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Item 2.01

Completion of Acquisition or Disposition of Assets.

On December 17, 2021, Copper Property CTL Pass Through Trust, (the “Trust”) sold its portfolio of six distribution centers (the “Distribution Center Portfolio”) for a sales price of $557 million, pursuant to a
purchase and sale agreement with National Industrial Portfolio Property Owner, LLC (the “Buyer”). The Trust is not aware of any material relationship between the Buyer and the Trust, its affiliates, officers
or any associate of any officer.
The six distribution centers are leased pursuant to a single master lease on a long-term basis to Penney Tenant II LLC, a Delaware limited liability company, d/b/a JCPenney. Hilco JCP LLC, an affiliate of
Hilco Real Estate LLC and Manager of the Trust, and Eastdil Secured, L.L.C. represented the Trust in this transaction.
The sale of the Warehouses was part of the Trust’s on-going effort to sell its properties to third-party purchasers subject to market conditions and the conditions set forth in the Trust Agreement.
Net proceeds of this sale will be distributed to certificateholders in the Trust’s regular monthly distribution, on or about January 10, 2022.
The Distribution Center Portfolio consists of six distribution centers containing a total of 10.1 million square feet of leasable space in the following locations:
1.
2.
3.
4.
5.
6.
Item 9.01.

Reno, NV
Forest Park (Atlanta), GA
Columbus, OH
Lenexa, KS
Haslet, TX
Statesville, NC

Financial Statements and Exhibits.

(b) Pro Forma Financial Information.
The following pro forma financial statements reflecting the Distribution Center Portfolio disposition described above are filed hereto:
1. Copper Property CTL Pass Through Trust Unaudited Pro Forma Consolidated Balance Sheet as of September 30, 2021.
2. Copper Property CTL Pass Through Trust Unaudited Pro Forma Consolidated Statements of Operations for the period from January 30, 2021 to September 30, 2021.
(d) Exhibits.
Number
99.1 Press Release, dated December 23, 2021
*

Certain schedules and similar attachments have been omitted. The Company agrees to furnish a supplemental copy of any omitted schedule or attachment to the SEC upon request.
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COPPER PROPERTY CTL PASS THROUGH TRUST
By:

/s/ Larry Finger
Larry Finger
Principal Financial Officer

Date: December 23 2021

COPPER PROPERTY CTL PASS THROUGH TRUST
Unaudited Pro Forma Consolidated Financial Statements

The unaudited pro forma consolidated financial statements were prepared in accordance with Article 11 of Regulation S‑X and have been derived from the historical financial statements prepared in accordance
with accounting principles generally accepted in the United States of America and are presented based on available information and certain assumptions that management believes are reasonable. The pro
forma balance sheet as of September 30, 2021 presents consolidated financial information as if the disposition of its portfolio of six distribution centers (the “Distribution Center Portfolio”) had taken place on
September 30, 2021. The pro forma consolidated statement of operations for the period January 30, 2021 (Effective Date of the Plan of Reorganization) to September 30, 2021 present the pro forma results of
operations as if the disposition of the Distribution Center Portfolio had taken place as of January 30, 2021. Explanations or details of the pro forma adjustments are in the notes to the financial statements. The
unaudited consolidated pro forma financial information should be read in conjunction with the Trust’s Quarterly Report on Form 10-Q for the period from January 30, 2021 to September 30, 2021. The
unaudited pro forma financial information is not necessarily indicative of what the Trust's actual results of operations would have been had the transactions been consummated on the dates indicated, nor does
it purport to represent the Trust's results of operations or financial position for any future period. In management's opinion, all adjustments necessary to reflect this dispositions have been made.
On December 17, 2021, Copper Property CTL Pass Through Trust, (the “Trust”) sold its Distribution Center Portfolio for a sales price of $557 million, pursuant to a purchase and sale agreement with
National Industrial Portfolio Property Owner, LLC (the “Buyer”). The Distribution Center Portfolio consists of six distributions centers in the following locations:
1.
2.
3.
4.
5.
6.

Reno, NV
Forest Park (Atlanta), GA
Columbus, OH
Lenexa, KS
Haslet, TX
Statesville, NC

Proceeds of this sale, net of costs of sale, will be distributed by the Trust as part of its next monthly distribution .

