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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 
 

IN RE: 
 
CINEMEX USA REAL ESTATE 
HOLDINGS, INC., CINEMEX 
HOLDINGS USA, INC., and CB 
THEATER EXPERIENCE, LLC,  
 
 Debtors. 
   

CHAPTER 11 
 
CASE NO. 20-14695-LMI 
 
(Jointly Administered) 
 
 
 
 
 

OBJECTION TO  
DEBTORS’ EXPEDITED MOTION FOR ENTRY OF ORDER  

(I) CONDITIONALLY APPROVING THE DISCLOSURE STATEMENT; (II) SETTING 
A DATE FOR A CONSOLIDATED HEARING ON (A) FINAL APPROVAL OF THE 

DISCLOSURE STATEMENT AND (B) CONFIRMAITON OF THE PLAN; (III) 
ESTABLISHING AND CONSOLIDATING THE DEADLINES TO FILE (A) 

OBJECTIONS TO THE DISCLOSURE STATEMENT AND (B) OBJECTIONS TO 
CONFIRMATION OF THE PLAN; (IV) APPROVING THE PROCEDURES FOR 
SOLICITATION AND TABULATION OF VOTES ON THE PLAN; (V) SETTING 

VARIOUS DEADLINES; AND (VI) GRANTING RELATED RELIEF  
 

 COME NOW OMAR KHAN (“Mr. Kahn”), S.C.G.C INC. (“SCGC”), SCGM INC. 

(“SCGM”), SCG-B INC. (“SCGB”), SCG-VP INC. (“SCGVP”), DISTRICT THEATERS INC. 

(“District”), SCG-WR LLC (“SCGWR”), SCG-CS INC. (“SCGCS”), SCGK INC. (“SCGK”), 

SCG-SW INC. (“SCGSW”), SCG-WL INC. (“SCGWL”) and SCG-N INC. (“SCGN” and 

collectively with Mr. Khan, SCGC, SCGM, SCGB, SCGVP, District, SCGWR, SCGCS, SCGK, 

SCGSW, SCGWL and SCGN, the “Khan Parties”), by and through their undersigned counsel, and 

file this Objection to Debtors’ Motion for Entry of An Order (I) Conditionally Approving the 

Disclosure Statement; (II) Setting Date For a Consolidated Hearing on (A) Final Approval of the 

Disclosure Statement, and (B) Confirmation of the Plan;(III) Establishing and Consolidating the 

Deadlines to File (A) Objections to the Disclosure Statement, and (B) Objections to Confirmation 

of the Plan; (IV) Approving the Procedures for Solicitation and Tabulation of Votes on the Plan; 
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(V) Setting Various Deadlines; and (VI) Granting Related Relief (the “Objection”), and state as 

follows: 

BRIEF STATEMENT OF OBJECTION 

  The Debtors seek conditional approval of the Disclosure Statement for Amended Joint 

Chapter 11 Plan of Reorganization of Cinemex USA Real Estate Holdings, Inc., Cinemex Holdings 

USA, Inc. and CB Theater Experience, LLC (Doc. No. 520) (the “Disclosure Statement”) filed in 

connection with the Debtors’ Amended Joint Chapter 11 Plan of Reorganization of Cinemex USA 

Real Estate Holdings, Inc., Cinemex Holdings USA, Inc. and CB Theater Experience, LLC (Doc. 

No. 519) (the “Plan”). 

 As a preliminary matter, the Khan Parties submit that it is inappropriate, procedurally, to 

conditionally approve the Disclosure Statement.  Rule 3017.1(a) of the Federal Rules of 

Bankruptcy Procedure (the “Federal Rules”) provides the only basis for conditional approval of a 

disclosure statement in a small business case. See Fed.R.Bankr.P. 3017.1(a). The foregoing is also 

incorporated into Rule 3017-2 of the Local Rules of this Court (the “Local Rules”). See Local Rule 

3017-2.  

