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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)




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

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



Case 24-02006 Document 1 Filed in TXSB on 10/31/24 Page 16 of 31

.~ 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)

22




Case 24-02006 Document 1 Filed in TXSB on 10/31/24 Page 23 of 31

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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EXHIBIT A
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PENNEY INTERMEDIATE HOLDINGS LLC
Consolidated Financial Statements
January 30, 2021
(With Independent Auditors’ Report Thereon)
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PENNEY INTERMEDIATE HOLDINGS LLC
Consolidated Financial Stalements
January 30, 2021
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KPMG

KPMG LLP
Suite 1400

2323 Ross Avenus
Dalas, T 76201-2721

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 iis subsidiaries, which comprise the consolidated balance sheet as of January 30, 2021, and the related
consofidaled statement of operations, changes in meémber's equity, and cash flows for period from October 22,
2020 (inception) 1o January 30, 2021, and the related noles to the consolidated financial statements.

Management's Responsibility for the Financial Statements

Management i responsible for the preparation and fair presentation of these consolidated financial statemants
in accondance with U.S. generally accepled accounting principles; this includes the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of consolidated financial
staternants thal are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Cwir responsibility is to express an opinion on these consolidated financial statements based on our audit. We
conducied our audit in accordance with auditing standards generally accepled in the United States of America.
Those standards require that we plan and perform the audil to oblain reasonable assurance about whether the
consolidated financial slatements are free from material misstatemant.

An audit involves performing procedures to oblain audit vidence about the amounts and disclosures in the
consolidated financial stalements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of maleral missiatement of the consolidated financial statements, whether due to frawd
or efmor. In making those risk assessments, the auditor considers internal control relevant to the antity’s
preparation and fair presentation of the consclidated 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 lo provide a basis for our
audit opinion.

Opinian
In our opinion, the consolidated financial statements reféerred 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

resulls of their operations and their cash flows for the period from Oclober 22, 2020 {inception) to January 30,
2021 in accordance with LS. generally accepted accounting principles.

KPres LLP i

Dallas, Texas
June 1, 2021
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PENNEY INTERMEDIATE HOLDINGS LLC |
Consolidated Statement of Operations

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

{Tea rraiifi¥cares)

T R AR S R SRS L s RO TS s T FTTH
Credil income and other 2%
| Total revenues L FLAR . hET 120
------ [T bl =L T ST ] 1

[ Costs and expensesi{inpome): ~ o XY SRR | o PRRED s

Cest of goods sold (exclusive ul'd:pm:uhm md m:-ruza’um s]'nwn @ﬂmﬂy below) 853
_ Selling, generaland administrative ¥ e 3‘3|'J

| _Realestste andother,net . . el P . _.‘_'ft::: 3:]

[ hcquisition and transition related gosts ' i1 .. oo oo o oo h =
Tauimmdmm 1,248
ICOme 22
e T
Eﬂg_wrbaa: gain - cpm b B T i =1 1294 |
Net interest expense (15)
lebﬂ'miunpm:m oo, R o oy b, = SAgEr 1300

*’E:‘f_ , 3 . _ 2

|_'Hetm koA TR

See the accompanying notes to the Consofidated Financlal Statements.
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PENNEY INTERMEDIATE HOLDINGS LLC

Consolldated Balance Sheet
{Tn anilflicns) e Ak January 30, 2021
PSR TRl 5 ' e o
Current assels; o o e b
T Y SR RS S ERRNN FCS A 1
 Merchandise inventory AN it 1,520
a3d expenses and other LIRS : A0 368 |
Total current assets 2160
:—“_... mdt.,... - ﬂ..__ - 3 7 1951-1
Operating lease assels 1,667
rmmcmw T i £ 39_J
Other assets 176
- _
[ Hotaawets ol - - tii: o i 5,193 |
Liabilities “_‘IPE_HEL.__. .
| { Cumrent liabilities; H B
Merchandise : aocounts Euyah]: . 151
[ Other accon WWMBHEMMW : g 566 |
Current operating lease Fabilities ST 56
__Current portion of long-term deb, net i g 20
Total current liabilities 193
[ Noeurrent opefating lease liabilities 1,603 |
Noncurrent financing lease lisbilities 40
[Longem debt - % 785
Other ligbalitics oL 173
| Total liabilities _ 3E-" 3594
Member's equity L
[:I'-Hmbn"aﬂmhhm:m LR e i AR
Reinvested earnings 1,299
| Total member's equity . . e b 1,509 |
Total liabilities and member's t-qﬂty 5 5,103

See the accompeaying netes lo the Consolidated Financial Statements,
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PENNEY INTERMEDMATE HOLDINGS LLC
) Consolidated Statement of Member's Equity
For the period from October 22, 2020 (inception) to January 30, 2021

Member's Relnvested Total
T meilTions) Contributions Earnings Member's Equity
ek 21, PUN [Mealion) e B B
| ber oeRgly TS o B P ST iR Lo PR, 0L
Met income - 1299 1,299
[ Janmary 36,2021 - - - § - vh300 ‘i g 1299 § 1599

See the accompanying notes fo the Consolidated Financlal Statements.
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PENNEY INTERMEDIATE HOLDINGS LLC
Copsolidated Statement of Cash Flows
For the period from October 22, 2020 {inception) to January 30, 2021

{To raidi¥ewrg)
_Cash flows from operating activities: : T TIOR3
Net income R RN SR~ .
| Adjustments to reconcile net income to net cash provided by operating activities: - e ]
Gainon sset disposition S N
[ :Gain on bargain purchase ~ | *__ e T T T T T n (1,294)
Depreciation and amortization S ) 31
| Change in cash from operating assels and lisbilities: . B, e |
___Inyentory _ s Ao R . L.
1 _'_P'r_qpl_ld_gxp:umandmhﬂm L T S - N ' . ., N EI]
: Merchandize accounts payable D et et SN |
| Accrued cxpenses and other gk e e S T R 1 |
- _Net cash provided by operating Hih'llin S, . L in
[ Cash flows from investing activitiess - ' . PR )
Capital expendilures ANt _._ﬁl
__Acquisition of JCPeiney net assets, net of cash sequired_ T sos WLE v {634y ]
- Pm::k-fmn sale of‘qp:mtmguiggt__ BAL S i 3
f __Net cash used by investing activities GEL N : S B T
_Cash flows from financing activities: - —
| __Proceeds from Bogrowings under the revolvin goredit facility - 3 445 |
o EEE’...&_E‘E isslance of ]mgﬂm‘n dr.bt o - i)
| Dbt issusnce costs. R s Caty - (48}
_Payments of borrowings under the re\'cllvmgr eredit famltt].' : (845)
L Prwudsﬂmneqmw_mnhuum . S % 4 P 2% 300 1
o Met eash provided by financing leih-itlg AT SO 543
. Metircrease in cash afd cash equivabents - -~ 9 : ca v L coRa Y 5
_Cash and cash equivalents at beginning of period N 2
| Cash and cash equivalents at end of period . i =g ]
Euuhmmﬂ.m_ n-cash investing and ﬂnﬂdh_:_E!Iﬂ'L_, it : o
| Debt ismued in sutisfostion of debts of scllerin net asset scquisition E: L. $.. .. sl
Contingent consideration liability for net asset acquisition b3 105

See the accompanying rotes to the Consolidated Finanetal Statements.
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PENMEY INTERMEDIATE HOLDINGS LLC
™otes to Consolidated Finanelal Statements

1. Bagis of Presentation and Consclldation

Formurtion and stracture

Penney Imermediate Holdings LLC {the Company), formed on October 22, 2020, is the direct subsidiary of Peaney Holdings
LLC (“Holdings™), a direct subsidiary of Copper Retal JV LLC ("Copper™), & Delaware limited liability company. The assets
of Copper and Holdings consist solely of the 100% ownership in esch direct subsidiary. Copper and its related legal entity
structure were formed 1o scquire certain operating assets and related lishilities of J.C. Penney Company, Inc. (JCPenngy) on
December 7, 2020 (the scquisition date). All scquired assets and labilities 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% cach by Simon Property Group,
L.P.(*Simon™) and Brookfield Asset Management Inc. (*Brookfield™). Through the date of acquisition, Simon and Brookficld
cach contributed $150 million in member capital contributions that were contnbuted through Holdings to the Company.
Subsequent to the scquisition date, Simon and Brookficld sold 16.67% of the outstanding membership interest in Copper to
Authentic Brands Group, LLC ("ABG™).

MNature of Uperations

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

Haxis of Presemtation 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,

Fiseal Fear

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 Jannary 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
pequisition date. Ploase refier to Node 5 (“Acquisition”) for furiber details. Fiscal 2021 will consist of the 52-week period
ending an January 2%, 2022

Use of Estimates and Assumptions

The preparation of financial statements, in conformity with generally sccepted accounting principles in the United States of
America, requires us to make assumptions and uss estimates that affect the reported amounts of assets and liabilities and
disclosure of contingent liabilities st 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 reponied amounts.

1 Sigmificant Accounting Policies

Rivenue

Our contracts with customers primarily consist of sales of merchandise and services at the point of sale, sales of gift cardsto a
eustommer for o future purchase, customer lovalty rewands that provide discount rewards to customers based on purchase aclivity,
and cerlain licensing and profit sharing arrangements involving the use of our intellectual property by others. Revenuve includes
Tota) net sales and Cradit income and other. Net sales are categorized by merchandise and service sale groupings os we believe
il best depicts the nature, amount, timing and uncertainty of revenue and cash flow.

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

Merchandise and Service Salex

Toial 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 st the time the customer receives the benefit of the service, such as salon, portrait
and optical, Shipping and handling fees charged 1o customers are also included i total net sales with corresponding costs
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recorded as cost of goods sold, Met sales are not recognized for estimated futare returns which are estimated based primarily on
historical return rates and sales levels.

Gl Card Reverue

Al the time gift cards are sold 8 performance obligation is created and no revenuae is recognized, rather, a contract lisbility is
estnblished for our oligation to provide a merchandise or service sale (o 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 patierns and the estimates can vary based on changes i the usage patterns of our customers.

Customer Lovalty Rewards

Customners who spend a certain amount with us using our private label card or registered loyalty card receive points that can
accumulate towards camning JCPenney Rewards cerlificates, which are redeemable for a discount on future purchases. Points
eamned by a loyalty cusiomer do not expire as long as another purchase is made within the next 12 months, however, any
certificates earned expire two months from the dole of issuance. Wi account for our customer loyalty rewards by defemring a
portion of our sales o loyalty points expecied 1o be earned towards a reward certificate, and then recognize the reward
certificaie as a net sale when used by the customer in connection with n merchandise or service sale. The points earned loward
a fiture reward are valued at their relative standalone selling price based on higlosical redemption patierns,

Licensing Agrecments

Our private label credit card and co-branded MasterCard programs are owned and serviced by Synchrony, Under ous
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 partfolio. We participate in the programs by providing marketing promotions designed 1o
increase the use of each card, including enhanced marketing offers for cardholders. Additionally, we accepl payments in our
stores from casdholders whe prefer to pay in person when they are shopping in our locations. Revenue related 1o this
agreement 18 recognized over the time we have fulfilled our deliverables and is reflecied in Credit income and other.

We assess principal versus agent considerations depending on our control of the good or service before il is transferred to the
cusiomer. 'When we are the principal and have control of the specified good or serviee, we include as a net sale the gross
amount of consideration to which we expect 1o be entitled for that specified good or service in revenue. In contrasl, when we
are the agent and do not have control of the specified good or service, we include 05 a net sale the fee or commission 1o which
we expect 10 be enttbed for the agency service. In cerlain instapces, the fiee or commizssion might be the net amount retained
after paying the supplier,

Cost of Goods Sold (Exclusive of Depreciation and Amortization)

Cos of goods sold includes costs directly related to bringing merchandise 1o its finnl 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 opersting
expenses, merchandise examination, mspection and lesting, store merchandise distribution center expenses, including rent, and
shipping and handling costs incurred on eCommerce sales.

Fendor Allowances

We receive vendor support in the fosm of cash payments or allowances for a vanety of reimbursements such as cooperalive
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 oF
defer the payment over the period the pelated merchandise 15 sold. If the payment is a reimbursement for costs incurred, it ]
generally offsel against those related costs; otherwise, it is treated as o reduction o the cost of merchandise,

Vendor compliance credits reimburse us for incremental merchandise handling expenses incurred due to a vendor's failure 1o
comply with our established shipping or merchandise preparation requirements. Vendor compliance credits are recorded as a
reduction of merchandise handling costs.

Selling, General and Administrative Expenses (§G&4)

SO& A expenses include the following costs, except os related to merchandise buying, sourcing, warchousing or distribution
aclivitics: salaries, marketing costs, occupancy and rent expense, ulilities and maintenance, pre-opening expenses, costs relnted
te information technology, administrative costs related 1o our home office and district and regional operations, real and personal
property and other taxes (excluding income taces) and credit/debil card fees.
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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 oecurs, 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 ane momitored
to ensure that the allowsnce provided by each vendor is & 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 Compary is & single member LL.C and, therefore, a disregarded entity for U8, federal and state income lax purposes.
However, some states impose income type taxes on LLC's. Accordingly, no federal income tax provision, a limited state income
tax provigion and a foreign income tax provision have been made in the Company s financial slatements.

The Company ‘s subsidiaries scoount for their respective legal entity-level state and foreipn income tax provision, which is
comprised primarily of the entity-leve] Texas Gross Margin tax and foreign income laxes incurred by its foreign and Puerto
Rico subsidiaries. Such income taxes are accountesd 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 sceounted for within
SG& A In the consolidated statement of eperations.

Cash and Cash Equivalents
Cash and cash equivalents represent cash in banks and in transil, which include credit card sales transactions that are s=iiled
early in the following period

Merchandise [nventory

Imventories are valued o1 the lower of cost (using the first-in, first-out or “FIFO" method) or market using the retail method
{RIM). Under RIM, retail vatues of merchandise groups are converted 1o a cost basis by applying the specific average cost-1o-
retuil ratio relsted to each merchandise grouping.

Shrinkage accruals hove been estimated as & 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 Fiseal 2021, Cycle count
activities for distribution centers and regional warehouses are executed on a duly basis. Inventory records and shrinkage
eccruals are adjusted based on the sctual results from physical inventories and cycle counts.

