider representative of the comparable operating results of our real estate operating portfolio, which is our core business platform. Specific examples of
discrete non-operating transactions and other events include, but are not limited to, the impact on earnings, which are not otherwise adjusted in our calculation of FFO
attributable to Certificateholders.

We believe that FFO and Operating FFO, which are supplemental non-GAAP financial measures, provide an additional and useful means to assess our operating performance
compared to REITs. FFO and Operating FFO do not represent alternatives to (i) “Net Income” or “Net income attributable to Certificateholders” as indicators of our financial
performance, or (ii) “Cash flows from operating activities” in accordance with GAAP as measures of our capacity to fund cash needs, including the payment of dividends.
Comparison of our presentatioh of Operating FFO to similarly titled measures for REITs may not necessarily be meaningful due to possible differences in definition and
application by such REITs.
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The following table preseats a reconciliation of net income to FFO and Operating FFO from January 30, 2021 to March 31, 2021:

i s e SAm g a3 e i it e

\th mcomc‘ T o = R s e N' M$__ M;;wt_ 16 482§
Dcprccnanon and amomzanon of rcal cstatc $ 5 542

) T ‘ - Y ’ : $ 22,024
RO por onifieatc owisanding ~basicand dilted o s 0
O R T T Y
Fomlanon cxpcnscs $ 364

3 OpcratlngFFO . , ‘ . ‘ § 22,388
OpcratmgFFO pcr ccmfcatcoutstandmg ‘basw' nd diluf T i I o s . 035,

FFO was $22,024 which is primarily comprised of lease income from New JCP under the Master Leases of $27,453 less operating expenses of $2,651, non-real estate
amortization of lease intangible assets and liabilities of $1,222, general and administrative expenses of $1,192 and $364 of formation expenses.

Operating FFO was $22,388 which is primarily comprised of lease income from New JCP under the Master Leases of $27,453 Tess operating expenses of $2,651, non-real
estate amortization of lease intangible assets and liabilities of $1,222, and general and administrative expenses of $1,192.

Liquidity and Capital Resources

We anticipate that cash flows from the below-listed sources will provide adequate capital for the next 12 months and beyond for all Certificateholder distributions.

Our primary expected sources and uses of liquidity are as follows:

SOURCES USES
= Operating cash flow ' » Distribution payments
= Cash and cash equivalents = Operating expenses and general and admiristrative expenses

= Net proceeds from the sale of real estate

We had no indebtedness as of March 31, 2021.
Debt Maturities
We have no scheduled maturities and principal amortization of our indebtedness, since we had no indebtedness as of March 31, 2021.

Distributions .

The Trust will distribute on a monthly basis the proceeds from lease payments under the Master Leases (until such time as all of the Properties have been sold) and all sales
proceeds from the disposition of Properties, in each case pro rata, to Ceitificateholders as of the record date immediately preceding the applicable distribution date. Such
distributions shall be net of (i) tax payments to be made by the Trust, (ii) fees and expenses of the Trust, the Trustee the Manager and any other professional advisors, and (iii)
funds to be set aside for the Trustee’s and Manager’s reserve accounts.
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Capital Expenditures

We anticipate that obligations related to capital improvemerits will be insignificant as these are generally the responsibility of the Tenant under the Master Leases and should

otherwise be met with cash flows from operations.
Dispositions

During the Reporting Period, we had no disposition activity.
Summary of Cash Flows

The following table highlights our cash flows during the Reporting Period:

TNE{"cash provided by operating activitics ’ - ‘ s 17,648 |
th cash,| prowdcd € uscd) in ﬁnancmg acnvmcs o (10, 217)

- b i A s . - ST
25,563

Cash cash cqulvalcnts and rcsmctcd cash at end 6f p od B T ¥ 32,994

Cash Flows from Operating Activities

Net cash provided by operating activities during the Reporting Period was $17,648 which primarily included net income of $16,482 plus depreciation and amottization of
$6,764, rent received in advance of $7,999 and the increase in accounts payable and accrued expenses of $1,094, less increases in straight-line rent accounts receivable of
$10,774 and increases in other assets, net of $4,371.