COPPER PROPERTY CTL PASS THROUGH TRUST
Pro Forma Consolidated Balance Sheet
As of September 30, 2021
(Unaudited)
(in thousands except certificate amounts)
Transaction
Accounting
Adjustments:
Disposition of
Distribution Center
Portfolio

Historical

Assets
Investment properties:
Land and improvements
Building and other improvements

$

Less: accumulated depreciation
Net investment properties
Cash and cash equivalents
Accounts receivable
Lease intangible assets, net
Right-of-use lease assets
Assets associated with investment properties held for sale

(68,830) (a)
(406,450) (a)
(475,280)
10,636 (a)

1,539,401

(464,644)

151,271
41,513
291,324
101,139
57,010

Other assets, net

Liabilities and Equity
Liabilities:
Accounts payable and accrued expenses
Lease intangible liabilities, net
Lease liabilities
Liabilities associated with investment properties held for sale

2,183,753

$

$

1,610
134,249
37,534
17,269

$

7,818

Total liabilities

$

—
1,952,120
33,153
1,985,273
2,183,753

See Notes to Unaudited Pro Forma Consolidated Financial Statements

699,623
36,965
269,461
101,139
57,010

497 (c)
—
—
—

2,095
$

2,241,050

$

2,107
134,249
37,534
17,269

(2,948) (a)

198,480

Equity:
Trust certificates, no par value, 75,000,000 certificates authorized, issued and outstanding, as of September
30, 2021
Additional paid-in capital
Retained earnings
Total equity

57,297

4,870

(2,451)

$

—
—
59,748 (d)
59,748
57,297

514,690
571,149
1,085,839
(11,082)
1,074,757

—

$

Other liabilities

$

548,352 (b)
(4,548) (a)
(21,863) (a)
—
—

2,095

Total assets

Total liabilities and equity

583,520
977,599
1,561,119
(21,718)

Pro Forma

196,029

$

—
1,952,120
92,901
2,045,021
2,241,050

COPPER PROPERTY CTL PASS THROUGH TRUST
Pro Forma Consolidated Statement of Operations
Period from January 30, 2021 to September 30, 2021
(Unaudited)
(in thousands, except certificate and per certificate amounts)
Transaction
Accounting
Adjustments:
Disposition of
Distribution Center
Portfolio

Historical

Revenues:
Lease income

$

109,260

$

(28,135) (e)

Pro Forma

$

81,125

Expenses:
Operating expenses
Depreciation and amortization
Provision for impairment of investment properties
General and administrative expenses
Total expenses

10,472
26,866
750
5,985
44,073

(1,356) (f)
(11,393) (g)
—
—
(12,749)

9,116
15,473
750
5,985
31,324

Other income ( expense):
Gain on sales of investment properties, net
Formation expenses
Total other income (expense)

$

42,007
(364)
41,643

$

—
—
—

$

42,007
(364)
41,643

Net income

$

106,830

$

(15,386)

$

91,444

1.42

$

(0.21)

$

Earnings per certificate – basic and diluted:
$

Net income per certificate - basic and diluted
Weighted average number of certificates outstanding – basic and diluted

75,000,000

See Notes to Unaudited Pro Forma Consolidated Financial Statements

75,000,000

1.22
75,000,000

COPPER PROPERTY CTL PASS THROUGH TRUST
Notes to Unaudited Pro Forma Consolidated Financial Statements

(a) Represents the elimination of assets and liabilities associated with the Distribution Center Portfolio.
(b) Represents the estimated net sales proceeds at closing for the Distribution Center Portfolio which is equal to the sales price of $557,165 less disposition-related expenses of $7,387 and lease pro-rations of
$1,426. Additional incremental disposition-related expenses not paid at settlement are included in accounts payable and accrued expenses.
(c) Represents estimated additional incremental disposition-related expenses not paid at settlement.
(d) Represents the estimated gain on sale of investment properties, net for the Distribution Center Portfolio, as if the disposition of the Distribution Center Portfolio had taken place as of September 30, 2021.
Actual gain on sale of investment properties, net will be increased by subsequent depreciation and amortization.
(e) Represents the elimination of historical income and expenses associated with the Distribution Center Portfolio.
(f) Represents the elimination of the base management fee the Trust pays the Manager at 5.75% of the lease payments associated with the Distribution Center Portfolio. Base management fee calculation
excludes straight-line rental income, net of $4,548 that is included in lease income.
(g ) Represents the elimination of depreciation of building and other improvements of $10,636 and amortization of lease intangible assets of $757.