Property and Equipment, Net
Estimated

Useful Lives Januwary 30,
s T e et T Nl L Y el O (Years) 2021
1 OO . & 2 SO G S5 SN OO, A - | DUNNE: Tt |
Puldngs . - - S ... 3
Fumitwre and equipment____ © . IERIR R SRR
Leaschold improvements ™ 3 . ARSI, ... 1
‘Finance leases (equipmenty EERM . oy S K
Accumulsted depreciation e e (19
"Propesty and cquipment et AR SR AT
Leasehold improvements are depreciated over the shorter of the extimated usefil lives of the improvesenis or the term of the
lease, including remewals determined to be reazonably certain 1

Property ond equipment are stated at cost less sccumulated depreciation. Depreciation is computed primarily by using the
straight-line method over the estimated useful lives of the related assets.

We expense routine maintenance and repairs when incusred. We capitalize major replacements and improvements. We remove
the cost of assets sold or retired and the relsted accumulated depreciation or amortization from the accounts and include any
resulting gain, loss, or impaiment in nel meome(loss).

10
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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 sequisition 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 1o internal-use software 1o the extent that such
changes allow the seftware 1o perform a task it previcusly did not perform. We expense software maintenance and training costs
&3 incurred.

Cloud computing arrangements are evaluated to determine whether the arrangement includes a sofiware license or is 8 service
contract. If determined to be a software license, then the amangement is capitolized as another asset and amortized over the
expecied life of software, generally between three 1o seven years. If determined to be a service contract, then the cost of the
arrangement is expensed oz 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 circumsatances indicate that the carrying amount of those assets may not be recoverable. Factors considered

important that could trigger an impairment réview 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 impaimment review are tested for recoverability by comparing the estimated |
undiscounted cash flows expecied 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 impainment 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 (hat is

considered commensurate with the risk inherent in our current business model or appraised value, as approprinte. 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 1o, a decrease in the market
peace of the asset, a history of cash flow losses related to the use of the asset or o significant adverse change in the exient 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 rovallty méthod estimaies our
theoretical rovalty savings from ownership of the intangible asset. Key assumptions used in this mode] include discount rates,
rovally rates, growth rates, sales projections, and termimnl value rates,

Assets acquired (including Property and equipment, software, and intangible assets) in connection with the scquisition 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.

Liares

At the Jease commencement date, based on certain criteria, we determing if o lease is classified as an operating lease or finance
lease and then recognize a right-of-use ledse asset and lease lizbility on the Consolidated Balance Sheet for all leases (with the
exceplion of leases that have a term of twelve months or less). The bease linbility 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 o5 the Jease lisbility plus certain other costs and is reduced by any tenant allowances collected from the
lessor,

The Company assumed certain leases as poarl of the acquisition of 1.C. Penney's retail and operating assets. Assumed leases
were measured on the sccquisition date as if they were new leascs using our incremental borrowing rate as of the acquisition
date, including re-assessing the remaining lease term cangidering options o extend or terminate the lease. Leases that wers
modified during the period were re-assessed for lease ¢lassification using the modified terms and conditions.

The right-of-use asset was imitially measured of an arnount equal to the lease lisbility, adjusted for favorable or unfavorable
terms of the Jease when compared with market terms. Therefore, the right-of-use asset was adjusted downward for any net
unfavorable sdjustment and will be amortized over the lenss term.
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Lease payments include fixed and in-substance fixed payments, variable payments based on an index or rate and termination
penaltics. Lease payments do not include variable lease components other than thoss that depend on an index or rate of any
payments not considered part of the lease (i.e. payment of the lessor's real estate taxes and insurance). Paymenis 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 15 probable. As a policy election, we consider fixed lease payments and all
related other foved payments (i.e., common area mamignance) as one component of a lease.

The reasonably cerlain lease term includes the non-cancelable lease term and any renewal or termination option periods where
we hive economically compelling reasons for future exercise,

The discount rale used in our presend value caboulations is the rate implicit in the lease, when known, or our estmated
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 leass term at a constant periodic interest
raie. The right-of-use assets related to operating lesses are amortized over the lease ferm on a basis that renders a straight-line
arount of rent expense which encompasses the amortization and interest component of the lease. With the occumrence of Gertain
events, the amortization pattern for an operating asset i2 adjusted 1o & 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 shor-term leases is
expensed on a straight-line basis over the Jease tenm, When a bease is modified or there is 8 change in Jease term, we assess for
any change in hease classification and remeasure the lease liability with a comresponding increase or decrease to the right-of-use
assel

Exit or Disposal Activity Casts

Cogts associsbed with exit or disposal activities are recorded at their fair values when a liability has been incurred, Severance 1s
recorded over the service period required 1o be rendered in order to receive the termination benefits or, if employees will not be
retained 1o render future service, a reserve is established when communication has occurred to the affected employess. (iher
exit costs are pocried when incurred.

3, Global COVID-19 Pandemic

Cm 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 LS, 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 posttion, liquidity,
capital resources and results of operations, While economic conditions i the U5, are improving and restrictions imposed
during the pandemic are easing, il is impossible o 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 FASE issues ASU No. 2021-03, “Intangibles—Goodwil] and Other (Topic3507: Accounting Alternative for
Evalusting Trigaering Evenis”, which will allow an entity within scope of this guidance to elect aot 10 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 o 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 isssed 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): Fecilitation of Effects of Reference
Rate Reform on Financial Reporting,” which provides practical expedients and exceptions for applying GAAP to confracts,
Wedging relationships, and other transactions affected by reference rate reform if cerlain criteria are met. The expedients and
exceplions provided by the amendments in this update apply only 1o contrscts, hedging relationships, and other transactions that

refierence the London interbank offered rate "LIBOR™) or another reference rate expecied to be discontinued as a resalt of i
reference rate reform. These amendments are not applicable to contract modifications made and hedging relationships entered
into or evaluated after December 31, 2022, ASU Mo, 2020-04 15 effective a5 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 thet incledes or
is subsequent 1o March 12, 2020. We do not anticipate a material impact from the sdoption of this new standard.
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5 Acquisition

On October 28, 2020, Copper entered inlo an Asset Purchase Agreement (the ®Assel Purchase Agreement™) with JCPenney and
certain of its subsidiaries to acquire substantially all of JCPenneys retail and operating assets, and assame certain of JCPenney's
obligations associated with such purchased assels, pussuant to Section 363 of the 1. 8. Bankruptey Code in connection with
JCPenney's voluntary chapter 1] cases pending in fhe United States Bankruptey Court for the Southem District of Tesas (the
"Bankruptey Court”). The Asset Purchase Agreement and the transactions contemplated thereby wene approved by the Bankruptey
Courd on Movember 9, 2020, Copper subsequently designated the Company and its subsidiaries a3 purchasers under the Asset
Purchase Agreement. 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 Assel Purchase Agreement, the Company and ils subsidiaries
also assumed certain liabilifies related to such assets

The compary aceounted for the acquisition as & business combination in sccordance with ASC 805, The congideration transferred
for the acquisition i3 as follows:

(i millioms) - December 7, 2020
| Cash paid, net of cash scquired of $266 e - S $H . 634
Tem loan o e e g
. Estimated contingent consideration . . o . 105 |
Total consideration transferred, net of cash acquired 5 1,259

The estimated contingent consideration consists of both (i) &n eam-put ability 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 cam-out liability depends on the twelve-month average of the net merchandise accounts payable applicable for FY
2021 and FY 2022 mmd wos estimated using o Monte Carlo simulation approsch. The credit card holdback Lability is equal 1o 3084
of eny cash proceeds received in connection with the release of the bankruptey related credit cand company holdbacks.

Assels acquired and Labilities assumed in connection with the acquisition have been recorded s 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:
furr puaillicres) December 7, 2020
 Merchandiseinventory N 132
| Prepaid expenses and otherassets A e B 449 ]
Property and equipment TR 968
| Copitalized software . - s e G e
Indefinite-lived intangible assets ) I i =
{ Assumed financing losse right-of-eseassets ;- . L oo oo o o 40 ]
Assumed operating lease right-of-use assets ;. - 647
I Master Jense right-of-zse assets s S m 0 aew TR
Other asets e L
| Merchandise sccountspayable - RN SRS, S 1
Other accounts payable and accrued liabilities T (496)
| Assumed financing lease lisbilities .+ P Ta - @ |
Assumed operating lease liabilites (650)
{ Magerlense linbilifies . T . N7 T 3 - e (215 ]
Other ligbilies (141)
" Total net asscts excluding cash acquired N &l A © i 2,553 |

We measured PP&E assels using a combination of the cost, sales comparison and income spproach, 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 rajes,
The fair value assigned to intangible assets scquired were primarily derived from Level 2 and Level 3 inputs, such ns 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 methed estimates our theoretical royalty savings from ownership of the intangible assets,

Key assumplions 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 scquired 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 fuir value of the consideration
transferred. Therefore, the Company reviewed the procedures it used to identify and measure the assets scquired and liabilities
assumed and to measare the fair value of the conssderation transferred and concluded that the procedures and resulting measares
were appropriate. Accordingly, we recognized a bargain purchase gain of $1,294 million, which represents the exoess of the far
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 pnmanly sttributable the distressed nature of the transaction as a result of

the JCPenney bankrupicy.

The values reflected in the table above may change as we finalize our assessment of the acquired assets and Habilities, The
following table summarizes the fair value of the acquired wentifiable intangible assets and weighted-average useful life;

Fair value Weighted averape
Asset clags (i millions) useful life
| Indefinite-lived intangiblenssets g 113 N
Capitalizedsoftwaree =~~~ - s 141 33
 Totalfair value of intangibleassets 5 354 33|

It cennection with the acquisition, Copper incurred £57.1 million of debi issuance costs associnted with the Term Loan (see Note
13 “Long-Term Debt™), the Revolving Credit Facility (see Note 12 “Revolving Credit Facility™), and the FILO Fagility (see Note
12 “Long-Term Debt™). We recorded the $42.4 million of debt issuance costs related 1o the Revolving Credit Facility on the
balance sheet oz an “Other asset™, and the £5.2 million and £9.5 million of debt issnance costs related to the Term Loan and the
FILO Facility, respectively, was recorded on the balance sheet as a reduction to the face valse of the debt incurred. In sddition, we
recorded $29 million in acquisition and transition related cosis, $3 million of which are associated with tax and eamout fees, $19
millien of which are related to the planning and execution of the scquisition, primarily for financial advisory, legal, and other
professional service fnn:s. and 87 million in pre-scquisition retention programs. These costs wene included in acquisition and
trapsition related costs in our consolidated statement of operations.

. Revenue

Cur contracis with customers primarily consist of sales of merchandise and services ol the point of sale, sales of gift cardato a
customer for a future purchase, customer loyalty rewards that provide discount rewards 1o customers based on purchase sctivity,
and certain licensing and profit sharing arrengements involving the use of our intellectual property by others, Revenue includes
Toal net sales and Credit income and other. Net sales are coteporized 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 a3 follows:

(Biamillions) 2020

Mmawwdmﬂmnu Poals e ST o Tt e T edioowgen 4t grepd]
‘Women’s apparel R e e . DAL R el - - | SR | .,
Wmswmnﬁ.mludmﬁmm__- S e e e ._.__JﬁE__;_u_‘.li.Jl
Home e e e e s s e s e R
‘Footwearandhandbags Em s 18 10% |
Kids', including toys e R PSS L PO L PROTTE I V.1, - POORr . . [k
Jewelry R I o L ittt e ittt e 146 . 12%]
Servicesandother 55 5%
e S G S Tt - 7% Rl T T
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Credit income and other encompasses the revenue earned from the agreement with Synchrony associated with our private label
eredit card and co-branded MasterCard programs. The Company hes contract liabilities associnted with the sales of gifi cards and
owar customer loyalty program.

The habilities are included in Other aecounts payable and sccrued expenses in the Consolidated Balance Sheel and were ag
fiolbows:

fire smvillices}

| Customer gift cards - "R g
Customer loyaltyprogram . -
otal contract liability - L v L el 2 - B3

Contract linbility includes consideration received for gifi card and loyalty relsied performance obligations which have not been
satisfied as of o given date,

A rollforward of the amounts included in contract lakahty for 20230 are s follows:

(rmillons) . January 30, 2021
[October 22, 2020+ A - RN XY T T e e )
uabllltx_m;mﬂﬂmamumlm daqumhuT 2020 A e O

[ e pésiod gift s sold ane foalty reward phiiis carned - FAge + T Y55
Met sales from smouniz included in contrac Iubuhmg_bim_ug . 4y
[Net sales from currentperiod usage - - - . L - - R T
Ending balance $ 143

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.

B, e e B
Simon : =3 il 2 W SR 1. et et . . 3 __j il 3
Brookfield o . _ _ 3
T R S G N RO TR R
Licensing and Sourcing Agresments
We are party 1o a8 licensing and sourcing agreemenis with ABG. Under the licensing agreement, the Company appointed ARG as
exclugive 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 o 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.

— . e |

Tnterim CEQ

The Company s interim CEQ, who assumed thal role on January 1, 2021, is @ current executive of Simon. For the period ended
January 30, 2021, no payments were made related io these sérvices, Subsequent o year-end, mtmwhnmmﬂ:mm
employment agreement with the interim CEO.

8. Oiher Asscis

i milllgns) I _ . _ January 30, 2021

| Capitalized software; net - Y - i i T\ AR - ,,-';'__';,J}_SFJ
Indefinite-lived intangible assets, net - : : 3 _ 113
Ihmﬂmgcrnd:lfmﬂ_rmmu@dﬂﬂa_ ; o TR L A Lo - i1 1
Other N &7
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Our indefinite-lived intangible assets primanly consist of our worldwide rights for the Liz Claibomne® family of trademarks as well
as other private label brands developed by JCPenney.