During the Reporting Period, we distributed $1,566 to Certificateholders, which is $16,082 less than net cash provided by operating activities during the period.

Management believes that cash flows from operations and existing cash and cash equivalents will provide sufficient liquidity to sustain future operations; however; we cannot
provide any such assurances.

Cash Flows from Financing Activities

Cash flows from financing activities consist-of paymerits of assumed liability for transaction costs of $8,651 and distributions paid to Certificateholders of $1,566. Net cash used
in financing activities during the Reporting Period was $(10,217).

Contractual Obligations

During the Reporting Period, there were no material changes outside the normal course of business to the contractual obligations identified in our amended Registration
Statement on Form 10 filed on March 18, 2021.

Off-Balance Sheet Arrangements '

We do not have any off-balance sheet arrangements.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with GAAP requires management to use judgment in the application of accounting policies, including making estimates
and assumptions. We base estimates on the best information availdble to us at the time, our experience and various other assumptions deemed reasonable under the
circumstances. From time to time, we re-evaluate our estimates and assumptions. In the event estimates or assumptions prove to be different from actual results, adjustments are
made in subsequent periods to reflect more current estimates and assumptions about matters that are inherently uncertain. A summary of our critical accounting policies is
included under the caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our amended Registration Statement on Form 10 filed
on March 18, 2021, including those relating to the acquisition of investment properties and impairment of long-lived assets. We have not made any material changes to these
policies during the periods covered by this quarterly report.

See also Note 2 - Summary of Signiﬁcaﬁt Accounting Policies in the accompanying consolidated financial statements.

Impact of Recently Issued Accounting Pronouncements

None

Subsequent Events

Subsequent to March 31, 2021, we paid a monthly distfibutions to Certificateholders of $6,900 or $0.09 per certificate in April 2021 and $6,915 or $0.09 per cettificate in May
2021.

On May 12, 2021, the Trust filed a preliminary proxy statement with the Securities and Exchange Commission pursuant to Section 14(a) of the Securities Exchange Act of
1934. g '
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are not exposed to interest rate risk because we currently do not hold any long-term debt or derivatives. If we were to enter into long-term debt arrangements, our interest
rate risk management objectives would be to limit the impact of interest rate changes on earnings and cash flows and to lower our overall borrowing costs.

As of March 31, 2021, we did not hold any fixed or variable rate debt, and did not hold any derivative financial instruments to hedge exposures to changes in interest rates.
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our reports filed or submitted under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules

and forms. Disclosure controls and procedures include, withotit limitation, controls and procedures designed to ensure that information required to be disclosed in company
reports filed or submitted under the Exchange Act is accumulated and communicated to management, including our Chief Executive Officer, to allow timely decisions regarding

required disclosure.

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer carried out an evaluation of the effectiveness of the design and operation of our

disclosure controls and procedures as of March 31,
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2021. Based upon his evaluation, our Chief Executive Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15(¢) and 15d-15(¢) under the

Exchange Act) were effective.

Changes in Internal Control over Financial Reporting

During the most recently completed fiscal quarter, there has been no change in our internal control over financial reporting that has materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.

PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject, from time.to time, to various legal proceedings and claims that arise in the ordinary course of business. Neither the Trust nor any of its subsidiaries are currently
a party as plaintiff or defendant to and none of our properties are the subject of any pending legal proceedings that we believe to be material or that individually or in the
aggregate would be expected to have a material effect on our business, financial condition or results of operations if determined adversely to us. We are not aware of any similar
proceedings that are contemplated by governmental authorities.

