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L INTRODUCTION

On February 7, 2025, Crédito Real, S.A.B. de C.V., SOFOM, E.N.R. (the
“Chapter 15 Debtor”), a Mexican company, through its Foreign Representative, filed a
Chapter 15 petition (A.1-72)' seeking, inter alia, (1) recognition of its insolvency
proceeding (the “Concurso Proceeding”) as a foreign main proceeding pursuant to
section 1517 of the Bankruptcy Code; and (2) an order rendering assistance to the
Mexican court, pursuant to sections 1521(a)(7) and 1507 of the Bankruptcy Code, by
recognizing and enforcing the Chapter 15 Debtor’s plan (the “Concurso Plan”), which
had been approved by the Mexican court overseeing the Concurso Proceeding, and
which contained a provision releasing certain direct claims (including, for fraud and
other intentional wrongdoing) held by third parties against certain non-debtors—a
provision often referred to as a nonconsensual third-party release.

Appellant, United States International Development Finance Corporation

(“DFC”), an agency of the United States of America and claimant in the Concurso

' The docket of the Chapter 15 case, captioned In re Crédito Real, S.A.B. de C.V.,
SOFOM, E.N.R., No. 25-10208 (TMH) (Bankr. D. Del.) is cited herein as “Bankr. D.I.
__.” The appendix (D.I. 22) filed in support of DFC’s opening brief (D.I. 21) is cited
herein as “A._,” and the supplemental appendix (D.I. 25) filed in support of the
answering brief of the Chapter 15 Debtor and the Foreign Representative (D.I. 24), is
cited herein as “SA. .” The Technical Committee of the Irrevocable Trust of
Administration and Source of Payment (the “Technical Committee”), also filed an
answering brief. See D.I. 23, 29.



Proceeding, objected to the entry of an order granting full force and effect to the
Concurso Plan based on the nonconsensual third-party release it contained. Relying on
the Supreme Court’s decision, Harrington v. Purdue Pharma LP, 603 U.S. 204 (2024),
DFC argued that the Bankruptcy Court lacked statutory authority to approve such a
release under Chapter 15 and that the release was “manifestly contrary to the public
policy” of the U.S. within the meaning of § 1506 of the Bankruptcy Code.

On March 11, 2025, the Bankruptcy Court issued its Order Granting (I)
Recognition of Foreign Main Proceeding, (II) Full Force and Effect to Concurso Plan
and Certain Related Relief (Bankr. D.I. 51) (the “Enforcement Order”), overruling
DFC’s objection for the reasons set forth in its thorough opinion, /n re Crédito Real,
S.A.B. de C.V., SOFOM, E.N.R., 670 B.R. 150 (Bankr. D. Del. 2025).

On March 25, 2025, DFC filed a timely notice of appeal. D.I. 1. The appeal is
fully briefed. D.I. 21, 23, 24, 26. 1 did not hear oral argument because the facts and
legal arguments are adequately presented in the briefs and record, and the decisional
process would not be significantly aided by oral argument. For the reasons set forth
herein, I will affirm the Enforcement Order.

II. BACKGROUND

A.  The Chapter 15 Debtor and the RSA

The factual background of this case is set forth in detail in the Opinion and

appears undisputed. See Crédito Real, 670 B.R. at 156-60. The Chapter 15 Debtor



was one of Mexico’s largest non-bank financial lending institutions, with customers
located predominantly in Mexico, elsewhere in Latin America, and in the United
States. Id. at 156. In 2021, amid a liquidity crisis, the Chapter 15 Debtor began
discussions with its key creditors on a restructuring. Id. These negotiations failed, and
in June 2022, a shareholder of the Chapter 15 Debtor initiated a corporate liquidation
proceeding in the 52nd Civil State Court of Mexico City, Mexico (the “Mexican
Liquidation Proceeding”). (A.19-20.) Around the same time, certain members of an
ad hoc group of unsecured creditors (the “Ad Hoc Group”) filed an involuntary
Chapter 11 petition in the Southern District of New York against the Chapter 15
Debtor (the “Involuntary Chapter 11 Case”).> (A.19.) A related Chapter 15 case in
support of the Mexican Liquidation Proceeding (the “Prior Chapter 15 Case”)’ was
filed before the Bankruptcy Court. (A.19-20.)

Following years of litigation and months of negotiations, the Chapter 15 Debtor,
the Ad Hoc Group, and other stakeholders reached an agreement and entered into a
restructuring support agreement (the “RSA”) to implement a global restructuring of the
Chapter 15 Debtor’s assets and liabilities. (A.23.) The RSA resolved several complex

issues unique to the Chapter 15 Debtor’s restructuring, including the Mexican

? See In re Crédito Real, S.A.B. de C.V., SOFOM, E.N.R., No. 22-10696 (TMH)
(Bankr. D. Del. 2022).