4, Other Accounts Payable and Accrued Expenses

Qrmillons) _ o . January 30, 2021

| Taxenpther thabmeometwees. " Tum. - o ROt e TR 181
Customer gift cards 10

{Acorved saluries, vacation apdborus 7 s Ak

Oustower byalty progm e 3D
Adwerdsing . - - o S0 e BTt T IR HpElT Ay .|
Dnmpnqundrm:rclamd 16

| Current portion of workers’ compénsation and general liability self-insurance = " " 77 g |
Restructuring o o N M
lopet.__-. T FF T S R R LR : T
Tival b3 556

16, Other Liabilities

rt’nz-'r,wiﬂmi' R L R ____January 30, 2021
[Lung-term pertion of workers” comipensation and general lisbility insurance R o ] = se |
Environmental reserves 3
rbhn—mmmﬂrMhrmy.ﬁm{fn‘p:_bmm_T:_ ' "SR :__I_‘___' L TR
Contingen consideration ll:hﬂ:rlr_fwnﬂ assel ‘“L—Q‘J!E'.’_-. & 74

| Joamp. - TR . = » ' § 173 !

11. Fair Value Disclosures

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

s Level | — Quoted prices in sctive markets for identical assets or liabilities.

*  Level 2 — Significant observable inputs other than quoted prices in active markets for similar assets and lishilitiss, 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 comoborated by observable market data.

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

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

ixher Financial fnstruments
Cnrrying valies and fair valves of financial instruments that are not carmied at fair value in the Consolidated Balance

Sheet are a3 follows:
As of January 30, 2021

(Sinmitlions) B ____Carrying Amount ____Fair Value
?Tnln.] debt, excluding unamortized debt issuance costs W 8200 8 753 |

The fair value of long-term debt is estimated by oblaining quotes from brokers or 1s based on current rates offered for similar debe.
As of January 30, 2021, the fair values of cash and cash equivalents, accounts poyable and shori-term borrowings approximate
their carrying values due 1o the short-term nature of thess instruments.
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Concentrations of Credir Risk
We have no significant concentrations of credit niak.

12. Revolving Credit Facility

The Company has & $2,000 million senior secured asset-based revelving credit facility (Revolving Credit Facility) due December
7, 3025, The Revolving Credil Facility is secured by & perfected first-priogity security interest in substantially all of our eligible
eredit card receivables and inventory. The Revolving Facility is available for general corporate purpeses, inchuding the issuance of
letiers of credil

The barrowing hase under the Revolving Credit Facility is limited 10 a maximum of %0% of eligible credit card receivables, plus
85% of the liquidation value of our inventory, net of certain reserves. Letters of eredit reduce the amount available to borrow by
their face value. In sddition, the maximum availability is limited by 2 minimum excess availability threshold which is the lesser of
1084 of the bormowing base or $200 million, subject to & minimum threshold requirement of 150 million.

As of the end of Fiscal 2020, the Company had no bommowings outstanding under the Revolving Credit Facility and had £1,006.5
million available for borrowing, of which $117.3 million was reserved for outstanding standby letters of credit, none of which have
been drawn on, Jeaving $979.2 million available for future borrowings.

Pricing under the Revolving Credit Facility is tiered based on our utilizetion under the line of eredit. As of the end of the fiscal
period, the applicable interest rates were LIBOR (zubject 1o a 0.75% floor) plug 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 (.375% for the umused portion of the
Revolving Credit Facility,

13, Long-Term Dela

T d S U e - P B ST AT January 3, 2021
Togwe: - it I S R
2020 Term Loan Facility (Maturesin2026) § 50
FILOLoeDueRlRs™ ©  _ * ‘et e - i 300_|
Towavdede: e e T §20
Unamortized deb issuanoccosts o (5 |
Less: corent maturities 000 . o (200
"otalbongtermdebs - . . - o s 785 |
Weighted-uverage interest rate st yewrend 0 : 2.8 %
Weighted-average maturity (in years) o i = .56 yems|
FILO Facility

The Company has a $300 million FILO facility. The FILO Facility is secured by a perfected second-priority securily interest in
substantially all of our eligible credit card receivables and inventory. The FILO Facility is subject to a bomowing base calculation
that is limited o & 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 Pime Rate plus 7.50%. The FILO
facility matures on December 7, 2025, The Company is required to make quarterly repayments in o principal amount equal 1o
$3.75 million until the matority date of the facility.

Term Loan

The Company has & $520 million term loan (Term Loan) that is secured by a first lien 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 caleulated excess cash flow for the fiscal year periods ending in 2022 and later. The term loan will
mature on December 7, 2026,

17
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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 decrenses annually over the term of the loan from an initial requirement of less than 4.25 times to
3.25 times m the final year of the loan.

Scheduled Annual Principal Payments on Long-Term Debi:

(% drn o)
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_'I‘henud’tn‘ o o 495
Vbl iRt AT e e 3 - B0

14. Member's Equity

Member s Contributions
The Company is wholly owned by Penney Holdings LLC, a direct subsidiary of Copper. The initial capital contribution from
Penney Holdings LL.C 1o the Company consisted of 8 $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 distribation
-genters, warchouses, offices and other facilities. Almost all leases inelude renewal options where we can exlend the lease term
from one to 30 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 Jease contracts do nol contain any purchase oplions or ressdual value gueranises,

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

Under the Master Lease Agreements, the Company leases the retail locations and distribution centers fior a base term of 20 years
bejnning December 7, 2020. A net unfavorable adjustment of $183 million was recorded as of the scquisiton date for off-market
terms, primarily as a.rm.]t of the duration of the leasa term, which reduced I.IJl:nghl-af-l:Lt asgels related 1o lenses under the
Muster Lease Agreements

Liases

(8 imemilliong) ﬂ-!ﬂi‘kiﬂﬂ T S January 30,2021
Assets pE e FE sk BN o TR )
Opersting ﬂw“ﬂzu:ﬂ azants B o TREE.
lF’_“JE'-"_E_.__.;.'._.____.Mﬂ_ﬂk_ﬁlﬂé.ﬂﬂ_._ o - - W gk
Total lease wsgets 8 1,706
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‘2“.".1'51“_._ SR NI > 3 e S B
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Noncurvent: = g, ot 2 ISR
Operting Noncurrent operating lease | """'h“ﬁ PR WTSIRREARPHETRY 1 - SRy
iFinance .'-_.._'____._ *Tmmnmtﬁm_g_uuhabﬂ:_uﬂ-__m_ - W w4 |
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Lease Cost

3 in millions) . Classification : <o 2020
ﬁmﬂﬂ lpase cost . * Selling, genéral and administrative expense * S R o
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As of January 30, 2021, future lease payments were as follows:
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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 (Sofe Harbor Plan). The plans were assumed from JCPenney and employees continue 1o particypate 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 |, 2021 will be eligible to participate in the Safe Harbor Plan. The
Company &5 evaluating the opportunity to combine the plans in the future.

1%
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Savings Plan participants are eligible to receive a fived 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
eleciions

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 matehing coatributions under the Safe Harbor Plan are equal to 100%
of up to 5% of pay contributed by the employes. Matching contnbutions are credited to employees” accounts in accordance with
their investment elections and fully vest immedistely.

The expense for these plans, included mn SG&A expenses in the Consohidated Statements of Operations, was $5 million in 2020,
17. Supplemental Cash Flow Information

{3 in mitliony)

e i e e |

i_E:umtmmlﬂjl;lhﬂunf ill'url_n_ﬂhtl 2020

—_— —— 5 s e e+ p— P

Interest received/(paid), net -4 (3

18. Litigation and Other Contingencies

We are subject 1o varsous legal and governmental procesdings involving routine Jitigation incidental 1o 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
copital resources,

1%, Subsequent Events

The Company has evaluated subsequent events through June 1, 2021, the date the financial statements were issusd,
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NARRATIVE REPORT
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Penney Intermediate Holdings LLC
Narrative Report
For the Period of December 7, 2020 to January 30, 2021

Summary Results of Operations
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Sales were $1.21 billion or $172 million unfaverable 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 acquisiion of the JCPenney operating net assets,
sgverance 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 MNotes to the consolidated financials. Income tax expense consisted of accrued
taxes for the Puerto Rico entity.

Financial Condition and Liguidity

As of January 30, 2021, the borrowing base under the ABL was 51.1 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

fin milions) .

" Plus:

T O A RO R EC SR
Income tax expenss ) 2
Restructuring 5 ) 5

[ Roquisition sndransition costs. >~ .o or . .oaa o CRn o vmpn o TaEE T gg
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| Bamgainpurchasegain .t - SRR L e

Conzolidated adjusted EBITDA 5 1)

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 fn the audited

Amsual Financial Statemenss of Penney Intermediate Holdings LLC for the period from October 22, 2020 {inception) through
JSartuary 30, 2021,
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FART I — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
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COPFER FROPERTY CTL PASS THROUGH TRUST
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COPFER FROPERTY CTL PASS THROUGH TRUST
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COFFER FROPERTY CTL FASS THROUGH TRUST

Consalidated Statement of Cash Flows
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Nades to Censolidated Financhal Statements
(Unaudived])
{in thousands, except per costificine amousti)

(1) ORGANTEATION

Cin May 15, 2050, Old Copper Company, Inc. (B I C. Peiney Company, [5.) (S0l Copper™) and cemaia of Hs subsldisries (collectively, the “Debinrs™) commeneed
voluntary caves under chapter 11 of tithe 11 of e United Szates Code (the “Bankruptey Code™) in the Uindted Suates Bankrupicy Cowrt for the Southern Diatriot of Texas (the
“Rankniptey Codit™),

Cin Oetobes 28, D020, the Debtors enbered o an Asset Parchase Agreement (the = Asuet Purchave A preemest™) with Copper Betail 'V LLC, an eatity formed by and under the
Jeint coatrol of Simos Property Groop, 1P, and Breaifield Aswet Management Ine. (“OpCo Puscheer™), and Copper Bidoo LLC {*PropCo Purchaser” and, bogether with OpCio
Purchaser, the " Purchaiens™), as entity formied o5 behall of koders under 004 Copper's (1) senkor secured supespriceity, priming debice-in-pesssssion eredit Gicdlity (the "DIE
Facility™), (ii) 5.875% smioc socured nobes doc 2023 {8 “Firet Lien Moses™) and (iif) Amended nsd Resened Credit and Guaranty Agreemen, dated as of June 33, 316 (e
*Term Lean Facility" and toge ther with the First Lien Motes, the “Firit Lien Thebi™), psscant b which the Purchasers agroed to seguire sebasantially o of the Debion” ases
amd aume oertain of the Debtors' obligations in coanection with the precha sed aweti.

O Devember 12, 2004, the Debior filed the Amended boint Chager 11 Flao of Reorganization of 1. C. Penncy Company, [o. and it Debior AfilEaes {the “Plas of
Keoepanization™) which was confirmed by the Bankruptcy Cotrt on December 16, 2020,

O December 21, 2020, Coppes Property CTL Pass Theouph Trust, & New York cosenos brw tust (the “Trust,” “we," "ow™ or "us"™) was fonmed In conpection with the
reqrguelzasico of id Copper,

1O Tamsary 30, 2021 (the “Effective Date™), twe Plan of Reonganimtion became effective purtuant 1o its terma, ot which point PropCo Porchaser (replacing Ol Coppar) and
GLAS Trust Company LLC, congimeing as trustes, enfered inio aa Amezded and Bestated Trost Agreement (& amended, the *Tnust Agreement” )L In connecticon with the
consummaticn of te ranactions s ford ia the Aset Porchase Agreemen and in exchasge Tor s 51 billion apprepate esedis bad by PropCo Purchases, compriing $500
mnillion of claiss under the DIF Facilicy asd $100 millian of claima, o0 8 pro rats basis, neder e Flest Lien Debe, and simultaneous relesie of obilgations uadir the DIP
Facility and Firit Licn Db, Old Copper tranifermed {of cansed it subsilianses to tranifer) it o simphe o groaisd keiehold tife (s applicable) in cerin properties & Se
PropCos (a8 defined below) and assigned (or caasd such subsidiaries o saipn) the Master Leases (24 defined Bslow) pelating to tie propsities o e Trowt Aea peauls, the
Trust indirecely owas, Swouph scparate whallyv-owned property balding companics (the “PropCin™), 160 Retail Properties and six Wanehouses {tach as defimed below), all of
witich are leased toone or mooe subkidiaries of OpCo Purchaser (eolloctively with its subsidiasics, “plew JCF) under tweo Master Leased, 1o coanection with the focegoing,
certain of the Debtors” lesders received, their pro-rata portion of the equity imerest in e Trust, a5 evidenced by the Trust Certificates (a3 defimed below). The aggregate credit
hid mas not &n indicator of the fair value of the swets and Habilities of the Trust ez of the Effective Date, and it does oot repoesent the full extent of deb! that was owed %o the
creditor group.

The Tt acconsted for the renrganiration using fresh start reparting under Financial Accoonting Stasdards Board (FFASE") Accounting Stedard Codification {"ASC™) Topic
52, which resulied in the Treg bevomsdag o new entity for fimancial reporing pepases o the Effective Date. Accordingly, alll assets and [iahilities a2e recneded ot fair value in
aceondsee with aceoursing requiressenis. for business combiaations under ASC 20520,

Asof tue Effective Date, Old Copper bas pa shility to execlse any eontrol over the Properties or the Trovt and has po affiliation with the Trost. The Trust oees disecely oo
isrcerly 100 of the cqaity or paetnenthip istensits (a8 applicable) ia the PropCos, Specifically, the PropCios ineleds: (i) CTL Frapeo | LLE, & Dilaware Gmived lisbiliny
comgany, a6d CT1. Feogeo | 1P, & Delawase limited partnership, which collecsively owa e foe stmpls of ground leaschold Sele (54 applicable) te the Retail Propentios and (i)
CTL Fropeo 11 LLE, a Delaware limited liability company, and CTL Propeo O LF., a Delaware [imited pasinership, which ool lectively owa the fee sioople title fo the
Warchoutes.
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Notes to Conselidated Flaastial Statemsnts
(Unaudited)
[ thousands, except jaer certificaie pmosni)

The Trust's eperations comist salely of {i) owsisg e Propertes, () beasing the Properties undes the rerms of the Master Leases (o5 disoassed in Note d), o New ICP & the
sole cemants and (i) subject b market conditicns aed de enadisions set forth is the Trust Aprocmes, selliag e Propenies 1o thind-party puschasers i each case Brough the

The real evtare portfolio ootrists of 160 retail properties (the “Retas] Propermies™) med s disribution ceaters (the "Warchouses™ and, tegether with the Rezall Feopenies, the
*Properties”) acooss 37 LS. states and Puerio Rico. In the sggregaic, the Warehouses and Betail Properties comgeise 10,1 million square feet sad 2.7 millies square feet,
respectively, of easabde space, & af which Is laaned 10 the senants under the Master Leases (i discunsed | Bote 4),

The Trust s poverned by the Teusi Agreement between PropCo Purchisier and the Trugsee. The Trast Agreement created a series of equity sust cemificsses deslgnaied s
“Copper Property CTL Fais Through Certificases” (dhe “Tros Certfllcates™), 7% million of which wee isvued on the Elfective Date, Each Trza Certificme represents
fractiohal undivided beacficlal Bacerest i the Trust and represents the imerests of 15e bodders of the Tras Certificates {"Certiflcateholders™) in the Trott Al Tret Certificaties
shatl vote a5 a single claks and thall be i all cespocts equally and rasbly entitled to the beaeflts of the Trust Agreement withos: preference, priosity of disfseion oo seount of
the actual time of timés of suthenticatios and delivery, all In secordance with the Serms and provisicos of the Trst Agrectnest.