ITEM 1A. RISK FACTORS ) .
For a discussion of the Trust’s risk factors, refer to “Item 1A. Risk Factors” included in the Trust’s amended Registration Statement on Form 10 filed on March 18, 2021. There_:
have been no material changes in the Trust’s risk factors during the period from March 18, 2021 to March 31, 2021.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS

4.1+ ) Form of chlstranon Rights and Resale Coop_c_ranon Agrccmcm bctwccn the Trust and the Ccrttﬁcatcholdcrs ‘named therein, (Ipcorporatcd herein by refercnce to Exhibit 4.1
of the Company s chmtratlon Statciient o Forin 10 filed with the Commlssxon 'on Febr ry 5,2021 (Eile No, 000-56736))

10, T4+ g Rctall Mm;tcr Lcasc datcdasof Dcccmbcr7 2020 b andamon J e Pcnncv Comoratmn lnc :J, C Pcnncy Propcmm LLC andJ C Pcnnchucno R.IC() ch A
; : 0 § Torant.

lestn unon Ccmcr Maqtcr Lcasc, dated ag of Dccember 7. 7.020 by and between J. C. Pcnncy Propcrtics, LLC ag landlord, and Pcnncy Tcnam 11 LLC)'ag Tenant .
(Incorporated herein by reference to;Exhibit 10.2:.0f the Company's Registration Statement on Form 10°filed with the. Commission:on December 29, 2020(Filc No: 000-
56236))

oty o s B R e

greement datcd as of January 30,2021 by'and between GLAS Trust Company'LLG, as trustee_and Hilco Real Estate LLC. (lncorporatcd hercin by
rcfcrcncc to Exhlbn 10 3 c Company ] Rngwumlon Statcmcnt on Fo:m 10 filed with the Commlssxon on Fcbruary 5,202 1. (Filc No. 000-56236))

Ccmﬁcauon of Prmcx' al Exccunvc Officer pursuant to Rule 13a-14(4) of thc Sceuritics. Exchange ‘Act of 1934 (filed hcrcwuhL

anctal al Officcr pursuant to Rulc 13a:14, a’ of thc»Sccu:mcs Exchanpe Act of 1934 (filed hcrcwnh i

nomy ~Extcnslon Calculanon Lmkbasc Documcnt (ﬁlcd h rcwlrh) . S ) L

lnlmc XBRL Taxonomy Extcnsmn Dcfmmon Lmkbmc Documcm (ﬁlcd hcrc;vuh)

‘ .CQQ‘?F;PQEQIH‘CYPCUVC9’3‘%”9 (f?mattsd '

* Incorporated herein by reference as indicated -
+ Certam schedules and similar attachments have been omitted. The Trust agrees to furnish a supplemental copy of any omitted schedule or attachment to the SEC upon request.
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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.

COPPER PROPERTY CTL PASS THROUGH TRUST

By: /s/ NEIL AARONSON

Neil Aaronson

Principal Executive Officer

Date: May 12,2021
By: /s/ LARRY FINGER
Larry Finger
Principal Financial Officer
Date: May 12, 2021
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

1, Neil Aaronson, certify that:

1.

5.

1 have reviewed this Quarterly Report on Form 10-Q of Copper Propetty CTL Pass Through Trust;

Based on my knowledge, this report does not contain any untriie statemert of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and mamtammg disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the registtant and have:

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated sibsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

[Omitted);

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by this report based on such evaluation; and

disclosed in this report any change in the registrarit’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

all significant deficiencies and material weaknesses in the design or operation of internal control over financial repomng which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 12, 2021

/s/ Neil Aaronson

Neil Aaronson
Principal Executive Officer
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Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934
I, Lary Finger, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Copper Property CTL Pass Through Trust;

2. Based on my knowledge, this repott does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure cotitrols and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. [Omitted];

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s intemal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that
has materijally affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of intemal coitrol over financial reporting, to the registrant’s auditors
and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

/
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s intemal control over financial
reporting. ' '

Date: May 12, 2021

/s/ Larry Finger

Larry Finger
Privicipal Financial Officer
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Exhibit 32.1

CERTIFICATION
of
Neil Aaronson
Principal Executive Officer

1, Neil Aaronson, Principal Executive Officer of Copper Property CTL Pass Through Trust (the “Trust™), do hereby certify in accordance with 18 U.S.C. 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Quarterly Report on Form 10-Q of the Trust for the period ended March 31, 2021 (the “Periodic Report™) fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

2. The information contained in the Periodic Report fairly represents, in all material respects, the financial condition and results of operations of the Trust.