 Aside from the procedural restrictions on the conditional approval of the Disclosure 

Statement, the Khan Parties submit that the Plan and Disclosure Statement are nothing more than 

mere “placeholders” in lieu of an actual and more meaningful Plan and Disclosure Statement which 

actually capable of being approved and confirmed by the Court. As will be explained in greater 

detail in this Objection, the Disclosure Statement is devoid of even the basic information required 

to approve the Disclosure Statement. Similarly, the Plan, as filed, is not confirmable, as the Plan 

discriminates unfairly, is not fair and equitable, and violates the absolute priority rule, among other 

shortfalls.  
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 The Debtors’ efforts to make a “giant’ leap towards confirmation and cramdown a plan on 

creditors for the potential benefit of insiders is neither an excuse nor justification for the Debtors’ 

failure to provide information sufficient to enable creditors to make an informed decision on 

whether to support confirmation. Indeed, the Disclosure Statement and Plan fail to provide even 

basic information necessary to understanding what is being offered to creditors. Before the Debtors 

should be permitted to move towards confirmation, the Debtors should be required to file a 

disclosure statement containing information sufficient to satisfy the standards under section 1125 

and normally provided in a case of this magnitude and amount of debt. 

BACKGROUND 

 1. On April 25 and 26, 2020 (the “Petition Dates”), the Debtors filed voluntary 

petitions for relief under Chapter 11 of the Bankruptcy Code.1  The Debtors have since retained 

possession of their assets as debtors-in-possession.  

 2. The Khan Parties hold some of the largest claims in these Chapter 11 cases.2  

 3. On September 2, 2020, the Debtors filed the Plan and Disclosure Statement. 

 4. On September 2, 2020, the Debtors also filed their Motion for Entry of An Order 

(I) Conditionally Approving the Disclosure Statement; (II) Setting Date For a Consolidated 

Hearing on (A) Final Approval of the Disclosure Statement, and (B) Confirmation of the Plan;(III) 

Establishing and Consolidating the Deadlines to File (A) Objections to the Disclosure Statement, 

and (B) Objections to Confirmation of the Plan; (IV) Approving the Procedures for Solicitation 

and Tabulation of Votes on the Plan; (V) Setting Various Deadlines; and (VI) Granting Related 

 
 1 11 U.S.C. §§ 101 et seq.  
 
 2 On August 18, 2020, the Debtors filed their objections to the Khan Parties’ claims. See Doc. No. 
482. Thereafter, on September 17, 2020, the Khan Parties filed their response to the objections. See Doc. 
No. 550. 
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Relief (Doc. No. 521) (the “Motion”), in which they seek, among other things, conditional approval 

of the Disclosure Statement and to consolidate a final hearing on approval of the Disclosure 

Statement with the hearing to consider confirmation of the Plan.  

THE OBJECTIONS 

 5. These Chapter 11 cases have been pending since late April 2020. For the most part, 

the Debtors have not operated their businesses during this time.   

 6.  Despite the foregoing, the Debtors filed the Plan and Disclosure Statement 

approximately one month ago. On its face, the Plan appears to be a plan of reorganization; 

however, in reviewing the Plan, it is not entirely clear whether the Debtors intend to sell assets and 

amend the Plan to provide for a liquidation and disbursement of sale proceeds, or whether the 

Debtors truly intend to reorganize. Although it remains to be seen, it is possible that the sale 

process was the door through which to ultimately pursue an insider transaction. Neither the Plan 

nor the Disclosure Statement are clear on these points. 

 7. Regardless, the Disclosure Statement is devoid of even basic information sufficient 

to enable creditors to decide whether to support confirmation.   

 8. Finally, the Plan cannot be confirmed as filed. 

A. Conditional Approval is Procedurally Deficient 

 9. Conditional approval of the Disclosure Statement is procedurally deficient. 

 10. Rule 3017.1(a) of the Federal Rules provides the only basis for conditional approval 

of a disclosure statement in a small business case. See Fed.R.Bankr.P. 3017.1(a). Rule 3017-2 of 

the Local Rules also restricts conditional approval of disclosure statements to small business cases. 

See Local Rule 3017-2.  
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 11. The Debtors’ cases are not small business cases and, therefore, there is no basis on 

which to conditionally approve the Disclosure Statement.   

 12. Even so, the Khan Parties recognize that that the Court may consider using its 

equitable powers under section 105 of the Bankruptcy Code in order to issue any order necessary 

or appropriate to carry out the provisions of Title 11. However, it is respectfully submitted that 

any relief ordered must be necessary or appropriate to carry out the provisions of Title 11. For the 

reasons stated herein, the Khan Parties respectfully submit that conditional approval of the 

Disclosure Statement is far from being necessary or appropriate.   