The Trust haa eetained Hiles JCF LLC, i aifiliie of Hiloo Rexl Extate LLC as its independent thisd-party msanager to perfarss asset masagement doties with repeet o the
Properaias (together with any of I af¥ilines, replacement ar succetsor, the “Manager™). The Tras incursed 51,500 of asset mamapement fiees which are included in *Cperating
experses” on the accompanying consolidated statement of sperations of which ST50 was Eseluded in “Aceounts payeble ied accpsed expentes® on the accompasying
consolidated balance cheets ot of March 31, 2021

(2} SUMMARY OF SIGKIFICANT ACCOUNTING FOLICIES
Haxiv of Preventation

The acossparying cormolidted fimascial stnements bave been propansd in accordance with secsamniing painciples penerally secepied o the United Stuses (GAAY) for intersm
firmnal information asd with the Instructioas 1o Foam 10.0) and Astiche 10 of Regulation 8- Accondingly, they do st include all of the iformunicn e foatnotes requised
by GAAR fior eomplese fmancis] sivements. Resden of this Quarierly Report should refer 1o the Financial Stateresrs incloded ia cur smended Reghtinlon Smeemest o3 Form

10 filed oo Mareh 18, 2021, & oectain foctoore dEvcloiures which would substantially duplizate those contained i the Regiitration Stakement have boen essined from e
Qruarterly Repor. In the opinion of mansgement, all sdjustinesty necessary, all of which were of normal recuming. nature, for & fair sttement have been iacluded in this
Cruarierty Repart.

The preparaticn of financial stalements i conformity with GAAP rogists massgement 1o mele etimates pnd assumptioes. These eatimates and asvemnpions affect the
neporied amounts of stwts and lisbilities and the disclosure of comingess pasets and liabilities m the date of the consolidated fimancial sabements and the repoaiod amousts of
revenues and expemics dusing the reporung perrads, For example, skgzificant estimates, judpments asd stvemptioe: wem mequined in & oumber of ansss, iscleding, bun ot
limised to, determining the oeedal lives of resl estate properties, determination of discoint e in grousd leases, reaionably ceraia loase e for pround sed saver beages,
zd evaluaiing the impaimment of loog-Tived sssete. Actaal pesalts could differ from these eitimencs.

Al portifichie amotmts acd dollar st in this Quartely Repost oa Foem 10-0), inclading the consolidated financial statements and notes thenso, ane sated in thoisands
with the exception of per cemillcate amousts.

The sceommpanying comolidated finascial statemens inchude the sccoints of the Trust, 8 well as 33 wholly owsed subsidiaries of the Tnsz Al inereompany balesces mnd
transactiomns have been climinated in consolidatico. Whelly owned mbaidnies cosabn of (Enied |iabilicy companies and limited partnerships. The Tt bas evaluated the fee
arangements with the Triasse amad Musages 1o desermine i they reprecent s variable inferest, and conchuded that the Tor srasgements ane commensurste with marke iad
hepefore the Trusiee and Munsger are ot variable interest entitics.
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Nates te Consolédated Financial Statements
{Unsudited)
[ theousands, exctpt ey cemidficaie amoanti}

The soenmpanying consnlidued finssch] siatements include the period fmey the Effective Dine o March 31, 2021 {ghe "Reporting Perlod™), and do not include a comparativg
possolidaied statenest of fingseial poaition as of Decermber 31, 2000 s the Tt bad 6o sesers, Habilities or oquisy uasl the Effsctive Dake

Frexh Start Accowmting and fmvestanint Properties

The Trot determined the fredh star aconuntisg fair vabee of te investment properics based upon e fir value of the idividoal assets and lishilities assomed as of e
Edfffective Date, which generally included (i} land sad lsnd improvements, (i) building and other imprevemeats, (iif] in-place lesie intasgibles, (iv) sbove and below markes
bt inimgribles and {v) leaschald right-ol-use assets and felated operwting lease liabilise.

= essimating the fair valee of megisle assets, inchoding land sz iprovements, building and sther Improvements for fresh stan scoouniing, the Trmt comsidensd avaiishie
comparshie marke! asd Indoviry information in evtimating the Effective Dute faar valoe, The Trust allocated a porticn of the fuir welue to the extimated is-plice |oase nmngides
based o8 msimaited lose exeoution costs af skmilis leases as well a3 Joit pieta] payments during an avsamed lease-up pesiod. The Trod alse cvalusted cach lenve 24 compared
to cirres) maripet rates. 1 a leace was determined o be above o bebow market, de Trust allocated @ pesthon of dhe fair vabor 1o suck sbave of below market leaits based upes
the present value of @ difference between the contractal lease paymests and estimated mariet reat payzrents over the femainiag leaae e, Renewal periods weze included
within the lease ters s the caloulafion of above 2nd helow market lease valoss if, hased upon factors known & the Effective Date, mackes partisipants would comider i
rewionably certpin that the [esvee would exerclse voch options. Fair value estimaces used i fresh wian szcountiag, including the capisalizatios mwnes mnd discount rate uind,
pequired the Trist o coaslder various fctees, including. ban pen limised %o, market knowlalge, demograghics, age and phivsical coadision of the property, poognphic lestos,
sine a3l bocation. of benant spaces within the wvertasent properties, and benant prafile, -

The portion of the fair value sllocated to (a-place bease intangibles iy smonized o o straight-line bais over the [ife of the related Jease ds 8 component of depreciation and
With respect to lesses in which the Trust is the lessor, the pootion of fair vahue allocaied te shove and below market lesse iatingibles is amortized on a stzaight-ling hadks over the
lifir aof the relnied beise as an adfmtment b e ineoee.,

With fespecs o gronsd leaces (i whick e Trst i the lessen)l, a Jease [ahilisy b mesvored o the present value of the remaliaing leace pasmoenis sad the flght-of-yse fewe
{ROLT) saet s initially mearmrd & e iimme smooat as the lase Habilisy and adjusted for any above or Below market ground bease istanpibles,

Cm the Effective Date, the Tress assumed & lisbling of 85,651 pelated bo sassction costs. Such costs were required o be inourred in ender for the emergence from bankmptey
TﬁMMmmmMMmmtﬂ#mFﬁh&wmm}ﬁhmﬂIilbili:h'imﬂ.ld&::-rtuﬂu.ufﬁ'lhmh
58,681 s of the Effective Dats,

Ordinary regai and salmezance will be expesded & imeurred. Expenditancs fof vignifeant paovessents will be capitalizad,

Depreciation expense i computed uting e snighi-line method. Building asd other improvemests are diprecisted hased upon extimated usefil fves which magre fro=d7 o
43 yeazs for bullding and other impreverness ands w 10 years foc lasd ssprovements, Tenant impooveiesty 201 consldersd a componen of te building ae amortized on 2
sicaight-line hads ower the lesser of e citSmased remaining weefnl Tife of fe atset or fe term. of the lease.

Impairm et of frvextaient Properfics

The Trst's imeestment propertics ang reviewnsd for poteatial impairssent 41 the ead of exch reporting pesiod o whensver events or chasges in ciscesmmsnee indicate that the
carrying value may st be recovershle. At the eod of
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Watex to Censolidated Finanelal Stvdements
(Unaudited)
(o thomsands, encepl per cntifien: smousis)

each repotting pericd, the That scpastely determines whether impaizmen indeman exin for esch property. Examplex of singaions esasidered w0 be mpalmment indicators
izclude; bt anz ot limioed o

a mubsmadal decline i oocupancy rabe or cash flow;

expected significant declines in ocupancy in e near fiturs;

continued difficulty in leating space;

a uignificani change b the condit quality of tenant;

& redusion ks esticipated baolding period;

n sipnificant decrease is markes prise 2ot e line with graerl marke trends; aod

amy other qeantitative of qualimtive svenrs or factor deemed sipnificast by the Tron's sanagement

If the presence of one of more ipairment indicators s described sbove js ibemified ot the end of a reparting period o 8 any polnn thronphous the year with repect toa
roperTy, The daet is fested for recoverability by comparisg les camrying value o the exfimatod fishice undiscousted zad fhows. An imvestment property [s coasidered impacd
i the patioated Fovars undiscoimied cash flows aze les than its curnent carying vabee, When pesforming s test for reoovershility or estisating the D value of an impaired
invesEmen peoperry, Se Trust malies certain complex of wubdective swasptions tat [aclude, bot are not Bmited o

*  peojected operating cach flows coasideriag fctoes poch as vecancy mites, reatal rates, lease Lo, ieaint financlsl strength, compefitive positioning and proparty
focation;

= . estimated holding period ar virious potesiial bolding periods whes considering probabifing-weighied scenarins;
= peojecsed eapind expendimres and lesse arigisation codts;

s estimated imesest and internal ooass expected to b capltalized;

¢ poojected cash {lows from the evemual digpesition of an aperating property;

+  pompurable sellbng prices; aad

= prperty-specifie capdulization rwies and divoount rates,

To the extes? kmpalrment has ocowred, the Trust will rocard an impelemens ehazge calrulated as the excess of the carrying vabse of the siser oves jis estimated fair vaiue.
For the Reporting Period, no mspaimment charges were tecondad,
Invextment Properiivs Held for Sale

Ia deermnining whether to classify an investment property aa beld for sale, the Tret considers whether (7} management bas commtimed v o plas w sel] the nvestment properny,
{1} the investment property & available for immediate sale in fu present condition, subject only to ferms that are usual and cussooary, (1) te Trust b a legally enforoeable
ooatract that has been exoanod aid the buyer's due dilipeace period, if any, has expired, and {iv) actions reqained for the Trast to complete the plas indicate that i i unlikely
that amy wig=ificant chasges will be made,

[Fall of the abeve criterls are mes, the Trust classifies the investment property a5 beld for sale, When these eriseria ane met, the Trait suspends depeeciation (including
depeeciition for tean improversents and building impeovessents) and smortization of in-place lease intangibles and any above or below maris ease intargibles and the Trust
revords the investment property beld Sor sale a1 the bower of cost o net realizable value. The assets and liaksliniey aaspciated with thise [avestment properties that ane classfied
i bekd Tor sale ane prevemed separnely oo the consolidated balasce sbeets for e os) recent reporting pericd. Mo properties qualified For bedd for sale scoaualing reatsenm a5
of Manch 31,2021,

Cmsh smd Csxh Equlvalents

The Trist maitlaing ity cash and cah equivalents ot mujor financis] inctituthons. The cash aad cadh equivalents balwace # one or more of Bhese financial mstitations cuonods the
_ Federal Depository Invepace Corporation (FINC) insumnos covimape, The Trust perheally susees the credit risk associased with thew Bhancisl instinitboss s believes
thar the risk of lows is remaode,

" ® = ®§F * & #§
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m:.wﬂmm
{in thousandi, excepl per cetifleste o)

Lease Income asd Accousts Recelvahls

The Trust accoens: Sor lesses mdis the provishons of ASC 842, The Trust commensed recognition of beabe ineoese an s Muster Leases {35 divcussed in Mot 4) m of the
Effictive Drate, I fost cases, Pevesue recognition undir & Jease begin whes te levee takes posicstion of conwols the physioal use of the beatsd asset, Generally, this cocurs
s the e eommencemest date. Lease kscame, B lesnes that have fined and mewssabile rent escalations, is recagnized oo & straight-lime hask over the term of each lease, The
diffesence hepyens such beass income casnied and the cash rent due undes the peovislons of & lease is reconied as siraight-lise rent receivable aed b included as @ composess of
=Accoints receivable™ in the scceepanying consolidsied balince sheets.

Al lerie enmmencement, the Trus! expected that eollectibilin was probahbile for the Master Leases due to the creditworthiness analysls pesfoemed. Throughoo the Jease torm,
Individual leases are assesied for collectibility and upon the detormination that the collection of rends over the remsaining lease Life is not probable, bease insorr is afjisibed vach
that it is recogmired an the cash basis of accounting. The Thet will remove the conh basis designation and neyume pecarding lesne income from sich bensats of an scensi hasls
wiin The Trust belioves thas the collection of renl over the remsisg bease term i probable and, gencrally, based upom 3 demossttaled payment hissory, As of Mezeh 3], 3021,
foetes 0if the Trost's tezanis are being accourted & on the cash basis of scoounting,

The Trust reconds all changes in useoliestible lease income s an adjustment fo “Lease Eeome” in the accompanying consolidsted snement of eperstions. Turing the Reparting
Feriod, there was no unsdllastible lese incomne.