3 See In re Crédito Real, S.A.B. de C. V., SOFOM, E.N.R., No. 22-10630 (TMH)
(Bankr. D. Del. 2022).



Liquidation Proceeding, the Involuntary Chapter 11 Case, and the Prior Chapter 15
Case. (A.23.) The RSA provided that (i) the Chapter 15 Debtor and Ad Hoc Group
would work to obtain the support of the majority of unsecured creditors and (ii) upon
obtaining requisite support, the Debtor would commence a pre-packaged
reorganization proceeding under Ley de Concursos Mercantiles (“Mexican Bankruptcy
Law”) in connection with an agreed Concurso Plan. (/d.) The RSA provided that the
Debtor and Foreign Representative ultimately seek recognition and enforcement of the
Concurso Plan in the U.S. under Chapter 15. (A.867-68.) It further provided that the
Concurso Plan contain “customary releases and exculpation provisions,” including of
the Ad Hoc Group and certain of the Debtor’s advisors, representatives, and
stakeholders, in accordance with Mexican law. (A.868, A.915.)

On May 21, 2023, the Foreign Representative filed a status report in the Prior
Chapter 15 Case and Involuntary Chapter 11 Case, notifying the Bankruptcy Court and
parties in interest (including DFC) of the consensual resolution and global
restructuring agreed under the RSA. (A.15.)

B.  The Concurso Proceeding

In accordance with the RSA, on October 6, 2023, the Debtor filed the voluntary
Concurso Proceeding in the 52nd Civil State Court of Mexico City (the “Mexican
Court”). (A.24, A.32, A.91-92.) Under Mexican Bankruptcy Law, the Concurso

Proceeding was subject to comprehensive creditor protections, including: (i)



appointment of an independent examiner; (ii) a formal claims reconciliation process
with objection rights; (iii) personal notification to all known creditors; (iv) public
access to all proceedings and documents; (v) required creditor vote with 50% approval

threshold; and oversight by Mexico’s IFECOM (Federal Institute of Insolvency
Specialists). (See A.77-A.89.)

The Mexican Court-appointed conciliator submitted the Concurso Plan to
creditors on May 21, 2024 and later to the Mexican Court for approval. (A.24, A.94.)
In accordance with the RSA, the Concurso Plan includes a release of claims against
several parties that applies equally to all third-party creditors (the “Release”). (A.95,
A.728, A.735.) The Release is customary in Mexican settlement agreements, such as
the Concurso Plan, and is permitted under Mexican Bankruptcy Law. (SA.1110.) The

Release provides:

In any event, [the Chapter 15 Debtor] and the Recognized
Creditors agree not to bring any action, complaint, suit or
claim, as the case may be, against the Participating
Recognized Creditors nor [the Chapter 15 Debtor],
respectively, as well as their shareholders, its former general
manager Felipe Guelfi Regules, liquidator, directors, officers,
secretaries, depositaries and officers, and The Bank of New
Mellon, as trustee for [the Chapter 15 Debtor]’s foreign-
denominated bonds denominated in U.S. dollars, legal tender
in the United States of America, and euros, legal tender in
the European Union as the case may be, for any act or
omission incurred by them during the Bankruptcy
Proceeding and at any time prior to the execution of this
Agreement, except for actions, complaints, claims or
demands, as the case may be, for acts or omissions of [the
Chapter 15 Debtor] that have caused damage or impairment



to the Bankruptcy Estate and that they have failed to declare
or disclose to the Participating Recognized Creditors during
the negotiations of this Settlement Agreement and up to the
date of its execution.

(A.728.)

The Concurso Plan provides for the repayment of creditors who are located in
the U.S. Crédito Real, 670 B.R. at 158. It establishes the creation of a special purpose
vehicle through a Mexican trust, to which almost all the Chapter 15 Debtor’s
remaining assets will be transferred. Id. Upon the monetization, sale, or assignment of
such assets, the proceeds will be distributed according to the priority scheme set forth
in the Mexican Bankruptcy Law, pari passu and pro rata among unsecured creditors,
and unsecured claims will be cancelled or extinguished. Id.

The Concurso Plan was approved by the requisite majority of creditors and was
confirmed by the Mexican Court upon entry of the Concurso Order. (A.94.) The
Concurso Order reflects the Mexican Court’s determination that the Concurso Plan
complied with Mexican law, including “the requisites of opportunity, validity, legal
basis, and form,” and its holding that “neither the public interest nor the individual
interest of any specific creditor is violated, since the terms agreed to will apply to all
creditors equally . ... " (A.735.)