 13. Finally, section 105(d) provides, in part, that the Court may sua sponte or on request 

of a party in interest, conduct a status conference and issue any order to “ensure that the case is 

handled expeditiously and economically,” including an order regarding notice on approval of the 

disclosure statement and soliciting votes on a plan; however, the foregoing is limited such that 

relief cannot be “inconsistent with another provision of this Title or with applicable Federal Rules 

of Bankruptcy Procedure”. Again, Rule 3017.1 of the Federal Rules limits conditional approval of 

a disclosure statement to small business cases. Thus, any ruling under section 105(d) to 

conditionally approve the Disclosure Statement would be inconsistent with Rule 3017.1 (as well 

as Local Rule 3017-2). 

 14. For the reasons stated hereinafter, conditionally approving the Disclosure 

Statement and consolidating the hearing to consider final approval of the Disclosure Statement 

with the hearing to consider confirmation of the Plan is not necessary and certainly not appropriate 

to carrying out the provisions of Title 11.    

 15.  In summary, conditional approval of the Disclosure Statement is not procedurally 

permissive and violates the Federal Rules, Local Rules and section 1125 of the Bankruptcy Code. 
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B. Disclosure Statement Violates Section 1125 

 16. Section 1125(b) of the Bankruptcy Code provides that, “[a]n acceptance or 

rejection of a plan may not be solicited after the commencement of the case under this title from a 

holder of a claim or interest, unless, at the time of or before such solicitation, there is transmitted 

to such holder the plan or a summary of the plan, and a written disclosure statement approved, 

after notice and a hearing, by the court as containing adequate information.”  See 11 U.S.C. § 

1125(b). 

 17. “’[A]dequate information’ means information of a kind, and in sufficient detail, as 

far as is reasonably practicable in light of the nature and history of the debtor and the condition of 

the debtor’s books and records, . . .  that would enable . . . a hypothetical investor of the relevant 

class to make an informed judgment about the plan, . . . and in determining whether a disclosure 

statement provides adequate information, the court shall consider the complexity of the case, [and] 

the benefit of additional information to creditors and other parties in interest.” See 11 U.S.C. § 

1125(a)(1).  

 18. The Khan Parties submit that the Disclosure Statement (and Plan) are devoid of 

“adequate information” within the meaning of section 1125(a)(1). Specifically, the Khan Parties 

note the following: 

●  the Plan provides that holders of “Syndicated Bank Loan Claims” 
 shall receive their Pro Rata share of the “Syndicated Bank Loan 
 Claims Allocation” – however, the Disclosure Statement neither 
 quantifies the amount of “Syndicated Bank Loan Claims” nor 
 quantifies or estimates the amount of the “Syndicated Bank Loan 
 Claims Allocation”; thus, other unsecured creditors are unable to 
 determine whether there is disparate treatment being afforded the 
 holders of the alleged Syndicated Bank Loan Claims  
 
●  the Plan provides that holders of Allowed Unsecured Claims 
 (excluding Allowed Syndicated Bank Loan Claims”) shall receive 
 their Pro Rata share of the “GUC Claims Allocation” – however, the 
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 Disclosure Statement neither quantifies nor estimates the amount 
 of the “GUC Claims Allocation” and, therefore, holders of  GUC 
 Claims are unable to determine whether the treatment afforded 
 “Syndicated Bank Loan Claims” and “GUC Claims” is the same or 
 different, or whether the Plan is in the best interests of creditors 
 under section 1129(a)(7) or unfairly discriminates 
 
 “A proper disclosure statement must clearly and succinctly inform 
 the average unsecured creditor what it is going to get, when it is 
 going to get it, and what contingencies there are to getting its 
 distribution.” In re: Ferretti, 28 B.R. 16, 19 (Bankr. D.N.H. 1991). 
 
● the Disclosure Statement does not offer any explanation as to 
 why the “Landlord Claims with Guarantees” are separately 
 classified from other Unsecured Claims or the source of the 
 Additional Guarantor Payment; these provisions of the Plan unfairly 
 discriminate and are not fair and equitable.  
 