Right-of-use Lease Assets and Lease Linbilitles

The Trust was saigned an imesest as Jessce of laad undes2 3 noe-can cellwble gromd leases with tinl pasry lasdiloeds which were clavified & operating bewkes on the Effecaive
Drate. Reniad enpense avicciated with laod that the Tnss leases under non-cancellsble opetsting leases is recorded oa a straight-lin basis over the term af each lease. In
accopdance with the Misier Lesses, rents] expense ansociated within lazd is paid direeily by New ICF and i i luded i “Lease Bcome” in the seooespanying conaslidaed
staneaa) of opertings {see Mote 4}

Cin the Effictive Dale, the Trust rcognized ROL bease mets and Jease labilities for leag-3erm ground leases. The bease linhilisy is caloulind by discouming funre lease
payments by e Trau's incremental bommowing rate, which s determined Sevugh eansideration of {7} the Trust"s entity-specific sidk pressbors, (iD) obwervable maskes interest
rafis andd (i) boase serm. The ROU) asset is initially measusod ax the wame kmomd as the bease lisbility and porscsted net of de Trust’s existing straight-Jine ground sest
Liabilithes sad pround base intangible liability, The leass liability ks smordized based an changes in the value of dscounted future kease payments and the ROL asset it amcetized
by the difference i Se cmight-Ese [ase cxpense for the period and the change in value of the Jease ability,

The Tt does mot inclods optios s in i fumre lease payments whre faoy i5e pol fessceably eentain to be evercised. The Trist also doet aet recogaize ROV masts foe
boaset withh aserm of 12 moads or bezs and bas clecied not b separate jeast and son-lease compopents for aperating lesdss,

Inenme Tanes

The Trmst is intended 1o qualify 55 & ligquidatisg st withis the meaning of United States Treasury Regulation Section 301 TT001-4d) or, in S event it s not so weaied,
partzeribip othes than & panmership tiwahle as a coporstion usder Section Th04 of the Imernal Revenue Codie of 1786, 54 amesded.

The Trow reconds & benefit, based oa the GAAT measurcment ertesia, for uwncertsin income tax positions | the result of 2 mx position meets a “more |Eely tan o™
recognitinn threshold, All tax etifes sinte Fanusey 30, 3021 remain subject o examination by feders] and various state fax jurisdictions.

Segment Reparting

The Trus's el operining deciabon malery, witich are comprised of its Principal Exscutive Officer and Principal Finascisl Officer, assess and memvere the cperating resdts of
b Trust’s poemialio of propertics based oo net
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Metes o Cemsolidated Financial Sixirments
(Unasdiced)
(i thousandy, exoept per eentifome amounis)

epevating iacome and do sot differentiste properties by geography, market, size of type, Each of the Trot's investment propestics ls contldered a separate operating segiem, 43
gaach peoperty earns nevenot and incuzs expenses, operating results are individually reviewed and discrete financial isfo rmatian is available. However, the Trust's propertics ar
agpregated into one seporable sagment becaue (1) the properties bave slesflar economic characheriitics, (5] the Tnzst provides similar services 10 it femsts and (i) the Trusts
chief operaning decivion makers evabarte the collective perfurmance of it properties.

(1) INVESTMENT FROPERTEES

A of the Effective Dare, the Trust cbeained control of a resl eiste portfolia thay consists o160 Retad] Propertics and sl Warehouses located acrons 37 115, stases and Pueris
Riew, The Junmuary 30, 2031 balance sheet reflocts the sllecation of fur value o the asscts and Babllitses that exisied oo e Effective [tate and emergence from hankropicy and
s all men-cash,

The following tabie summazizes the allocated fair value by poaperty 1ype a8 of the Effective Datd:

Prapray Type Owncrsbip Poriogs Wl Vi
: T 0326 ¥ ETTRT N
e Oewndlomcheld G da - ¥C  wham
Wirchinse. Hw-'ilqﬂ 30 1q.168 £ 49T
Aidann - = 31 a8 TR )

. e —— il e E—— e e e e e e — e ]

A.:ﬂhEEﬁuuDﬂ;ﬂtuw-mﬂ;mmﬁrMMM-ilnl:lnuﬂkldﬂlﬂim‘i?}m

The fallowing wble peesemiy the amortization during the next five years and dereafier related 10 the loase trsgible ssets and labilities for propertics cwned &8 of Mied 31,

2021:
Peried Srarm April 11
e Desembay 31, 3021 2L H b ] Therealtar Tutad
Asnizsicn ot : Y " 2 SR
Alszar eueken Loass BEisgibics [a) £ &1 § B § i !__!1'5_'"__!____ E 407 ’.._.. ‘_'Iﬁ-.ﬂ'!"mln GNE _!_H;E?_'
Inpheoiom bl ) . - § . s4mW 8 ToE § 0 .1am § Wy F .. a0 8, e § THALT|
e kbl hevets, 4es 05 i 14 3 1579 3 1579 3 5 3 15779 8 T 5 31408
= - » J I
Ilewnatakaciomnghla(d 8§ 4)n B3 T ETTN TR ]
Lous bbbt Usbiliicn s ) 8 612 3 kA § L4 5 TR 60 3 I%AM § 166753

[4) Represeses dhe portion of the Jeases in which tse Trust i the lessor. The amortizrtion of dbowe and below markes lease intangibles is recorded an an adjustmest 1 lease
inceene and the amortizaticns of ks-place lease nmngihies i recorded to depeeciation and amonizatios expeme,

(b} Lesne intamgible asscts, set and [ese insagibie lisbilities, net are presented net of 52610 ssd 56,407 of sooumalated amortizatios, resgeerively, s of March 31, 2021,

A The Trust cootisues o peview the detailed valussion analysls 1o derive tae fair value of aieets snd Gabilisies s o pesult of fresh start acoovamting. Therefore, the cusren
allocatiom is based an provisienal extimates and vobject 1o continsing management sslysls,
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Mates to Consolidited Finaneial Stsements
(Unaudited)
(i thisesands, encept per contiflcane asousts)

Aumeetization expeste periinisg to in-place lease inticgibles was §1,322 foe the Reporting Pesied,

Amoetization pertainisg o sbyve market lease intasgibles of 81,408 for the Reporting Period was recorded s a reductlan 1o lease income, Amortizaticn perisiaing 1o below
miaieet s imangibles of 1,407 for the Reporting Perlod was reccadad a5 4n |screase 30 baase Income.

{4) LEASES
Leases a1 Lessor

The 163 Retail Properties are lemod prarsuant o a singhe femdl masser Jeme (35 amended, modified or sapplemented Eom tme o me, the “Feti] Master Leane™) and thaly
Warchotsues ane leased prirusn wo 3 single distirmion comer muter lease (a5 amended, modified or supplemested Eom sme v tine, te “DC Maser Lease®; inpethes with the
Retall Mawter Lease, T “Mmser Lesses™ and Indhvidually, each a “Masier Lease™). Om the Efective Date, New JCP assigoed all of its might, tide med intered as lessor under the
Mizwer Leases to the applicable FropCo. Each of the Master Leases bas an indtisl vers of 20 veiss thet commenced on December 7, 2020 aad is classified as an opemting leave.
The Trust receives monthly base rent pursuast o the Master Leases, which i 50% sbased durisg the flawt laase year for each of the Retail Propesties. At the beginning of the
third Joase yptar, hase reit usder the DN Meer Lease Bereases by 2% per year and the imerese is incloded in fined beise paymests and the fisine undivcoused leass

schedule, A1 the heglaning of the fhind |esse year, hawe rent under the Ketmil Master Leass incooases bawed on changes in the consumes price index (wabjest oo manciomess 1%
increase per year] and the incrense is not included in fined lease paysacnts of the futune uedacousted lease paymests schedule,

The baster Leases poquine dinee? payment of 4l opequrisg expenses, real estre tines, pround lewse payments {where applicable ), and commen area maintenance costs. by Mew
ICF and allow for lessor reisbusstmient if amounis sre not direcsdy pald. Expenses paid directly by Mew ICF ane not inchadied in the scoompanying consolideed stasement of
operation, except for ground lease payments made by hew JCP, iisce recarding cash paymenss made by New JCF is necessary to relieve amounts doe o the ground Jessor
incloded in the grotind beree liabalitics, For the Reporting Pesied, grosad lease paymeses sade by Mew BCP of 8681 were incladed in "Lesse income™ in the

cemsclidated swiement of operations snd growsd beae rent cxpense of 51,134 was included in “Operming expenses™ ia the accompanying consolidated satement of operatices.

In oertain sisbcipalities, the Tra oy be mequiced bo femmin sales mss oo govesnmental pbarities based upon the rescal imcome reccived Eom Froperties in those reginns.
This i ane reyered 1 be relmsborced by the ienant 1o the Trat in socordance with the terms of the applicable Master Lease,

From tme jo e the Tt sy have leaing activity with replacement tenants other thas Mew JCF.

Lense inooese relaned to the Trust's opemtiag leases is comprised of the following for the Reportisg Period:

B rzst () B ) ---.-.__-E_“ : Il.l'l‘-ﬁ
omigeiee et bemepa ) T T T
Lawie jnepene reiwicd (o variabie e paymanis

L T T O S i
Dier

umaniion of shors sad elow ke i e Men (0 SR o
Lk indorss 5 10451

{a) Puass rent consivts of fived lease paymests, sabiecd 104500 rent sbatcment during the i lesse year for cach of the Rewdd Properies.
(&) Represonss base income refated to the excess of straight:lise rental income over fined [Bade paymenti.

———
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Wates to Comsolidabed Financial Stsfements
{Unaudited])
{in themends, except per oo ificsts asousn)

{£} Giround Jease reimbtsement ncome consicts of variabie leise payments due from e temant for lad lessed under pon-cancellable cperating leses,
{d) Represants above and below marked lease amortization reoogaised over straight line over the leass term.

Asof March 31, 2021, undisesuried l2ase payments o be reocived usder operating leases for e nexf five years and thereafier are as fallowic

Lt ase Fuviismis
Forod o Apell | o Dosgbee ¥, 2000 Ty ml
2 i 15
amy ot EE e e s
a4 : B
bils s h =g . SiGi]
Tiermatzr - - o . 2 AB0EHY
Mol T e e R e 3,10,414;

The weighted gverage remaining bease terms rings wis approaissately 19,8 years a8 of March 31, 2031,
Leskes as Losee

The Tt beases lad tinder opeswting ground leases at certais of its Froperties, which expire in various years from 2038 1o 2098, inehuding any available option periods that are
reasonably cestain 10 be exescied.

i the Effective Date, the Trust recorded beass liabilities sl RO axvsts of 83,075 for long-term ground beases, caloalated by discountiog fotane loase paymenss by the
Trast's incremental borrowing sate a6 of Janusry 30, 2021. The incremental beerowing rafe W detemissd theough consideration of (i) the Truwn's entiny-specifie rsk premios,
{ii}) observable magket inberest rates und (i) Seave tems. The weighted average Beremestal horsowing rate used to discoust the future peyments was 11.0% aad the Tridt's
operafing ke had a welghted averge remaining leate term of 46,5 years as of Janoary 30, 3021, The Trust™s grodnd |esse intiagible smaets of 7,925 and pousd heass
intanpible Babilicy of £12,30% sw preseoted pet of e RO aspess,

Turing the Reporting Period, grousd beass rent expesee was §1, 134, which is included wigiis "Opernting expennes” i the scotcpanying coasoldied sixsement of sperations.
Groemal rent lease eupenss inchades smonization pertaining o absove madker grossd lesse iranglblies of 542} for e Ropectisg Period and amortization perisining to below
marke? pround lease intengibles of S804 There wene no cash paymeses fog ground reot Jeace evpense for e Beporting Period since these amounts ace paid disectly o the
ground lessor by Mew ICT. These paymests are imeluded ks "Lease income” in the sccompanyiag eonsolidesed statement of operatings.

s of March 31, 2021, undiscaunted future renin] obligations to be paid under the lang-term grovnd leases by New JCT under the vermns of e Masier lease on behalf of the
Trust, inchuding faed sestal Inceeaves, for the pext five years and thereafier sse as follows:

Lrase (bbligatiom
Perbodibum Apell | o Dusember ML 200  C S TR TSI DT | |
oz 4]
- I ) I N A o IR EXED
I 4,14
s i e e e I . A
Trareler : i e i
o S I 1.
Liase lisbeiirics ms of March 31, 2021 L ] L

The Trust's Josg-term ground Jeaves had a weighted sverage remadning Jesos tem of46.3 years and & weighted avernge discoent mte of1 1.0% as of Masch 31, 2021,

]
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Nares oo Conssfidated Fipaacis| Stubements

{Unaudited)
(i Usearsaneds, exonpt pf cerfifican: emoanis)

(5 COMMITMENTS AND CONTINGEMCTES
Masior Liaset

Lansdlzed Optinn Properties: The Retnll Master Lease provides the Trot an opfion a3 of the Fetsdl Properies, allowing susneot or furre laodlonds to inmingss the Reall
Master Lease as o that pregerty upon 24 months” puber weilien notice but such opticn bs (for the Trast, but sot for future landlords) limited tocight Red Propesties in any lease
year. The DC Muwer Lease provides the Trost an eptien oo all six of the disriation centess, allowing carpent ar fuhme laedlonds to beeminase the D Master Lewse upoild
mostis” pelor weitien notice if the ksant had ceased operations within the peemives.

Tenani Opfion Propesties: The Retuil Master Lesas provides Wew JCP m option o terenboate the Retail Master Leass upeddd ssonths’ prior writics pitics 85 toall or a portion
of any ooe of moee of six spacified progsizies upon replacement of vuch sub-perfonming property with a qualificd replacement property in secordance with the terms. soad
egaditions of Se Retail Mister Lense bui such option i lintited to oo meore tao five Properties |8 any lesse year.

Substitufion Optiats and Go Dark Rights: The Rietail Master Lease provides New JCP an opehon oo terminate the Ketsil Master Lesse with respect 10 scbocted
propenies upes replacensent of such sub-perfosming properties with a qualifed replacement property is scoonlssce with the ferms and conditions of the Remil Master Leate,
Metwitkaranding the focegoing, New JOP shall caly be entithed bo ensreise & substibation ophica (i) betwees the third and 15t anniversary of the commencement date of the
Pewi] Masier Leasr and {ia) if the sggreguie allomabed base fent amousnis for of] Go DackSubstsatias Propemies (as defined in the Retall Muter Leasr) during the spplscable
pesiod {as described in the Retil Master Lease) ia Jess thas or equal 10 15% of the apgrogute firs year"s base rent. The Retail Master Lease also provides New JCP with the
lemited right % “pa dark™ (.2, cemse operations) #1 one or more Retil Properties in cerain limited cimamatances & wet ot by fse Betail Master Lease; prewided fhan such
right dees geod reliewe Mew JCP of its obligation 90 make any rent payescnis thig are doe ind owing.

