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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

Thefollowing constitutes the ruling of the court and hasthe force and effect therein described.

S Tl

Signed March 6, 2024 _
United States Bankruptcy Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION

§
In re: § Chapter 11

§
COTTONWOOD FINANCIAL LTD., etal.,' § Case No.24-80035 (SWE)

§
Debtors. § (Jointly Administered)

§
§ Re: Docket No. 11

ORDER (I) AUTHORIZING THE REJECTION OF
CERTAIN LEASES, (II) AUTHORIZING THE ABANDONMENT
OF CERTAIN PROPERTY, AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”),> of the above-captioned debtors and debtors in
possession (the “Debtors™) for entry of an order (this “Order”), (a) authorizing the rejection of
certain Leases set forth on Exhibit 1 hereto, (b) authorizing the abandonment of any de minimis
equipment, furniture, and other personal property, and (c) granting related relief, all as more fully

set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction

! The Debtors in these chapter 11 cases and the last four digits of each Debtors’ federal tax identification number are
as follows: Cottonwood Financial Ltd. (1001); Cottonwood Financial Administrative Services, LLC (7228);
Cottonwood Financial Texas, LLC (9059); Cottonwood Financial Idaho, LLC (5651); Cottonwood Financial
Wisconsin, LLC (7075). The Debtors’ principal offices are located at 2100 W Walnut Hill Lane, Suite 300, Irving,
TX 75038.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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over this matter pursuant to 28 U.S.C. § 1334; and this Court having found that this is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that it may enter a
final order consistent with Article III of the United States Constitution; and this Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Motion
and opportunity for a hearing on the Motion were appropriate under the circumstances and no
other notice need be provided; and this Court having reviewed the Motion, and all objections, if
any, to the Motion having been withdrawn, resolved, or overruled; and the Court having
determined that the legal and factual bases set forth in the Motion and the record of the hearing
on such motion establish just cause for the relief granted herein; and this Court having found that
the relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors,
and other parties in interest; and upon all of the proceedings had before this Court; and after due

deliberation and sufficient cause appearing therefore, IT IS HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. The Leases set forth on Exhibit 1 hereto are rejected effective as of the Petition
Date.

3. The Debtors are authorized to abandon property, if any, that may be located at the

premises and all such property is deemed abandoned effective as of the Petition Date. The
applicable counterparty to each Lease may effectuate its rights and remedies with respect to such
property. The automatic stay, to the extent applicable, is modified to allow for such utilization or
disposition.

4. The DIP Lender and Prepetition Secured Lender (collectively, the “Lenders™)

consent to KRG Houston Sawyer Heights, LLC (the “Landlord”), in its sole discretion, disposing
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any personal property remaining in Sawyer Heights Village premises upon and following the
rejection of its lease, and that the Lenders waive any and all claims against the Landlord relating
to such disposition.

5. Approval of this Order will not prevent the Debtors from seeking to assume or
reject an executory contract or unexpired lease by separate motion or pursuant to a chapter 11
plan.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

7. All rights and defenses of the Debtors are preserved, including all rights and
defenses of the Debtors with respect to a claim for damages arising as a result of an executory
contract or lease rejection, including any right to assert an offset, recoupment, counterclaim, or
deduction. In addition, nothing in this Order or the Motion shall limit the Debtors’ ability to
subsequently assert that any particular executory contract or lease is terminated and is no longer
an executory contract or unexpired lease, respectively.

8. Notwithstanding the relief granted in this Order pursuant to the Motion and any
actions taken pursuant to such relief, nothing in this Order shall be deemed: (a) an admission as
to the amount of, basis for, or validity of any claim against a Debtor entity under the Bankruptcy
Code or other applicable nonbankruptcy law; (b) a waiver of the Debtors’ or any other party in
interest’s right to dispute any claim on any grounds; (¢) a promise or requirement to pay any
claim; (d) an implication or admission that any particular claim is of a type specified or defined
in this Order or the Motion or a finding that any particular claim is an administrative expense
claim or other priority claim; (e) a request or authorization to assume, adopt, or reject any

prepetition agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
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admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’ or any other party in interest’s rights under the Bankruptcy Code or any other applicable
law; or (h) a concession by the Debtors that any liens (contractual, common law, statutory, or
otherwise) that may be satisfied pursuant to the Motion are valid, and the rights of all parties in
interest are expressly reserved to contest the extent, validity, or perfection or seek avoidance of
all such liens.

0. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

10.  Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rules 6006(c) and 6007(a), and the
Local Rules are satisfied by such notice.

1. The requirements of Bankruptcy Rule 6006(f) have been satisfied.

12. The terms and conditions of this Order are immediately effective and enforceable
upon its entry.

13. The Debtors are authorized to take all reasonable actions necessary to effectuate
the relief granted in this Order in accordance with the Motion.

14. This Court retains jurisdiction with respect to all matters arising from or related to
the implementation, interpretation, and enforcement of this Order.

# ## END OF ORDER # # #
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/s/ J. Machir Stull (with permission)

Jason S. Brookner (TX Bar No. 24033684)

Aaron M. Kaufman (TX Bar No. 24060067)

Lydia R. Webb (TX Bar No. 24083758)

GRAY REED

1601 Elm Street, Suite 4600

Dallas, TX 75201

Telephone: (214) 954-4135

Facsimile: (214) 953-1332

Email: jbrookner@grayreed.com
akaufman@grayreed.com
lwebb@grayreed.com

Proposed Counsel to the Debtor
and Debtor in Possession

/s/ Mark A. Bogdanowicz (with permission)

Jason P. Kathman (TX Bar No. 24070036)

Megan F. Clontz (TX Bar No. 24069703)

Mark A. Bogdanowicz (MO Bar No. 75399)

(admitted pro hac vice)

SPENCER FANE LLP

5700 Granite Parkway, Suite 650

Plano, TX 75024

Telephone: (972) 324-0300

Facsimile: ~ (972) 324-0301

Email: jkathman@spencerfane.com
mclontz@spencerfane.com
mbogdanowicz@spencerfane.com

Counsel to KRG Houston Sawyer Heights, LLC

4893-6936-3369

Kenneth Stohner, Jr. (TX Bar No. 19263700)

J. Machir Stull (TX Bar No. 24070697)

Vienna Anaya (TX Bar No. 24091225)

JACKSON WALKER LLP

2323 Ross Avenue, Suite 600

Dallas, TX 75201

Telephone: (214) 953-6000

Facsimile: (214) 661-6803

Email: kstohner@jw.com
mstull@jw.com
vanaya@jw.com

-and-

Bruce J. Ruzinsky (TX Bar No. 17469425)
JACKSON WALKER LLP

1401 McKinney Street, Suite 1900
Houston, TX 77010

Telephone: (713) 752-4200

Facsimile:  (713) 752-4221

Email: bruzinsky@jw.com

Counsel to the Prepetition Secured Lender

/s/ Jason M. Rudd (with permission)

Jason M. Rudd (TX Bar No. 24028786)

Catherine A. Curtis (TX Bar No. 24095708)

WICK PHILLIPS GOULD & MARTIN LLP

3131 McKinney Ave., Ste 500

Dallas, TX 75204

Telephone: (214) 692-6200

Facsimile:  (214) 692-6255

Email: jason.rudd@wickphillips.com
catherine.curtis@wickphillips.com

Counsel to Nehimba Holdings, LLC
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Exhibit 1

Rejected Leases
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