 “[T]he existence of a third party guarantee does not require separate 
 classification. The guarantee does not change the nature of the claim 
 vis a vis the debtor estate and thus does not impact a determination 
 of whether it is similar.” In re: Frascella Enters., 360 B.R. 435, 443 
 (Bankr. E.D. Pa. 2007); see also In re: 18 RVC, LLC, 485 B.R. 492, 
 497 (Bankr. E.D.N.Y. 2012)(“’The existence of a third-party 
 guarantor does not change the nature of the claim vis-à-vis the 
 bankrupt estate and, therefore, is irrelevant to a determination of 
 whether claims are “substantially similar” for classification 
 purposes.’”)(quoting In re: AOV Indus., Inc., 792 F.2d 1140, 1150-
 51 (D.C. Cir. 1986).  
 
● the only impaired classes under the Plan are unsecured claims (other 
 than insider, equity interests, which would not suffice for purposes 
 of section 1129(a)(10)); the unsecured claims are separated into 4 
 separate classes, to wit: (a) convenience claims; (b) Syndicated 
 Bank Loan Claims; (c) landlords with guaranty claims; and (d) 
 general unsecured claims.  The Disclosure Statement does not offer 
 any explanation as to why the Unsecured Claims are separately 
 classified into 4 classes; thus, the Plan may unfairly discriminate.    
 
 “A plan unfairly discriminates ‘when it treats similarly situated 
 classes differently without a reasonable basis for the disparate 
 treatment.’” In re Cello Energy, LLC, 2012 Bankr.  LEXIS 1533, 
 at *45-46 (Apr. 10, 2012 Bankr. S.D. Ala.); see also In re: Winn-
 Dixie Stores, 356 B.R. 239, 253 (Bankr. M.D. Fla. 2006) (“The 
 Eleventh Circuit has articulated that a plan proponent has 
 considerable discretion in delineating claims into classes, but 
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 such discretion is curtailed if the plan ‘unfairly creates too many or 
 too few classes, if the classifications  are designed to manipulate 
 class voting, or if the classification scheme violates basic priority 
 rights.’” (quoting Olympia & York Florida Equity Corp. v. Bank 
 of New York (In re: Holywell Corp.), 913 F.2d 873, 880 (11th Cir. 
 1990)); In re: Dave’s Detailing, Inc., 2015 Bankr. LEXIS 2528 
 (Jul. 30, 2015 Bankr. S.D. Ind. 2015) (“’If the plan unfairly creates 
 too many or too few classes, if the classifications are designed to 
 manipulate class voting, or if the classification scheme violates basic 
 priority rights, the plan cannot be confirmed.’” Id. at * 21 (quoting 
 In re: Holywell Corp., 913 F.2d 873, 880 (11th Cir. 1990) (citation 
 omitted)). 
 
● the Plan provides for an “impaired” “convenience class” – there is 
 no information in the Disclosure Statement providing whether the 
 vote of the “convenience class” will be (it should not) counted for 
 cramdown purposes under 11 U.S.C. §§ 1129(b). 
 
●   the Disclosure Statement does not provide any adequate explanation 
 as to whether the “Syndicated Bank Loan Claims” include the 
 alleged $116,000,000.00 in bank claims recently added to the 
 Debtors’ schedules.3  In reviewing the Debtors’ liquidation analysis, 
 it is not clear as to any reconciliation or relationship between 
 “Unsecured Bank Debt Guarantee” and “Intercompany” liabilities.   
 
●   assuming that the “Syndicated Bank Loan Claims” are asserted as a 
 result of loans to Grupo Cinemex, S.A. DE C.V., Operadora de 
 Cinemas, S.A. DE C.V., and Cinemex Holdings USA, Inc., under 
 the Credit Agreement dated as of March 20, 2018, the Disclosure 
 Statement does not offer any information as to extent of 
 consideration, if any, provided to Cinemex Holdings USA, Inc. 
 and/or CB Theater Experience, LLC (as guarantor).  The Disclosure 
 Statement provides no information as to the foregoing and whether 
 there is any basis to challenge or object to such claims, as such 
 claims may inappropriately dilute holders of legitimate, allowed 
 claims. It is also unclear from the Plan as to whether the holders of 
 Syndicated Bank Loan Claims will receive any releases under the 
 Plan and whether any potential fraudulent conveyance claims are 
 reserved 
 
●   the Disclosure Statement (and Plan) are unclear as to whether the 
 Debtors will be consolidated for distribution purposes; if so, the 
 Disclosure Statement provides no explanation, whatsoever, as to 

 
  3 The mere fact that this sizeable claim was originally omitted from the Debtors’ schedules raises 
questions as to the legitimacy of the claim(s).  While the inadvertent omission of a small trade claim is one 
thing, the omission of a $116,000,000.00 bank claim is quite another.  
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 why creditors of Cinemex USA Real Estate Holdings, Inc. may 
 be “saddled” with the “Syndicated Bank Loan Claims” or the 
 estimated amount of claims against each of the Debtors (and the 
 estimated amount of distributions).  
 