Tegan Purchase Kiphts: The Mauter Leases contain preferential offer rights in favor of the Tenun with respeet 000 of the Retail Propesties, s cach of ihe Warshousey, which

enable the Tenant, in connection with a poeatisl sale of such Propestics, W sequire such Properfics for a phice determined in accardinoe with the procedunes set forth inthe
Mawnes Losses,

Lockout Perieds: The Toaw bas agreed not to deliver poteee o MNew JCP formally commencing the sales process o1 those Properties subjeet to the *Tman Porchase Rights"
described above prior oo the daies specified im vhe spplicable Muvter Lease for such Propesiies, the batest of which s B the ssoond quarter of 2021, 70 of the Retail Feoperties,
apd eachof the Warehouscs, aer subjeet o n lockoout pericd,

Envirenmental Matters

Federal lsw [and the liwn of some states in which we own s may soquize propertied) impoies Babllity on 0 lndowmer foe the presence on the premines of hazasdous substinees
or waiten (a5 defined by present and fiitues federal ssd woate lows and regulatioas). This [Eebilicy b without regasd o Bl oe knowledge of the prosenor of yoch schatarces und
may be smposed jointly and severslly opon &l succerding landowsers, [ voch harasdow wobstance is discovered o a property oened by iis, we eould [noer Hablity for e
removal of the substances aad the eleamop of the propesty.

There can b po asenmnee tal we woiald have cffective remedies appin prioe wnen of the progemy. In addision, we exiy be lable w ieaanis and may fnd i1 Efficult o
inspossible 1o sell the property either prior to or following such 3 clrasup, There are 5o enviramental suticr that ace expected to have § miterial effoct o2 the Trst's
corsolidated financial sonement

13
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Nates go Canselldsted Flaancal Statemsents
{Unandiped)
(i Uhgushiend, eacspd pr ceriiflcate pmounis)

Risk of Uninsured Properiy Losves

The Trust sssdsaing property damape, fire loss, eovironmental, aad [Ribility insamace. However, there are cermiln types of losses (genenBy of a catastrophic sature) which may
be elther mmimaurahle oo ot economically meaable, Such excloded Ml muy inclode war, earthquakes, tormados, certain environmental hacasds, and Moods. Shoald dich evests
oocar, (T we might sulfes a loss of capital mwesiad, (L) tesants may saffer lovses smd sy be unable so pay rem o the spaces aad (Hd) we may suffier o loss of profits which
might be ticipiiad Fom ose or more properties.

Signifiennt Risks and Uncertaimiies

In Mlmrch 2020, the Wocld Health Orgasirstion declired the outhreal of the novel comaavims (COVID-19) a glotal pasdemic. COVID-19 has caused slgnifiess: disrogpcions 1o
the 11.5. and plobal econoeny and bas contributed wo sipnificant velatillity and negative poessirs in the finsscial mackes, The global kspacy of the OOVID-19 ouibeeak bas hern
rapidly evolving and mumy 1S states and cities, including where the Trasl owss properties, have |8 place of had previously imposed measares intended to control its speead,
suichs us Enasituting “shelter-in-place™ mules and restrictions o te types of buiinesses that may comtinue o operate. While the Trust did sot incur significam disuptioas % its
lease income and ooospancy daring the Reparting Pesiod ks & sesul of the COVIN-19 pandemic, the Trust condinoes to closely monitor e impact of e COVID- 19 pandensie
on all spects of ils business. D 10 susnencsn uacerminties, it Is not possible So acoarniely peedict the inpact B pasdemic will have on the Trusts fiaxselsl coadidien, regul
of opezstioes and cash flows.

Cancentration of Credit Risk
As of March 31, 2021, all of e Propemics wese leased o Mew JOP, and all of Trust's lease income was derived from the Master Leases (o0 bote 9). The Propertics’ ienaats
constiise & tignificis? asset conptniation, 5 all teaanis are subsldisries of New JCF and Mew JCP peovides financial gpuarantees with respect i the hasses Lessed. Uimil the

Tirust materially divemifies the sensscy of it poatfelio, an evenr that has o material adverse effect oo New JCP's business, financial coadition or results of opesstiona oould have
& mavtevial sdverse effect on the Trmd's business, sancial condEton ¢ peiults of aperatons.

The Tinust's seal eatate portfolss was pessanably divessified by geopraphicsl luuﬂuu.l.ndd.ld.ﬂﬂtnut-':um}'mmwmhﬁmd’nﬂﬂﬁn[m}h.
2021, B TrusTs properthes an located acsoss 37 LS. sutes sad Pocrin Rleo,
Litigation

Feom time b tzee, the Trust may be robject, from tme 1o tise, 10 various legal procecdings and claims that arise [ the onfinary course of business, There are o cament
mamers St arv expected 0 hive & material offect on the Trae's conselidated fEaneial nviemens,

() SUBSEQUENT EVENTS

Subsequest to March 31, 2021, we paid & moathly Sstributionm 1o Cenifieseholdess of 35,900 or $0.09 per certificare in Apeil 3021 and 36,915 or S0.09 per certificate o May
2021.

Cim May 12, 2021, the Trust filed a preliminery proxy siatement with the Securities and Exchange Commission pamiusn o Sectlion 14(2) of the Seconisies Exchange Act of
1934,

14
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ITEM L MANAGEMENT'S TISCUSSTION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OFERATIONS

Certais stnesmerss in this “Managemens's Discinaiea and Analysis of Finsselal Condition and Resdss of Operations” and elvewhere in this Qrzartedy Repost on Forss b0 may
canstite “farwapd-locking semens™ withls the meaning of the safe hathar from civil lishility provided for sueh ssacemens by the Private Securities Litigation Refors Act
ol 1995 (uet foeth I Secticm 2TA of the Securities Act of 1333, as amended, or the Secunities Act, and Section 21E of the Secwrities Exchange Act off 1934, 15 amended, or the
Exchanpe Acth Farward-koking stalrmetits imvelve pumeroun riks and uncerainties sd you shoudd got iy oo them as predicticas of fihure evers. Forwand-looking
stabements depend ce asnmptions, dity or methods witich may be iboomect of imguocize and we sy o0t be abile to sealize tem. We do nof pearames thal the tarsacions and
events deseribed will bappen as described or tha they will happen a2 all. You ess identify forecd-looking scatements by the me of foreand-looiisg temminology such as
“Belicven,™ “mrpects,” “may,” “should,” “ioesds * “plans,” “cutimates” of “astieipates” and vagiations af sech weornds or similar oxpressiogs of the aegative of such woeds. You
can also hlemiify forward-looking statesents by discussions of erategies, plass or imentioas. Ritks, escertuinties and changes i the following factors, smong others, could
cause actuald resuls and finire evests to differ materially rom thise set Bxrth or comtemplated i ¢ forward-looking stements:

= goonomic, Butines und flasnciz] conditioos, and changes In our indusity and chatges in the real estabe markets i particsas

coaiomic and ofer developmemts in markets whese we love a high contentration of propenies;

i POkiness Sinvtegy;

strur prfected openting revalts;

renita] ates andfor vacancy rados;

manerial deterientian is operming performance of coods of Mew JCP

Frogacsey snd magnitude of defiuls oo, casly temmisations of or noo-renewal of [estss by enaney

baslenapecy, imadvency or geseral dosvmiins i e busines of New IO,

shvene impacs of e-commere developmeats and shifting consumer retail hedaviog oo our enants;

|noeyest rades or opemating costc

the dcontinsation of LIBCGR:

real estale ased posissg lows wnd ehanges in real property e faes;

real extate valuations;

ciir abilizy ta peaemne wiflciess cach flows 1o malke disteibutions tn our Cerfificaschaldess;

otir abiliy oo obtels sececary cotside finaacing;

she avuilabltity, terom and deploymest of capliol;

general volasiling of e capital and cordis srarkets snd fhe marke: price of o cenifieates;

finis penerally ssenciated with real cstale dispediticns, including cur abifity 1o identidy asd porsue disposition oppormatios

compatition of messbers of pur senior management beisg

+ g ahilisy 8o wiract and retim qualiied perisaned;

+  pevenmental regulations, e laws aad rabes sad sbenflar mattess;

« g eomplissee with lees, reles and ropda o

«  govirensesta| uncerinties and exposine to astoral dissers;

+  panidemics ar other public healds esises, such ax the coronvicus (COVID-19) outhreal, and the related impaes on (i) cur shillty to cemage o peopertics, insace our
operations and perform nocesiasy adesindvrative and reporting functions and (5} our senant's ability 16 opeswe their busisesses, penerate walbes
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2 meet their fioancial obligasoas, ineluding the oblipatsea b pay reot and other charpes a5 specified In their lases;
*  NEUMERCE coOverage; and
the Ekelihood oo sctusl cosumesee of temarks: attacks in the 115,

Far a father discuaslon of these and other facaors taat could impact our futuse revabs, perfocmancs oF wanssetions, see “Iiem JA. Risk Facsarn™ In oor registrasion statement on
Form 10 taal was filed by the Trest i onder to voluntaily pegister the Teust Certificates under Section 12(g) of B Securities Exchange Act of 1954, ax samendord. Readers
shoasdd pot place wdue relianes oo ey forwand-looking satemests, which are based only on Eforessticn currently svailabile B2 us (ar 1 thind parties making e forwsd-
looking stvements). We underuke no chiigation to publicly release By revisions wo such Teeward-looking statemests b niflect evenis or circumstanoes afber the date of this
Craarmarly Repoct on Fors 1040, except as required by applicabie low.

The fallowiag discyssbon and analysis should be pead in conjuncsian with car consalhdated financial statements sl the relaied notes incheded in this repor
Impact s the COFT 9 Pandemic

In Masch 2020, the World Health Organization declared the cutbreak of OOVID-19 & global pandemic. COVID-19 has cwused significant dissuptions o the U.S. md ghobal
econoary s has costributisd to significast velstility and negative pressare in the fisancial mackets. The ghobal isspact of the OOVID-19 outboeak hus been rpidly evolving
and gany LS. stwes and cities, inchudisg where we own proporties, have imposed measares iended by edatrod it spread, such a5 inslinsting “sbelier-in-place™ rules and
sestrictions on the Sypes of businesues that gy continue o opere andior te Types of constnaction peojects. thar may continue. While we did ot incur any disrapSions, % our
Bease lzcome and conipancy dusiag e Reporting Period at a nésult of dhe COVID- 1% pandemic, vwe comtiaye io closely manitor the ispaes of the pandemic oo all aspeats of
ez tuiness. Due 1o pumesoos weesmimies, it is nof potiible 1o secursiely predict the impact the pasdemie will have on our fisancial ciedtion, results of operatioss and cal
flows.

Extentive Summary

Copper Property CTL Pass Theeugh Trast exists for the sole parpose of eollecting, bolding, adminksering, distributing and mooctiziog the Propesties for the benefit of
Cestiflcateholders. As of March 3], 021, we cozed [60 retail operating propeties across 17 LLE. stabes and Peerin Rico representing 21,717 ayeare fizet of leasable space and
six distribustion centers in the Unhied Stites representing 10,108 squase Teet of lmasable space,
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The followizg tables summarizes cur portfolio as of Man:h 31, 2020z

Lcativits (Bl ) Uwined Aereage Alareh 31, 221 Lsmsn Incede ai % of Gl

Rano ¥ e L WA L HI%
FompPukipdemGA T T maw - o WA E .

Colurrias, C8L
(o . i _
e o i il

et S e s s ki

TowdWordbpmes T T TR e T ALY T T W LT T T
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{h) Leaze income consists of bawe pent of S10,102, stradpht-line rental iscome of 59,638, pround lesie rimbusement imoome of 3621, and smonization of above md below
market lmee modtization of %1%
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Company Highlights — Fros Jasuary 30, 3021 to March 31, 721
deguinifomns
The following table wmssizes the sllocared fair value by praperty fype s of the Effective Date:

Property Type Uremeribilp M""“"m' Fair Vale
| IR et Bimple TR CET T N
SN - P NGO, .. L. WU S .. BTSRRI . s W8
. ......... I foe o .18 : bl i
i = . 101 B R 15,200 ]
Lsamm . e - e e e i B e oo ey
il
Dwring the Repeeting Pesiod, we had no dispmition activity.
Learing Activity
Drming the Repestiag Period, there was no leasing activity in our sesail op distribotion center eperating partfilio,
Capital Markets

Durisg the Repating Pericd, there wan o0 capital markets sotivizy.
THirribarions
Trurieg thee Reporting Period, we paid cae manthly distribution of §1,566 or $0.02 per cetificats,

Fevnlis of Operstions
Hes inzome actribesshle in Centificatehalden was 516,482 for the Repoeting Perind. This amoius? was prisssily due 1 the following:
Hevesues. The Trust's earnings primarily cosdsed of ream] paymests by New JOF under the Master Leasts. Dewing the Reporting Period, total lemse income was 517,453

which was compaised of $15,999 of ase rént, 510,774 of sieakg’s-lne rental income, S{1) of amanization of sbave aad below mariet lease intangibles, and 3681 of grousd
lemiz reimbursement incomee from Petail Propertses,

Expeases. The Tost's expemmas consisted of apearating eaxpenies, depeesistion and smortization, sd general and adminissative expenses. Thuring the Reporting Period, expenses.
were 510,607, which Is comprived of £2,651 of epemating cipenses, $8, %4 of deperciation and amartizstion aad §1,192 of geseral pnd sdministrative expesses.