Date: May 12, 2021

/s/ Neil Aaronson
Neil Aaronson
Principal Executive Officer
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Exhibit 32.2

CERTIFICATION
of
Larry Finger
Principal Financial Officer

I, Larry Finger, Principal Financial Officer of Copper Property CTL Pass Through Trust (the “Trust™), do hereby certify in accordance with 18 U.S.C. 1350, as adopted pursuant
to Section 306 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

1. The Quarterly Report on Form 10-Q of the Trust for the period ended March 31, 2021 (the “Periodic Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

2. The information contained in the Periodic Report fairly represents, in all material respects, the financial condition and results of operations of the Trust.

Date: May 12, 2021

/s/ Larry Finger
Larry Finger
Principal Financial Officer
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Q Well, and I'm trying to get to the same issue that we

talked about in your deposition and you <couldn't answer it
then. So I'm wondering, since it's getting approved in this
order, have you now figured out what the sale: value is, so you
can calculate your fee?

MR. SLADE: Your Honor, I would object to the premise
of the question, which again relays an assumption that's not

true.

- THE WITNESS: No. @And as I 5aid a moment ago, for us

it doesn't work that way, because wéfre capped at $23 million.
So the\iSSue isn't how much would we earn as sale fee based
upon different assumptions -as to what the value of the
transaction is. The question for us is do we hit the cap or do
we not hit the cap? At that point, it's irrelevant to me
whether it's more than that. So that's all I'm focused on, is
whether we're entitled te the full capped amount or not.

BY MR. OKIN:

Q But wouldn't that require you to know the amount of the
value of the sale, to figure out if you're capped?

A It would.require us to know whether the value would exceed

-— would allow us to be paid a fee that took us up to the cap -

’Q‘ Based upon ——
A -— (audioc interference) it's possible that the sale fee

without the cap would have taken us into, you know, a higher

ACCESS TRANSCRIPTS, LLC 111 ' 1-855-USE-ACCESS (873-2223)
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number, but that's dirrelevant to.me.now;-
Q So what is the value of this sale?
A The OpCo sale?
Q ‘No (audio interference) --—
A I don't understand what's being asked of me.
0 Well, my:underStanding;is this is one integrated
transaction. So the sale that the Court is being asked to
approve today, what is the value of that sale; the dollar
value? |
A Don't kriow. We have not established a value: for the
entire package. |
Q So when you advised the board to accept this deal in their
business judgment, you didn't even have the ability to tell
them what the deal was worth.
A Well, we told them that mobody had bid more than the first

lien, that these were the only bidders. And we told them that.

we, Lazard, because we're not real estate appraisers, had not

done an analysis of the value of the real estate in the hands
of the institutions that will eontrél the PropCo. They
understood. ‘

Q  Right.

A They were not looking to Lazard to do that, because that

is not within our area of expertise.
Q And are you aware of anybody haVing"put»a'dollar value on

this overall sale?

ACCESS TRANSCRIPTS, LL.C
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A "I ani not.
Q Now, the value of just the PropCe piece, in ydur.@pinion,
is what?
A Well, value to the estate, value to the lenders, and I

think you need -— and I'm not trying to be difficult, but you
need to be more specific. So, for example —— and we won't know
what the exact OpCo purchase price will be until we close the
bocks as of the sale date, because the sale price will be trued
up that daté. But based upon the estimates that I have seen,
after all the dust settles, and so the ABL is paid off,.
administrative .expenses are paid, from the standpoint- of the
first lien lenders, they will get around $360 million.

Q Well, maybe -— let me clarify a little bit more, because I
don’t.ghink you're answering what I'm trying to figure out.
That's probably my fault.

The total consideration‘being'paid by the purchasers --
and there's two purchasers, right? There's an entity that was
formed to purchase PropCo and an entity that was formed to
purchase PropCo, correct? Or did I say it —— sorry. OpCo .and
Propcﬁy correct?