C.  DFC’s Participation in the Concurso Proceeding

DFC participated in the Concurso Proceeding, including by filing a proof of

claim and appealing the Mexican Court’s ruling of its status as an unsecured creditor.



(SA.1112.) DFC also objected to approval of the Concurso Plan on grounds unrelated
to the Release. (Id.) The Mexican Court overruled DFC’s objections to the Concurso
Plan. (A.737,SA.1113.) On November 21, 2024, DFC appealed the Concurso Order,
raising for the first time its argument that the Release violates Mexican Bankruptcy
Law. (SA.1113.) The Chapter 15 Debtor and the Ad Hoc Group each filed a reply to
DFC’s appeal, defending the propriety of the Release. (SA.1114.) If DFC loses the
appeal, it may still challenge, pursue other remedies and/or further appeal to the federal
courts in Mexico. (/d.)

D.  The Chapter 15 Case

On February 7, 2025, the Foreign Representative filed its petition seeking
recognition of the Concurso Proceeding as a foreign main proceeding under
section 1517 of the Bankruptcy Code and granting full force and effect within the U.S.
to the Concurso Plan and the Concurso Order. (A.1-A.73.) DFC did not contest that
the Concurso Proceeding satisfied the requirements for recognition under section
1517(a) as a “foreign main proceeding.” (A.963, A.1051.) Upon such recognition,
the Bankruptcy Code provides that the Bankruptcy Court “shall grant comity or
cooperation to the [F]oreign [R]epresentative.” 11 U.S.C. § 1509(b)(3) (directing a
court to grant comity if it has granted recognition under section 1517 and subject to

any limitations consistent with the policy of Chapter 15).



On February 28, 2025, DFC filed a limited objection to enforcement of the
Concurso Plan and Concurso Order, arguing that the Release violated U.S. public
policy following the Supreme Court’s ruling in Purdue. (A.933-38.) DFC did not
challenge the fairness or adequacy of the Concurso Proceeding, nor any other aspect of
the Concurso Plan. (A.985.)

E. The Bankruptcy Court’s Decision

Following briefing and oral argument held on March 11, 2025, the Bankruptcy
Judge issued a bench ruling recognizing the Concurso Proceeding as the foreign main
proceeding under Chapter 15, overruling DFC’s objections, and granting recognition
and enforcement of the Concurso Plan and Concurso Order. (A.1051-53.) On
March 11, 2025, the Bankruptcy Court entered the Enforcement Order. (A.941.) On
March 25, 2025, DFC filed its notice of appeal. (A.1055-59.)

On April 1, 2025, the Bankruptcy Judge issued his Opinion in support of the
Enforcement Order. The Bankruptcy Judge addressed each of DFC’s arguments,
finding that Chapter 15’s broad grant of authority permits enforcement of foreign court
orders containing nonconsensual third-party releases. Crédito Real, 670 B.R. at 168-
71. The court found Purdue to be inapplicable because the Supreme Court limited its
decision to Chapter 11’s specific provisions, which have no bearing on Chapter 15’s
separate framework for international comity and cooperation with foreign courts in

foreign insolvency proceedings. See id. The Bankruptcy Court emphasized the



procedural and fundamental fairness of the Concurso Proceeding and determined that
creditor interests were sufficiently protected under section 1522 of the Bankruptcy
Code. See id. at 172. Finally, the Bankruptcy Court determined that the Release was
not “manifestly contrary” to U.S. public policy, emphasizing the narrow construction
of this exception and the availability of nonconsensual third-party releases in section
524(g) of the Bankruptcy Code. See id. at 171-72.

III. JURISDICTION AND APPLICABLE STANDARDS

The Enforcement Order is a final order. See In re ABC Learning Centres Ltd.,
728 F.3d 301 (3d Cir. 2013) (reviewing district court order affirming bankruptcy court
order granting recognition as a foreign main proceeding). This Court has jurisdiction
over the appeal pursuant to 28 U.S.C. § 158(a).

In undertaking a review of the issues on appeal, a district court applies a clearly
erroneous standard to the bankruptcy court’s findings of fact and a plenary standard to
its legal conclusions. Am. Flint Glass Workers Union v. Anchor Resolution Corp., 197
F.3d 76, 80 (3d Cir. 1999). The bankruptcy court’s discretionary rulings, including
those regarding comity, are reviewed for abuse of discretion. See, e.g., In re Nortel
Networks, Inc., 669 F.3d 128, 137 (3d Cir. 2011); Remington Rand Corp.-Del. v. Bus.
Sys., Inc., 830 F.2d 1260, 1266 (3d Cir. 1987).

An abuse of discretion occurs when the court fails to apply the proper legal

standard, fails to follow proper procedures in rendering the decision, or bases a