 See In re: Cello Energy, LLC, 2012 Bankr. LEXIS 1533, *31 (Apr. 
 10, 2012 Bankr. S.D. Al.) (“The test to be used is whether ‘the 
 economic prejudice of continued debtor separateness “outweighs” 
 ‘the economic prejudice of consolidation.’” (quoting Eastgroup 
 Properties v. Southern Motel  Ass’n, Ltd., 935 F.2d 245, 249 (11th 
 Cir. 1991) (citation omitted);  see also generally In re: Genesis 
 Health Ventures, Inc., 266 B.R. 59 (Bankr. D. Del. 2001) (Delaware 
 bankruptcy court found that plan was non fair and equitable as the 
 “deemed consolidation” of debtors was improper under substantive 
 consolidation principles and represented a “misallocation of value” 
 from one estate to the  other.  Id. at 613); see also In re: MHM Auto. 
 Group, LLC, 400 B.R. 885, 888 (Bankr. S.D. Fla. 2008) (This Court 
 cited to the Eastgroup case in holding, “[t]he basic criterion by 
 which to evaluate a proposed substantive consolidation is whether 
 ‘the economic prejudice of continued debtor separateness’ 
 outweighs ‘the economic prejudice of consolidation.’ In other 
 words, a court must ‘conduct a searching inquiry to ensure that 
 consolidation yields benefits offsetting harm it inflicts on objection 
 parties.’”). 
 
● although the Disclosure Statement is unclear, in the event 
 distributions will be funded from the proceeds of a sale or sales of 
 the Debtors’ assets, there is no information provided in support of 
 any de facto consolidation, i.e., if the Debtors do not propose 
 providing distributions to creditors of the separate Debtors from the 
 proceeds of sale from the separate Debtors’ assets, then the 
 Disclosure Statement is devoid of any information or basis in 
 support of the de facto consolidation or consolidation for 
 distribution purposes. In other words, will distributions of sales 
 proceeds (whether asset or New Common Stock) be properly 
 allocated? 
 
 “The purpose of substantive consolidation is ‘to ensure the equitable 
 treatment of all creditors.’” Eastgroup Properties v. Southern Motel 
 Assoc., Ltd., 935 F.2d 245,248 (11th Cir. 1991) (quoting In re: 
 Murray Indus., 119 B.R. 820, 830 (Bankr. M.D. Fla. 1990). 
 “[C]ourts have stated that substantive consolidation should be ‘used 
 sparingly.’” Id. (citations omitted); see also Reider v. FDIC, 31 F.3d 
 1102, 1109 (11th Cir. 1994) (“’A court accordingly must analyze 
 whether “consolidation yields benefits offsetting the harm it inflicts 
 on the objecting creditors.”’”  (quoting Eastgroup, 935 F.2d at 249 
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 (quoting Drabkin v. Midland- Ross Corp. (In re: Auto-train Corp.), 
 810 F.2d 270, 276 (D.C. Cir.  1987)). This Court, in In re MHM 
 Auto. Group, LLC, 400 B.R. 885, 890 (Bankr. S.D. Fla. 2008), held 
 that, “the Eleventh Circuit directs that [the Court] . . . ‘may order 
 consolidation only if . . . [the Court]  the demonstrated benefits of 
 consolidation “heavily outweigh” the harm.’” (quoting Eastgroup, 
 935 F.2d at 249. 
 
● if votes will be tabulated in support of confirmation of the Plan on 
 behalf of the separate Debtors, then the Disclosure Statement is 
 insufficient in providing adequate information to enable such 
 creditors to vote accordingly; in other words, will a determination 
 of acceptance under section 1126 of the Bankruptcy Code be made 
 with respect to each of the Debtors, taking into consideration claims 
 against each of the Debtors, and, if so, what impact will the failure 
 of one Debtor to obtain confirmation have on the remaining Debtors 
 and feasibility?   
 