A Right@

Q And the total consideration that those two entities are
giving to anybody, let's say for now —— well, to the éstate,
afe-—— they are ecredit bidding $I million worth of DIP -and

senior secured debt and~writihg a cheek for a.bit more than

ACCESS TRANSCRIPTS, LI.C f-]j_ 1-855-USE-ACCESS (873-2223)
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$600 million in cash, correct?

A That*s not correct. They're writing a check for —-
Q Well, okay. So let's start. ”Wére>those=numbefs;Wrong-Qr

is there more?

A Let me try it this way, because I —-—

Q Just could you answer my guestion first? Were my numbers
wrong? |

A I don't (audio interference) I can't because I don't

understand..
Q- So they're not. credit bidding $1 billion?

A ‘Oh, if that was your~question,'the'answer is yes.

Q Okay. And they are writing an equity check for -—- I don't

have the number in front of me, 600-something million dollars?
A Who is "they"? Sorry. This is confusing.
Q The entity that'"s buying the OpC€o.

A~ Okay. The entity that is buying OpCo is doing a number of

different things. Number one, Simon and Brookfield are writing

a check for $300 million.

Q Okay.
A Number two, and this is what I think you're getting at,

there is a target cashvam0un£ that has been agreéd.ﬂo under- the
transaction. $692 million. I hope that's what you were
referring to, because that actually ties out: -~ ‘that is the
number that‘will —— left in the estate after giving effect to

the paydown of the ABL and all of the ABL expenses.

 ACCESS TRANSCRIPTS, LLC ;Ii 1-855-USE-ACCESS (873-2223)
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And so when the dust séttles, $300 hillion check is
writtenp new FILO has been implemented,«and:newﬁABL is on the
books. The old ABL is paid off. The deal —§~theéagreem6nt
under the deal is that there will be $692 million in cash left
in tﬁe estate as a result of this transaction.

And. then, from that $692 millien, the estate has to pay
administrative expenses, and that 692 walks down to the
$360 million number that I mentioned a moment ago.
Q Okay. So let's break that down. So the only cash
that Simon and Brookfield are putting into the estate is
$300 million. |
A Out of their pockets, but OpCo -— the new OpCo. is
borrowing under a new ABL and a new FILO; the proceeds of

which will go to the estate, approximately -— it's about

$850 million. . Again, this number will fluctuate depending upon

how the closing adjustments come in-. Butzit’s.around

$850 million. -And so. then —-

Q You're trying to answer my next question —-—

A And —-

0 Okay.

A If I can finish please. Then let's not forget there's a

$520 million note that is being provided to the OpCo. $So if

being provided back to thé-estate that will be distributed to

the first lien creditors.-:

ACCESS TRANSCRIPTS, LLC {E 1-855-USE-ACCESS (873-2223)
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So if you want to look -- let's look at what's happening
on OpCo. I think that's what you're asking me. So let's look

dt what's happening at --

0 Mr. Kurtz, what I'd prefer to deo is just re-ask some

questions, becduse you've gone way.beyond what I actually

asked. So let me —— let's break it down again. So the money

coming in from Simon and Brookfield is $300 million, ‘correct?

A .~ out of their pockets.

Q Out of their pecket, right.

A Out of thHeir pocket.

Q And then through the ABL, ‘which will be owed now by OpCo
or the entity that owns OpCo, will be used to fund additional
cash that needs to be left behind in the estate; and that
number -- depending on working capital adjustments -- should be
total about $690 million, correct?

A No. I don't think that%s right. Let me try it again. :So

maybe we could just take: the —— let me try it —-= I'm trying to

be as responsive to your guestion as I“m‘capable/of'being;

Maybe I'm not doing a very good job of understanding, but I'm
going to try to walk you through it .maybe a different way.
So, subject to adjustments, our view -- so what is being

paid for OpCo? It's $1,622,000,000. And how do we build up to

that number? $300 million equity (audio interference) $500

‘million of take-back debt, $300 million of FILO, and

approximately $550 million of ABL drawn. And if I'm
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rememberihq-it correctly, all adds up to about $1,622,000,000.
of that{’the ABL has to be paid in full and the amQUnt
necessary to retire the ABL in full -- theé existing ABL is --
it's a little over $1.3 billion. And so when you take all of

that, the cash component ~- I mean, the note is the note.