Cihes expesae. The Trost's other expense comsisted sebiby of formation expenves of SMH.
Ket operating locomss (NOT)

Wi defing NOI 55 all revemee: other than (i) straight-line festal inseme (mos-cash), (H) amartiztion of above and below mariet Jease Inemgibles, (i) non-cash grownd beaae
reimbiersesen inoome , ked all operating expenses other than Bo6-cash ground rext expense, which is comprised of amealzation of right-ofvase lmse sucn sd smoctization of
bease liahilities, depreciation mad amortimtion, and formation tapemes. We bellens that HOL, which i a supplemental non-GAAP flossels] messures, provides s additional
and abefiel eperating pempoctive pot immedistely spparent freen “Met Beome™ |n eccosdance with sccounting prindiples. geserally accepted [n the United States (OAAF).
Comparivon of s presemiatics of MO similarty ttlesd mexsares for ofher calisies may 2ot

1%
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pevessarily be meaningful doe to possible &ffereaces in definitica and application by such estities. For reference and as an aid in undentanding our computation of NOL a
reconcatiatiog of ool inceme % sompoed in seocedance with GAAT to NOT for the Bepocting Period is as follows:

S—— B el e e e T T g

Paimeoms T - G e R N SO R RN T SR 1
Adms o moonclc g MO . e
by LTI T
B e e o B e e b : 2 : . DT
Wroririllen ol shove dnd below micket ot ieongibes st LY : — kR
Frstreat i e sohaed 21 i 16k
e T e T R
Hnmmhnm“ 1]
N Tk - . s GG 13,290

MOL was 513,290 which {3 primasily comprised of base reni paymeats from New JCF nader fhe Masier Leases of $15599 lein operting expenses of 52,651 (exchuding non-
cash grousd rent expemss of $1,134) aad peseral s adminlsowtive expenses of 51,152

Funds from (hperatinns

The Natinnal Aseociation of Real Essate [nvestment Trusty, or MAREIT, an iadustsy mM.hmwl financial measure knows as fands feom oparations (FFO).
As defined by WARETT, FFD meas et iscome computod in sciopdance with GAAR, excloding (1) depreciation sad amortization related 10 real extate, {i) gaies from sales of
feal extate gascts, (i) gairs and lesses from chanpe in contal sed () impairmest write-dows of real evtate st und imvestnents in entities divecily atiriutable to decreases
in the value of read estne held by the entity, We have adopred the NAREIT definition [y cor computation of FPO atiributabile 1o Certificatchaldors, Management belicves that,

sultpers oo the following limittions, FFO aribusble to Certificatelolders peovides o basis Sor comparning cur perfbrmance and opefations bo RETTs

W:MﬂmmMEMMHWIWDW%MWMMﬂ[mm-mmMMM
which we do st cosiller representative of the comparahle opeming results of our real estate cperating portfolio, which s oor core business platform. Spevific examples of
discrets moo-aperating massctions and other events inelude, bur are ot limined o, e Evpect om esmings, which are oot otherwise adjusted In our caleolation of FFO
ansibuuble o Cenificachalders,

Wi belleve tat FPO and Operating FPO, which we supplesental pon-GAAP fisancial measures, provide an sdditiona] snd wefal means to s oo opencing performasce
comgpared w REM, FRO asd Opermtlag FFD do not reguesent altematives 1o (1) "Mes Income™ ar “Het income ssribusihle to Centificatebodien™ s indicaton of our flnsscisl
perfarmence, of (i) “Cash flows from opemting activices™ in scoondence with GAAP as measures of our capacity %o fund cash peeds, inclading the paymens of dividesds.
Compariscn of our presexiuticn of Opersting FFO o similarly silod sessures for REITs may sot secemarily be meaningful due fo pousible differences in defisition and
appdieation by much REITs,
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The following mble preseats o reconciliation of net income so FFO asd Operating FEO from Jaouary 30, 200 to March 11, 2l:

B e e o o by e S e T
Dopsroscimtlon s amortizmken of real camg 5 2540
i o : : ) [ L0
e, AN T T M i b e i e S e
B e T e e e T )
ggemsidin v . S . - I s
" Operating FFG ] L,
Opeoring FPO pox conificas: ovmancing - bascnd bloed _— © SRR SR

FFD was £X3 004 which i primarily comprised of lease income from New JCP under e Mavier Leases of 537453 b operating expensss of $2,650, noarreal cstane
amdetization of lesae imtangible assets and liabilities of £1,333 peseral pad sdminivtrative expenses of $1,192 and $3464 of femation expesass,

Operating FFO was 523,388 which Is primaelly cosspeised of lease Income from New JOP under the Muster Leases of 527,453 less operdliag expesses of 51851, non-neal
et amartization of lease Dtangihle paets and llablities of $1,222, and general and sdndanhemstive sxpenses of §1,192.

Liquidity snd Capital Risourres
W amticipate Sut canh flows from the below-listed soarces will provide adequate capital for e pext 12 months and bevasd for all Certificateholder distribasion.
Onr prinsary expestod sources and et of luidity are as follow:

SOURCES USRS
= Operating cash fow + DErBulion paryimeni
* Cotls mad o quialiam + Dyperating expenses asd graeral and sdmisisirative expemes
= piel prooeads fram dhe sale of real esuie

We had ni indchrednes as of March 31, 2021,

D Mahuritier

We have no scheduled maturities and priscipsd amordzaton of ou indebedness, sice we hed 8o isdebesdnes as of March 31, 2020,

Difsrriburniong :

The Trust will distribane oo 2 monthly basks the proceeds Erons lesse paymests eder tie basier Leases fumil such time as ofl of fhe Propertics bave been sokd] aad o7l sales

. presteds from the dispoaition of Propersies, in each case pro mta, to Certificateholdens 2 of the recond dace immedistely preceding the applicable disribarica date. Such

distribruthons shall be pes of {f) o payments mo B made by the Trsa, (i) fees and cxpeasss of the Trust, the Travies, the Manages and any ather profesaional advieoes, and (i)
fiands to be set aside for the Trustee's and banager's peserve accounts.
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Capina! Expendingey

Ve antbeipate thay obligations nelated bo capital impoovemedit will be insignificsss i theoe are gerenlly the resposadbility of the Tetant usder S Manser Leases sl sbould
oderwice be met with cash fows from opeations,

IHsposiiions

Diuring the Reporting Pericd, we had oo dispositios scziviny,

Samvmary " Cark Flova

The follewing table highlights oar cash feras dusing the Reporting Pesod:
e T A R .. |
Pe= cash presvidled | wed) in Aninsing activiic SR e T e e T T {tlil.iﬂ]-
incfeast [deccaic) o cplh, el cuivilcstt ind eeripted et 0 T 240 |
quﬂ:ﬂdmﬂdmﬁ..w"m S e e 25, 56F
Imm;qﬂnuuutmuwdﬁa.uuhurmm ; Ty

Caerk Floves from Operating Activitiex

Met cash provided by cperating activities deing the Reponing Persod was 517,648 which primasily Included net income of 516452 ple degeeciation and amostization af
56, M, rent peceived in advance of 57,9799 and the increase in accouscs payahle and accnsed expenans of $1,004, less incresses in etmaipht-hine peol acomsas rocsivable of
SH0,7T4 and ncreascs in otlier wsets, net of $4,371,

Diuring the Reporsiag Perind, we disiributed $1,566 1o Cerifieatehnlders, which is $16,0E2 bess tham net cash provided by operating sctivities during e perisd.

Manpement belives that cash fens fom opaations md exbalng cagh sad cand equivalents will provide sufficient Tiquidisy 1o sustain future operatioms; bowoves, v canmet
pravide any wuch asurancs,
Ciark Flows from Fingacing Actidex

Cash flows o fisseing sctivities conslsr-of paymeses of eenmed lahility for tmrsaction costs of 55,651 and distibutioas paid 10 Cesaftcashalders of 51,568, Mt cnb used
in financing activiies duriag the Reporting Pesiod was K10,217),

Contractual Obligations

Durng the Reporting Pesicd, there were no matsris] changes ounbde the sosmal course of buslness to the contrachal pblipatices identified iy our amended Registation
Saatement an Forms 10 fled a8 March 18, 7621,

(HT-Balance Sheet Arrasgements

'F-’:dnmthntu:.'nﬂ-hhuﬁmmws.

a1
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Crithesl Accounting Polickes and Estimates

The prepamtion of firancial statermests in confoermisy with GAAP requires management to use judgment in the application of meounting policies, incloding making estizries
and steomptions. We base estimates om the besl informanion avalleble to = af e time, oiir experience and vasious olher maumptions decmed ressonable under fae
circumstamces. From Sime b time, Wi fe-valusts our ssfizeaies and ssswsptiors. In the event estimates of sssumptioss paove % bedifferent from actual] revalex, adiuviments e
male in vubdequent periodi 1o nefieet Pheee cumet esti=sates and assumptions: shoit matters that are inhependy unceriais, A somemary of oor critical sooounting: policies i
includad under the caption “Management's Discussion aad Asalysis of Financial Condition asd Rewubs of Opaations™ in oor ameaded Regittnrtion Sttement oa Foom 10 filed
cm March |8, 202), ineluding dhose relming to the acquisition of investmen propsriies and brpairment of long-lived psetc. We have not made any material changes %o thess
praizies during dee perinds coverad by this quarterly repact.

Secalso Mote 2 - BEummary of Significan: Accountisg Polickes in the sccompanying coasolidated financial statements.

Impact of Kevently Iesued Accounting Fropssnosnsents

None

Subsbquent Eveniy
Subsequent & Masch 31, 2021, we paid a monihly dearibetions o Certiflcateholders of 56,900 or $0.09 per certificate in Apeil 2021 s 55515 or $0.0% per ceprificate In May
piard 8

D;qu §2, 2021, the Trast filed a prefiminasy piosy sassmes: with the Securites and Exchange Commission parmuant o Section 14(a) of the Securitics Exchanpe Act of
1 5

ITEM 3 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABDUT MARKET RISK

We are mot exponed b inserest rate risk becwuse we currently da not hold sny leng-term debt ee derivatives. If we were 1o eater Ino foag-ierm debt armnpeeesite, cur interest
Fuce fidk canapemem obperthves would be 2o limin the impact of inteneyt rate chaoges on earnings and cash Mows sad o lowe our everall Beerowing eosr

Asoff March 31, 3021, we did not hold any fiwed or variabli mie debd, aod did oot bald any derivative finanedal insgruments 1o hedge exposures 1o chasges in inerest mies.

ITEM 4 CONTROLE AND FROCEDURES

Frvaluaiion of Disclesure Condreds sod Procedures

Discloaure controls and procedures ase controlt and other peoscdecs that are dessgaed 1o ensune tha information required to be disclosed in oar reparts filied or subcrased under
the Securities Exchange Act of 1934, an imended [the “Exchasge Act™), I8 roconded, processed, summarized and reported within the tise pericds specifind i the SEC niles
ard fiorms. Disclovare controls and procedured incbale, withour [l=iiatiea, coatrols and procedures designed to ensure that information reqaired to be duclosod in company
reports filed oe submiticd under the Exchanpe At is sccumulased s8d communicaned to mansgresent, including our Chief Executive Odficer, to allow Emely docision segasidlag
pequined discloasine,

As requined by Roades Faa-15 and 15d-15 endier the Exchange Aet, cur Chiel Exeautive Oifficer camried 042 an svaluation of the effeciiveneis of S deiin and epemiton of our
discbesssre oomenls s procedures 34 of March 31,
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2021, Based wpon his evaluatios, oor Chiel Exeestive Officer conchuded that our disclosun contrels asd procedures (a5 defined in Rules 132-15{e) and 154-15{c] under the
Exchsspe Act) were effeciive.

Changes in Intérnal Camtred ever Financial Reporting

Dhiring the met receaily coeepleted flscal quurter, there has been no changs in o intemal control over financial reporting that bas maserially afficted, of is reasonably likedy s
swlerially affoet, ooy intemal conirold ower finamcial reporting.

PART I1 — OTHER INFORMATION

ITEM 1. LEGAL FROCEEDINGS

W'e ane subject, [poen time bo tieoe, 10 various legal proceedings and claims that arise is the ondinary eoiirse of tusiness. Neither the Trust nor any of ks sobsidiaries are crenlly
a pary & plalotifl of defeadant to smd none of our propesties are the sobject of any pending kegal peocecdings that we belleve 1o be material or Sut individeally cr in the
agpregatt would b expested o have » esierial effect on owr business, financial conditssn o mewlts of cpetatioas If dsermined pdversely 10 us. We are mof swwre of any similar
poneosdings that ke eomemplioed by povernmeatal authorities.

ITEM 14 RISK FACTORS
For a disenssion of the Trss's fisk factors, refir 1o “hem 1A, Risk Facsors™ Included in the Trusi's amended Registration Statement o Form 10 filed oa Masch 18, 2021, These
bave been no material changes in the Trusts sk fecme dusing S period from March 18, 2020 to Murch 31, 2021,

ITEM & UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF FROCEFDS
Mot applicable.

ITEM 3, DEFAULTS UPON SENIOR SECURITIES
Mot applecabhs,

ITEM 4. MINE SAFETY DISCLOSURES
ot spplicable.

TTEM 5, OTHER INFORMATION
Mot applicable.
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* Incorparated herein by neferenis &4 indicated
+ Cerain schedules and similar smschments have been omitted. The Trist agrees by fomish a sopplemental copy of any omitted sehedule or aftachesent 10 the SEC upes request.
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SIGNATURES

Pursissyt to fe regarements of the Securities Exchange Act of 1934, de Regisosst has duly camoed this report 8o be signed on it behalf by 1he wadenigned therennto duly
autharized.

COPFER PROFERTY CTL PASS THROUIH TRUST

By fo/ NEIL AAROMNSON

eil Azmnson
Priscipal Exevative Officer
Dape: My 12,2020

By i LARRY FINGER

Larry Finges
Principal Financial Offices
Dwie: blay 12, 2021

13
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Exibit 31.1

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

1, Ml Aarozien, eentifly thae:
1. 1 have mwicwed this Quarterly Report on Form 10-0) of Copper Propesty CTL Fasa Through Thist;

2. Baved on my knowledge, des report does w0t contkin any untne: statemest of @ eaterial fac og omit b wate 3 material fact oeoessany to make the sutements mad:,
in light of the clecumstanees under which such isatoments were made, not misleading with respeet o the period covered by this repact;

3. Basod on my knowledge, the financial swicment, sod ctber finan:ial infocmation inchided in this report, falely prescsn {n all material respects the Snancial
condition, resulis of operations sad ciady faws of the megistrant a8 of, asd for, the periods presemied |= By report;

4, T registram’s other certifying odficer and | are responsibile for esablishing and masstaining disclosure controls end procedures (s defingd in Exctange Act Rules
13a-15() and 158-15e)) for the registant mnd bave:

& deslgned ueh disclosire coatrols and procedares, oo consed such daelogure coatrals ssd pracodass 1o be designed under our supervisios, i csure thar
maerial information relating to the registrant, Incloding its eonsalidsted subsidiaries, is made knows bo us by others within those extities, paticdlarty
dhuriseg the pericd i which this neport is being prepaeed;

b, [Omimed)

. evaliated the effectivencss of e reglanmee’s disclossre coateols and procedures amd preseried in this repon cur eeaclinions sbma the effectivensss of the
disclosure controls ssd peocedsres a8 of the e of the pesiod oovered by this report based 05 soch evaluation; ssd

d. desclosed in this peport asy change In dhe reglimsse’s iatemal ¢oatoal over financial reporiing Sat occurred durisg S rejistrant™s modd reoent Secal quarer
tisant has materially affacted, or Is reasonably Uiely oo manesially aflect, the registrant’s intemal contral over firancial eponing: and

3. The regioomuen’s othes eenifying odficer and 1 have disclosed, based oo oo mest fecem evalultion of intemal coatrol over Branclal reponlag, b the mgiasant’s
audion sl e audit commitiee of registrant’s hoasd of direciors for perioas perfarming the equivalent functiom)

a. all signifess: defiziencies sod mabotial weaknemses i the design or epermion of intersal coasrol over financial reporting which are reasonably likely o
advessely affect the repivanms ability 1o recood, process, summasize e reporf Eaancial informatioa: and

b any fraud, whether or mof ateral, that lnvolves mansgement or other smployess who have s sigedficant role 1o the prgistrant"s intemal control over
finamciall repocting.