●  the Disclosure Statement (and Plan) do not provide any information 
 relating to the “Intercompany Claims” that appear on the liquidation 
 analysis and which the Plan seemingly provides will be reinstated.  
 For example, the Disclosure Statement does not provide any detail 
 as to the claims between the Debtors (or whether the Intercompany 
 Claims relate to claims of non-Debtor entities). Does one Debtor 
 have larger claims than the other Debtors and how does this impact 
 distributions to creditors? 
 
●  the Disclosure Statement provides no information as to the value of 
 any equity (or assets) of any non-Debtor subsidiaries, including, 
 without limitation, and in particular, those non-Debtor subsidiaries 
 owned by Cinemex Holdings USA, Inc. The value (including 
 potential value) of these subsidiaries could potentially impact 
 distributions to creditors and best interests under section 1129(a)(7). 
 The Plan provides that the holder of such interests is not receiving 
 anything under the Plan, but the equity is being retained for 
 “administrative purposes.” Clearly, however, the subsidiary 
 interests are being “retained” under the Plan. 
 
●  the Plan provides that the equity interests of Cinemex Holdings 
 USA, Inc. held in the other two Debtors are “Unimpaired”, i.e., will 
 not be cancelled under the Plan; if so, the Plan violates the 
 absolute priority rule, since Cinemex Holdings USA, Inc. will retain 
 equity while the holders of Unsecured Claims in  the remaining 
 Debtors will presumably receive less than the full allowed amount 
 of such claims. 
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 See generally, In re: Global Ocean Carriers, Ltd., 251 B.R. 31 
 (Bankr. D. Del. 2000) (the Delaware bankruptcy court considered 
 an absolute priority violation in a case in which debtor parents would 
 retain equity in debtor subsidiaries without payment in full of 
 unsecured claims against the debtor subsidiaries; while the court 
 found no absolute priority violation on this point, it did so because 
 the plan provided for substantive consolidation of the debtors). 
 
●  the liquidation analysis attached to the Disclosure Statement 
 provides no breakdown of the separate estates; rather, the 
 information appears on a consolidated basis. For example, in the 
 case of the Khan Parties, who hold claims against Cinemex USA 
 Real Estate Holdings, Inc. (not liable for the “Syndicated Bank 
 Loan Claims”), there is no way of determining whether liquidation 
 is best or whether higher amounts of  distributions could be realized 
 on a non-consolidated basis 
 
 “[I]t is the burden of the plan proponent to prove that creditors 
 would receive more under the plan than they would in a liquidation.” 
 In re: Frascella Enters., 360 B.R. 435, 452 (Bankr. E.D. Pa. 2007). 
 
●  the Debtors request conditional approval of the Disclosure 
 Statement (and to consolidate the final hearing with the hearing to 
 consider confirmation of the Plan) but do not provide any detailed 
 or specific information as to (a) the means for implementing the 
 Plan, (b) the amount of any consideration to be offered or provided 
 in exchange for the New Common Stock, and (c) whether the 
 foregoing transaction is an “insider” deal, thus subjecting the 
 transaction to a higher level of scrutiny. Yet, the Debtors seek 
 conditional approval of a deficient Disclosure Statement, with the 
 intention of leaving the details to the confirmation hearing. 
 
●  the Plan provides for extensive third party releases in favor of parties 
 including, but not limited to, current and former officers and 
 directors of the Debtors; however, the Disclosure Statement does not 
 provide any information as to the amount of consideration provided 
 by these individuals in exchange for any such releases or the basis 
 of any indemnity, which the Debtors propose assuming under the 
 Plan – and whether assumption is in the best interests of the estate 
 and a sufficient exercise of the Debtors’ business judgment4; nor 
 does the Disclosure Statement identify the individuals to be 
 released; finally, the Plan and Disclosure Statement do not provide 
 any explanation as to whether direct claims are being released or 

 
  4 If the Debtors propose assuming indemnity obligations, then in order to satisfy that assumption is 
in the best interests of the estate, presumably, the Debtors will argue there are no indemnity claims.  If this 
is the case, then why any need for third-party releases? 
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 excepted from any such releases.  In the Eleventh Circuit, third-party 
 releases may be consider after analyzing the following factors: (a) 
 identity of interest, such as an indemnity relationship; (b) whether 
 the proposed releasee has contributed substantial assets to the 
 reorganization; (c) whether the release is essential to the 
 reorganization; (d) whether releasors have overwhelmingly voted to 
 accept the plan; (e) whether the plan provides for substantial 
 payment to those affected by the proposed releases; (f) whether the 
 plan provides an opportunity for those who do not settle to recover 
 in full; and (g) whether the court has made specific factual findings 
 in support of the proposed releases.   
 