‘THat's a $520 million note that stands on its own. But when

you try to work through the sources and uses, based upon
forecasted. closing numbérs, there will be $692 million of cash
in the estate after paying off the ABL; and from that. 692
pfiority admin expenses will have to be paid, yielding recovery
to first lien creditors -- again, based upon the closing
estimates, of around $360 million. That's the best way I can
explain it.

Q I think buried in there was the answer I was looking for,
so we'll move on.

A I hope so.

Q Thank you.

A I'm just tryilhg to be helpful-l I'm not trying to be
difficult.

Q So thétwis -- I"'11 call .it the purchase price for an OpCo.
What are the first lien lenders actually paying the estate for
PropCo?

A Well, they're getting -- so —-— well, let's be technical
about it. They're credit bidding fOr the=assets; And the

credit bid is set at $1 billion. ‘And'What will they end up
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with when the dust settles? It will end up with —-

Q Well, before you do that -- before you do that, I want to
just -- you keep getting down the road ahead. of me. The
billion dollars credit bid, that's part of what they're paying
for PropCo, that's the same billion dollars that we already

talked about with making up part of that $1.6 billion for 0pCo?

A No.

Q There's another billion dollars?

A No. The $1 billion credit bid is for the assets of the
estate after giving effect to the payments that I've just tried
to walk you through. |

o Okay.

A And so what they will get is cash estimated to be .around
$360 million. They will get take-back debt of $520 million.
And they will get the PropCo -assets.

Q Okay. So —- and the problem we have with valuing the
PropCo sale in part is -- well; Lazard obviously didn't do &
Valuation.of_the.PxopCbAassetsi because you don't do that, |

right?

A That's right. We're not real estate appraisers.

o] And the last appraisal that the debtor has ever Had of its

real estate was back in Septenber of 20192

A T don't remember if it was —-— it was definitely 2019. I'm

not sure if it was September. You might be right, but -- I

‘can't vouch for the month.
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0 Whatever -~—- but that was the Cushman & Wakefield

appraisal..

Py Yes.

Q Okay. And so since -~

A ft may have been done in -- yeah, it'may‘have.been done. in
two pieces. There may have been an appraisal of the
unenCuMberedzasséts and a separate appraisal for the encumbered
aséets that -- but you are right im that this work was done in
2019. |

Q Okay. And since then, there has been no new valuation

done on those assets.

A Not that I am aware of.

Q  Okay. And similarly, really, you didn't do a traditienal
valuation of OpCo in this caseieithen, did‘you?

A What do you meah by "traditional wvaluation"?

Q Yéu didn't do :a DCF or a comparable company valuation or a
comparable transéctidn‘valuation.

A NC; ‘The way we.éstablished value was by running a full

process and assessing the output of that process.

Q All right. $So your view of whether or not this sale is

fair value for the estate is based on the fact that this is the

price you got in this sale, correct?

A Yes, it is. It is absolutely a function of results of the

process.

Q Okay. Now, are you familiar with the debtors' business
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A Yes.

Q Did you Have any pdrticipation in the creation of that
plan? |

A No.

Q That was: done by the company and AlixPartners?

A Yeah, and there might have been -- I think McKinsey also

participated in the creation of that plan. But we did not.
Okay. Did you rewiew it?
T read it.

i

Q
A
Q It was well doné and thorough?
A Yes.

Q

Okay . ‘And it was provided to buyers and potential

investors and other parties in interest?

A Yes. I think it's a public document at this point.
Q And you think it's the kind of document parties can rely

on for a projection of what J.C. Penney would do after emerging -

from bankruptcy?

A Not necessarily. Whét parties can rely on. is thét that
business plan represented the best view of the management of
the company assisted:by'Aiix:anancKinSey as to its future

prospects at that point in time. And if I'm remembering»this'7

correctly, I think the business plan was completed in the first

few days of July. $So that is management “s best vision as of

July.
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