Exhibit 99.2

FOR IMMEDIATE RELEASE
December 23, 2021

Copper Property CTL Pass Through Trust Sells its JCPenney Distribution Center Portfolio for $557.2 Million
Jersey City, New Jersey – Copper Property CTL Pass Through Trust (the “Trust”) announced today that it has sold its JCPenney Distribution Center Portfolio for $557.2
Million generating a blended disposition yield of 6.35% in an all-cash transaction.
The portfolio is comprised of six distribution centers aggregating 10.1 million square feet and currently generates annual base rent of approximately $35.4 million. The
properties are subject to a long-term triple net master lease with JCPenney. The Trust sold the six distribution centers to National Industrial Portfolio Property Owner, LLC.
The net proceeds from the distribution center portfolio sale will be distributed to certificateholders along with any net proceeds generated from additional property sales in
December 2021. The Trust plans to announce these distributions and its net cash provided by operations in its regular monthly report, scheduled for January 10, 2022.
Commenting on the sales, Neil Aaronson, Principal Executive Officer of the Trust stated, “We are very pleased with the sale of our distribution center portfolio, which was part
of the Trust’s continuing effort to sell our properties to third-party purchasers subject to market conditions and the conditions set forth in the Trust’s trust agreement. We believe
this sale is demonstrative of the strong underlying market conditions, as well as the market’s recognition of the strong performance of JC Penney post reorganization.” Mr.
Aaronson concluded, “As the retail industry corrects, we continue to see strong interest in our remaining 149 retail assets.”
Hilco JCP, LLC, an affiliate of Hilco Real Estate, LLC and Manager of the Trust and Eastdil Secured represented the Trust in this transaction. Additional information on this
sale and other pertinent details can be found on the Trust’s website, located at www.ctltrust.net.
About Copper Property CTL Pass Through Trust
Copper Property CTL Pass Through Trust (the “Trust”) was established to acquire 160 retail properties and 6 warehouse distribution centers (the “Properties”) from J.C. Penney
as part of its Chapter 11 plan of reorganization. The Trust’s operations consist solely of owning, leasing and selling the Properties. The Trust’s objective is to sell the Properties
to third-party purchasers as promptly as practicable. The Trustee of the trust is GLAS Trust Company LLC. The Trust is externally managed by an affiliate of Hilco Real Estate
LLC. The Trust is intended to be treated, for tax purposes, as a liquidating trust within the meaning of United States Treasury Regulation Section 301.7701-4(d). For more
information, please visit www.ctltrust.net.
Forward Looking Statement
This news release contains certain “forward-looking statements”. All statements other than statements of historical fact are “forward-looking statements” within the meaning of
the Private Securities Litigation Reform Act of 1995. These statements may be identified by the use of forward looking terminology such as “anticipate,” “believe,” “continue,”
“could,” “estimate,” “expect,” “intend,” “may,” “might,” “our vision,” “plan,” “potential,” “preliminary,” “predict,” “should,” “will,” or “would” or the negative thereof or other
variations thereof or comparable terminology and include, but are not limited to, the Trust’s expectations or beliefs concerning future events and stock price performance. The
Trust has based these forward-looking statements on its current expectations, assumptions, estimates and projections. While the Trust believes these expectations, assumptions,
estimates and projections are reasonable, such forward-looking statements are only predictions and involve known and unknown risks and uncertainties, many of which are
beyond its control. These factors, including those discussed in the Trust’s Registration Statement on Form 10 filed with the Securities and Exchange Commission (the “SEC”),
may cause its actual results, performance or achievements to differ materially from any future results, performance or achievements expressed or implied by these forwardlooking statements. For a further list and description of such risks and uncertainties, please refer to the Trust’s filings with the SEC

that are available at www.sec.gov. The Trust cautions you that the list of important factors included in the Trust’s SEC filings may not contain all of the material factors that are
important to you. In addition, in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this news release may not in fact
occur. The Trust undertakes no obligation to publicly update or revise any forward-looking statement as a result of new information, future events or otherwise, except as
otherwise required by law.
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