 See In re: Transit Group, 286 B.R. 811, 817 (Bankr. M.D. Fla. 
 2002); In re: Mercedes Homes, Inc., 431 B.R. 869 (Bankr. S.D. Fla. 
 2009) (citing to the factors enunciated in Dow Corning Corp., 280 
 F.3d 648 (6th Cir. 2002; these were the same factors discussed in 
 Transit Group). “Non-debtor  releases are extraordinary and should 
 be reserved for unusual circumstances.” Id. at 820. 
 
●  the Disclosure Statement provides no information as to the manner 
 in which distributions shall be made under the Plan and, specifically, 
 to those creditors holding claims against Cinemex USA Real Estate 
 Holdings, LLC.  For example, if the assets are being sold, will the 
 purchase price be allocated to assets of the separate Debtors, thus 
 leaving open the possibility that creditors holding claims against 
 Cinemex USA Real Estate Holdings, LLC shall receive higher 
 distributions, since such claims will not be diluted by the alleged 
 Syndicated Bank Loan Claims? 
 
● the financial projections attached to the Disclosure Statement in 
 support of the Plan provide insufficient and very scant detail so as 
 to have any meaningful benefit to creditors; specifically, the 
 information is  provided on a consolidated basis and no detail is 
 provided in support of the few line-item categories. Creditors are 
 unable to ascertain whether a plan of reorganization or sale is in their 
 collective best  interests. Moreover, in the absence of any detail as to 
 the source and extent of distributions to creditors, it is impossible to 
 determine whether the treatment being afforded to creditors is fair 
 and equitable, and whether any amounts received either for the 
 assets or for the New Common Stock has any legitimate, financial 
 basis. The Debtors have asserted that, rather than value the entities, 
 they undertook a “robust” marketing effort as a means of 
 determining value; however, the COVID-19 environment is 
 changing and a sales process started months ago may have little 
 bearing on the actual value of the Debtors and non-Debtor 
 subsidiaries today. Thus, detailed financial projections may have 
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 more meaning to creditors in determining whether to support a sale 
 or true  reorganization. The goal should be to maximize value for 
 creditors and not third parties. 
 

 19. Based on the foregoing, the Disclosure Statement is woefully inadequate and 

should not be approved under any circumstances, let alone conditionally approved. The Disclosure 

Statement must contain “adequate information” sufficient in detail to enable creditors to evaluate 

whether to vote to support confirmation of the Plan.  Conditional approval in larger, more complex 

cases should not be entertained, particularly where, as here, the Disclosure Statement falls well 

below the standards set forth in section 1125.  

 20. Indeed, the Disclosure Statement and Plan are entirely devoid of the type of 

information necessary to enable creditors to make an informed decision.  A disclosure statement 

“must clearly and succinctly inform the average unsecured creditor what it is going to get, when it 

is going to get it, and what contingencies there are to getting a distribution.”  In re: Ferretti, 128 

B.R. 16, 19 (Bankr. D. N.H. 1991).  At a minimum, the Disclosure Statement and Plan fall short 

in this regard.  

 21. Furthermore, the Plan is not confirmable for all of the reasons discussed herein.  

“Courts will not approve a disclosure statement that describes a ‘patently unconfirmable’ plan, that 

is, a plan that is incapable of confirmation as a matter of law.” In re: Moshe, 567 B.R. 438, 444 

(Bankr. E.D.N.Y. 2017) (quoting In re: Quigley Co., 377 B.R. 110, 115 (Bankr. S.D.N.Y. 2007).  