Diete: My 1 2, 2021
o Wil Aapopaca

Pl Adsniasin
Principai Execadive Qificer
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Exhibit 31.2

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

1, Lamy Fiaged, certaflyf that
1. 1 have reviewsd this Croarterty Repoet on. Feem 10-0) of Coppsr Property CTL Pass Theough Trust;

L Bued sa my knewdedge, this repott does not confain axy mirue strtement of a mazerial {21 of o 10 #a% & material fuct necesaary so suibe the seatemest sade, in
light ol the clreumstasces under which such ssatements were made, mot =dslending with reipest s the period covened by it repar;

3. Dased ooy imowledge, S Snancial ptatemesty, and other fsancial information incladed in this repor, fusrly peesent ia all manerial rospects the finarcial cosdithon,
resl of operations. sad cash fews of the regiitrant as o, and For, the periods peeared in s repocty

4, The registrant's other certifying officer and | are respensibls o cutablshing and maintaining disclosure controls and proceduses (11 defined o Exchange Act Ridles |32
15(e) and 15d-15(e)) for the registrast and hawe:

. desimod wach divclosure costrols and precedures, or cased suzh disclonse eostnali and procediures o be designed muder cur sspervision, 10 mstre that
material information relaisg we e reglamase, including it consolidased sotaidiaries, is made known to os by ethers within those cofitics, partioslarty during
the perind in which this repan is being prepased;

b, [Demimed]:

o evabaied the effectivensis of the regittram i discloaure controls and peocederes and prewsted in this repon o concluisoes shaut e effectiveness of the
disclovee coastrols and peocedures #x of the end of the period covered by this repon hased en such evaluatian; and

d. dischoard in this repot sy chasge In the regisirant’s ioteenad contrel sver financial reporting that ocomred during the regivtram s saat rooent Gacal quarter that |
has materially affected, or is reasanably [Eely o materially affoer, the regiviring”s internal contral over financial reponing: sad

5. The regismaat's other cerifyring oficer and | have disclosed, based oo our mest recent evabaition of issermal eoesrel sver financial reporting, b the registrust's suditors
and de gudil comminee of registrant's board of dirsctors {or persons perfieming the equivalont fnctions):

n, ﬂuaﬂﬁnwmmluwmmmmmtmumdmmﬂmewmmmmmm;.- likceky o
advesiely affect the regiatmmt’s shilisy 8 rooord, process, summarize and repon fisanclal (nfomeion; ssd

b, amy fraud, whetder o not material, thit Evelves macapement or other emplayees who have a significant role in the pegiveraas's intemal control over fxancial
repadting. )

Diate: May 12, 3021

A Ly
Lyery Finger
Fringipal Fiwancial Offtcer
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CERTIFICATION
of
Nell Anronsen
Principal Exccutive (MOeer

I, Meil Amonsoe, Principal Exeoetive Officer of Copper Property CTL Pass Theough Trust (the “Trust™), do hepeby certify In secosdagos with [BUS.C. 1350, as adopied
pussuast b Sectioa 506 of te Sachanes-Oxley Act of 2002, that, to my keowledge:
i. The Quanesty Reporton Ferm 10-0) of B Tet fior the period eaded March 31, 321 {the “Periodic Report™) fully cosaplics with the noquitrements of Secticn 1 3{a)
o 15d) ef the Securitics Exchasge Act of 1904 {15 ULS.C. T8m or TR} and

2. The formation coniuined [nthe Pesjodic Repart Buirly represcats, in all material respects, the finamein] conditos and resulis of eperations of the Tros.

Date: Mwy 12, 2021

il Mall Amonsan
Heil Aaroson
Principal Executive (ificer
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Fabibit 32.2

CERTIFICATION
of

Larry Fisger
Principal Financial Odficer

1, Larry Fiinger, Principal Fiaatels] (dficer of Copper Property CTL Pra Theoogh Treust (the “Trunt™), do hereby certify i accordanes with 18 US.C. 1350, ms adopted porsusm
1o Bection 506 of e Swhmes-Oniley Act of 2002, thae, to ey mewledge:

1. The Quarerdy Report ea Foem 10-0 of she Trast for the period ended Masek 31, 2021 (the "Periodic Report™) fully complies with the requirements of Section 13(s) or
15{d) af'the Sseeitics Exchinge Act of 1934 {15 US.C T e TRaddi)s and

1 The information contalned inthe Periodie Repest fasly represents, in all material respects, the financial eomdition and results of operations of the Truse,

Doate: May 12, 2021

o/ Ly Finges

Frincipal Financial Oficer
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EXHIBIT C
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Kurtz - Cross/Okin 205
1! Q Well, and I'm trying to get to the same issue that we
E:talked about in your deposition and you couldn't answer it

|
3§ then. So I'm wondering, since it's getting approved in this

| order, have vou now figured out what the sale value is, so you

MR. SLADE: Your Honor, I would object to the premise

THE WITHESS: HNo. &And as I said a moment ago, for us
it doesn't work that way, because we're capped at 523 million.

118 So the issie isn't how mich would we earn as sale fee based

13l transaction is. The question for us is do we hit the cap or do

léiwe not hit the cap? At that point, it's irrelevant to me

158 whether it's more than that., 5o that's all I'm focused on, is

16| whether we're entitled to the full capped amount or not.
11|B? MR, OKIN:
18§ Q But wouldn't that require you to know the amount of the

Eﬂlﬁ It would. redquire us to know whether the value would exceed
21)] -—— would allow us to be paid a fee that took us up to the cap -
224 -

EB:Q Based upon --

24 A -— f{audic interference) it's possible that the sale fee

ACCESS TRANSCRIPTS, LLC I 1-855-UsE-ACCESS (8732229

R
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Kurtz - Cross/Okin 206

number, but that's irrelevant to me now.
8o what is the wvalue o0f this sale?

The OpCo sale?

Q

A

i Mo {audio interference) --—

A I don't undarstand what's being asked of me.
Q

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 know. We have not established a value for Lhe
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 nobody had bid more than the first

| 1ien, 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 institutiéns that will eontrol the PropCo. They
understood.

| 0 Right.
B They were not looking to Lazard to do that, because that

| i3 not within our area of expertise.

1 And are you aware of anybody having put a deollar value on

| this overall sale?

ACCESS TRANSCRIPTS, LLG I 1ess-useE-AccEss (#73-2229)
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A I am not.

Q Now, the value of just the PropCe piece, in your opinion,

is what?

| A Well, wvalue 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. 8o, for example —- and we won't know

what the exact OpCo purchase price will be until we close the

| books ds of the sale date, because the sale price will be trued

up that date, But based upon the eatimates that I have seen;
after all the dust settles, and s¢ the ABL is pald off,
administrative expenses are paid, from the standpoint of the
first lien lenders, they will get around $360 million.

0 Hgll, maybe -- let me clarify a little bit moére, because I

don't think 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 te

purchase PropCo, correct? Or did I say it —— sorry. ©OpCo and

'PrapCQ, correct?

A Right.

| o And the total consideration that those two entities are

) giving to anybedy, let's say for now -— well, to the estate,

are —-=- they are eredit bidding $1 million worth of DIP and

| senior secured debt and writing a check for a bit more than

ACCESS TRANSCRIPTS, LLC T2 1855-USE-ACCESS (8732229
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Kurtz - Cross/0Okin 208

$600 million in cash, correct?

A That's not correct. They're writing a check for ——

I D Wall, okay. So let's start. Were those numbers wrong or

is there more?

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

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

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

understand.

a So they're not credit bidding §1 billion?

A Oh, if that was your guestion, 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 OpCo.

| & Okay. The entity that is buying OpCo is doing a number of

different things. Number cne, Simon and Brookfield are writing
a check for 5300 million.

Q Okay.

R Number two, and this is what I think you're getting at,
there is a target cash amount that has been agreed te under the
transaction. 5692 million. I hope that's what you were
referring to, because that actually ties outr -- that is the
rumber that will -— left in the estate after giving effect to

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

ACCESS TRANSCRIPTS, LLC IJ2  1:855-USE-ACCESS (873-2223)
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Kurtz - Cross/0Kin 209

And so when the dust settles, $300 million check is
writtEH, new FILO has been implemented, and new ABL is on the
books. The old ABL is paid off. The deal -- the agreement
under the deal is that there will be $692 million in cash left
in the estate as a result of this transaction.

And then, from that §692 million, the estate has to pay
| administrative expenses, and that 692 walks down to the
5360 million number that I menticned a moment ago.
Q Ckay. BSo let's break that down. So the enly cash
that Simon and Brookfield are putting inte the estate is
$300 millien.
A Out of their pockets, but OpCo -- the new OpCo is
| borrowing under a new ABL and a new FILD, the proceeds of
which will go to the estate, approximately =-- it's about
| 5850 million. Again, this number will fluctuate depending upon
how the clesing adjustments come in. But it's around

5850 million. "And so then --

o You're trying to answer my next question --
A And --
Q 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

23-ynu want to look at the -- sorry, §$500 million note that's
quheing provided back to the estate that will be distributed to

25 the first lien creditors.

ACCESS TRANSCRIPTS, LLC -"IL 1.855-USE-ACCESS (873-2223)
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So 1f you want te look -- lat's leok at what's happening
28 on OpCoe. I think that's what you're asking me. So let's look
| at what's happening at --
t O Mr, Kurtz, what I'd prefer to deo is just re-ask some
guestions, because you've gone way beyond what I actually
asked. Se let me -- let's break it down again. Se the money
coming in from Simen and Brookfield is $300 million, correct?
A Out of their pockets,
Q Cut of their pecket, right.
A Out «of thelr pocket.
t 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 Ne. 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 question 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 -- s¢o what is being
22§ paid for Oplo? It's $1,622,000,000. And how do we build up to
23{ that number? $300 million equity [audio interference) $500
24l million of take-back debt, %300 millien of FILO, and
25} approximately $550 million of ABL drawn. And if I'm

|

ACCESS TRANSCRIPTS, LLC Z[Z  1-855-USE-ACCESS (8573-2223)
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| remembering it correctly, all adds up to about $1,622,000,000.

Of that, the ABL has to be paid in full and the amount
necessary te retire the ABL in full -- the existing ABL is --
it's a little over $1.3 billion. Apd 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 numbers, there will be $692 million of cash
in the estate after paying off the ABL; and frem that 632
priority admin expenses will have to be paid, yielding recovery

to first lien creditors —- again, based upon the closing

| estimates, of around $360C million. That's the best way I can

explain it.
Q I think buried in there was the answer I was looking for,
80 wa'll move on.

A I hope so.

1 Q Thank you.

A I'm just trying to be helpful. I'm not trying te be

difficult.

| Q S0 that is -— I'1ll eall it the purchase price for an OpCo.

What are the first lien lenders actually paying the estate for

PropCo?

A Well, they're gétting -- so —— well, let's be technical
about it. They're credit bidding for the assets. And the

eredit bid is set at $1 billion. And what will they end up

ACCESS TRANSCRIPTS, LLC -'-Ii 1-855-USE-ACCESS (873-2223)
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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

3§ just -- you keep getting down the read ahead of me. The

B Wi,
There's anocther billion dollars?

A No- The $1 billion credit bid is for the assets of the

128 Q Okay.
13 a And so what they will get is cash estimated to be arocund

$360 million., They will get take-back debt of $520 million.

160 Q Qkay. 5o -- and the problem we have with valuing the

17| PropCe sale in part is -- well, Lazard obviously didn't do a
18f] valuation of the PropCo assets, because you don't do that,
19 right?

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

21§ 0 And the last appraisal that the debtor has ever hHad of its

230 A I don't remember if it was =-- it was definitely 2019. I'm
24§ not sure if it was September. You might be right, but -- I

250 can't wvouch for the month.
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o Whatever -- but that was the Cushman & Wakefield

k] Y Yes.

qlﬂ Okay. And so since ——

EIA It may have been done in -- yeah, it may have been done in
ﬁ;twﬂ pieces. There may have been an appraisal of the
?.unancumbaréd assets and a separate appraisal for the encumbered

gll assets that -- but you are right in that this work was done in
100 @ Okay. And sinece then, there has been no new valuation

12 A Hot that I am aware of.

138 Q Okay. And similarly, really, you didn't do a traditional

15!A What do you mean by “traditicnal waluation™?

164 Q You didn't do a DCF or a comparable company valuation or a
17} comparable transaction waluation.

181 A N&. The way we astablished value was by running a full
19)| process and assessing the output ¢f that process.

204 Q All right. Se your view of whether or not this sale is
21| fair value for the estate is based on the fact that this is the
22| price you got in this sale, correct?

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

Eﬂaprncess.

258 @ Okay. WNow, are you familiar with the debtors' business
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Did you have any participation in the creatien of that

|l 2 = No.

2 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 review it?
I read it.

Q
A
Q It was well done and thorough?
A Tes.

Q

Okay. And it was provided to buyers and potential
investors and cther parties in interest?

A Yas, I think it's a public document at this point.

| © 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 Mot necessarily. What parties can rely on is that that

| business plan represented the best view of the management of

the company assisted by Alix and McKinsey as to its future

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

| 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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