“If a Chapter 11 plan does not comply with Bankruptcy Code Section 1129, courts will not subject 

the estate to the expense of the vote solicitation and plan confirmation process.” Id.  “In such 

circumstances, therefore it is ‘incumbent upon the [c]ourt to decline approval of the disclosure 

statement and prevent diminution of the estate.’” Id. (quoting In re: Pecht, 57. B.R. 137, 139 

(Bankr. E.D. Va. 1986).  
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 22.  Here, the Plan improperly separately classifies the allowed claims of unsecured 

creditors into four separate classes. This impermissible gerrymandering is for the purpose of 

securing the vote of an impaired class of claims. More specifically, the Plan separately classifies 

(a) convenience claims, (b) landlord claims with guarantees, (c) syndicated bank loan claims, and 

(d) general unsecured claims.  Other than certain equity interests (insiders), the unsecured claims 

are the only impaired claims under the Plan. Thus, the Debtors require the vote of an impaired 

class of claims for purposes of 11 U.S.C. §§ 1129(a)(10) and (b).   

 23.  Other than the alleged Syndicated Bank Loan Claims, the Khan Parties likely hold 

the largest unsecured claims against at least two of the Debtors. Thus, if the Khan Parties vote 

against the Plan, the Plan may be unconfirmable.  

 24. Additionally, the Plan improperly consolidates the Debtors for distribution 

purposes. In reviewing the classification of claims under the Plan, as well as the liquidation 

analysis, the Debtors seemingly contemplate consolidation without any justification, whatsoever.  

 25. The Debtors simply do not provide for those creditors, such as the Khan Parties, 

who hold claims against certain of the Debtors, who are not liable for the Syndicated Bank Loan 

Claims. Thus, the Plan neither contemplates nor provides for the foregoing and, therefore, 

potentially results in the prejudicial dilution of claims.  Additionally, if the Debtors’ assets are to 

be sold, or, for that matter, if the Plan will be predicated on new value or the issuance of new 

equity, then there is no allocation amongst the estates, thus, again, resulting in prejudice to 

creditors.  

 26. Finally, and certainly not by way of limitation, the Plan violates the absolute 

priority rule.  Under the Plan, Cinemex Holdings USA, Inc. will retain its equity interests in the 

remaining Debtors (in addition to non-Debtor subsidiaries). This retention of equity violates the 
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absolute priority rule since the Plan does not provide for satisfaction of unsecured claims asserted 

against the subsidiary Debtors.  

 27. Accordingly, the Plan is unconfirmable and, therefore, the Disclosure Statement 

should not be approved. Since the Disclosure Statement is not legally capable of being approved, 

there is no basis for conditional approval of the Disclosure Statement.   

 28. Until such time as the Debtors file a plan and disclosure statement – something 

substantially more than mere placeholders – the Court should not entertain approval of the 

Disclosure Statement.  

CONCLUSION 

 29. Based on the foregoing, the Khan Parties respectfully request that the Court sustain 

their Objections and deny the Motion.  

 30.  Aside from the fact that conditional approval of the Disclosure Statement is 

procedurally improper, the Disclosure Statement does not contain even the bare minimum 

information necessary to enable creditors to determine whether to vote to support the Plan.  The 

Disclosure Statement simply does not satisfy the standards under section 1125 and Rule 3017.  

Until the Disclosure Statement is amended to satisfy the applicable standards and minimum 

requirements, the Court should not entertain approval of the Disclosure Statement, let alone 

conditional approval.   

 31. Finally, the Plan is seriously flawed and unconfirmable. As the Plan is 

unconfirmable, the Disclosure Statement should not be approved.  
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CERTIFICATE OF SERVICE 

 I HEREBY CERTIFY that a true and correct copy of the foregoing was served 

electronically via CM/ECF to those parties registered to receive electronic notices of filing in this 

Case on September 28, 2020.  

 I HERBY CERTIFY that I am admitted to the Bar of the United States District Court for 
the Southern District of Florida and I am qualified to practice in this Court as set forth in Local 
Rule 2090-1(A). 
 

       SEESE, P.A. 
       101 N.E 3rd Avenue 
       Suite 1270 
       Fort Lauderdale, FL 33301 
       Telephone: (954) 745-5897 
 
       By:  /s/ Michael D. Seese   
        Michael D. Seese 
        Florida Bar No. 997323 
        mseese@seeselaw.com 
 
       Attorneys for the Khan Parties 
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