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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 
www.flsb.uscourts.gov 

 
In re:   
   
CINEMEX USA REAL ESTATE   Chapter 11 
HOLDINGS, INC., CINEMEX   
HOLDINGS USA, INC., and CB 
THEATER EXPERIENCE LLC,1  

 Case No. 20-14695-LMI 

  (Jointly Administered) 
Debtors.   

              /   
 

DEBTORS’ EMERGENCY MOTION PURSUANT TO 
SECTIONS 105(a), 507(a)(8) AND 541(d) OF THE BANKRUPTCY CODE 
FOR AN ORDER AUTHORIZING THE PAYMENT OF PRE-PETITION 

SALES, FRANCHISE TAXES AND SIMILAR TAXES AND FEES 
 

(Emergency Hearing Requested for Tuesday, May 5, 2020) 

The Debtors respectfully request that the Court set this Motion for hearing on 
an emergency basis.  The Debtors currently owe pre-petition tax obligations and 
similar obligations to various taxing authorities.  Failure to pay these 
obligations poses serious risks to the Debtors’ ability to operate in the ordinary 
course of business and could result in audits, imposition of liens, actions 
against the Debtors’ directors and officers or, perhaps, suspension of 
operations. Accordingly, the Debtors are seeking immediate authorization to 
pay outstanding pre-petition tax obligations and similar obligations, as set forth 
herein. 
 
Debtors also respectfully request that the Court conduct a hearing on this 
Motion by Tuesday, May 5, 2020, consistent with Local Rule 9013-1(F).  The 
Debtors request an emergency hearing in this matter to avoid likely harm to the 
Debtors if they are not permitted to make the payments described herein. 

 
 Cinemex USA Real Estate Holdings, Inc. (“Cinemex Real Estate”), Cinemex Holdings 

USA, Inc. (“Cinemex Holdings”), and CB Theater Experience, LLC (“CB Theater” and, with 

Cinemex Real Estate and Cinemex Holdings, the “Debtors”) by and through their proposed 
                                                      
1       The Debtors in these cases and the last four digits of each Debtor’s federal tax identification number are as 
follows:  (1) Cinemex USA Real Estate Holdings, Inc. (2194); (2) Cinemex Holdings USA, Inc. (5502); and (3) CB 
Theater Experience, LLC (0563).  The address for the Debtors is 175 South West 7th Street, Suite 1108, Miami, 
Florida 33130. 
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undersigned counsel, file the Debtors’ Emergency Motion Pursuant to Sections 105(a), 

507(a)(8), and 541(d) of the Bankruptcy Code for an Order Authorizing the Payment of Pre-

petition Sales Taxes, Franchise Taxes and Similar Taxes and Fees (“Motion”).   In support of the 

Motion, the Debtors rely upon the Declaration of Debtors’ President in Support of First Day 

Pleadings (“Declaration”), which is filed concurrently herewith, and respectfully represent as 

follows: 

I. JURISDICTION  

1. This Court has jurisdiction over this case pursuant to 28 U.S.C. §§ 157 and 1334. 

This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A).  Venue is proper in this District 

pursuant to 28 U.S.C. § 1408.  The statutory predicates for the relief requested herein are 

sections 105(a) and 366 of title 11 of the United States Code (“Bankruptcy Code”). 

II. BACKGROUND 

2. On April 25, 2020 and April 26, 2020 (“Petition Date[s]”), the Debtors filed 

Voluntary Chapter 11 Petitions in the United States Bankruptcy Court for the Southern District 

of Florida.2 

3. The Debtors are operating their business and managing their affairs as debtors-in-

possession.  11 U.S.C. §§ 1107(a) and 1108. 

4. Cinemex Holdings, which was incorporated in Delaware in February 2014, is the 

holding company for a total of five U.S. entities:  (a) Cinemex Real Estate; (b) CB Theater; 

(c) Cinemex USA Enterprises, LLC (“Cinemex Enterprises”); (d) Cinemex MD, LLC (“Cinemex 

MD”); and (e) Cinemex AD, LLC (“Cinemex AD”).  Cinemex Enterprises, Cinemex MD and 

                                                      
2   Cinemex Real Estate and Cinemex Holdings filed on April 25, 2020 and CB Theater filed on April 26, 
2020. 
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Cinemex AD have not yet filed Chapter 11 petitions (together, “Non-Debtors” and, together with 

the Debtors, “Cinemex USA”).  Cinemex USA is based in Miami. 

5. Cinemex Holdings is jointly owned by Grupo Cinemex, S.A. de C.V. (“Grupo 

Cinemex”) and Operadora de Cinemas, S.A. de C.V. (“Operadora de Cinemas”), both Mexican 

corporations.  Grupo Cinemex has a 66% ownership stake in Cinemex Holdings while Operadora 

de Cinemas has a 33% ownership stake.  Grupo Cinemex owns 99.99% of Operadora de 

Cinemas. 

6. Cinemex USA is in the movie theater business.  It operates 41 movie theaters in 

12 states, including Florida (with multiple theaters in and around Miami and Tampa), Alabama, 

Colorado, Georgia, Illinois, Maryland, Minnesota, New Jersey, New York, North Carolina, Ohio 

and Virginia.  The theaters operate under the brand name “CMX Cinemas.”   

III. RELIEF REQUESTED 

7. By this Motion, the Debtors seek entry of an order pursuant to sections 105(a), 

507(a)(8) and 541(d) of the Bankruptcy Code authorizing the Debtors to pay certain pre-petition 

sales taxes, franchise taxes, business, occupation and licenses, and similar or related taxes, fees, 

charges and assessments (collectively, “Pre-Petition Tax Obligations”) to the appropriate Taxing 

Authorities (defined below).  The Debtors seek authority to remit Pre-Petition Tax Obligations in 

an aggregate amount, excluding amounts paid pre-petition by checks that have not yet cleared.  

Nothing in this Motion shall be deemed to constitute an admission to any asserted liability or 

obligation with respect to any taxes or fees.  The Debtors reserve any and all rights to contest any 

taxes or fees asserted against them by any Taxing Authorities and to recover any overpayment. 

8. The Debtors also request that all banks and other financial institutions on which 

checks to third parties are drawn and/or electronic payments are made pursuant to this Motion 
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(i) be authorized to receive, process, honor and pay any and all such checks (whether issued or 

presented prior to or after the Petition Dates) and electronic payments; and (ii) rely on the 

representations of the Debtors as to which checks are authorized to be paid.3 

9. Contemporaneously herewith, the Debtors have filed a motion seeking authority 

to continue to utilize their cash management system (“Cash Management Motion”).  Details 

regarding accounts used by the Debtors to pay all obligations in the ordinary course, including 

taxes, are described in the Cash Management Motion. 

10. In the ordinary course of business, the Debtors incur or collect and remit certain 

taxes including sales, franchise, business and occupation, and various other taxes, fees, 

regulatory charges and assessments (collectively, “Taxes and Fees”) in multiple states.  The 

Debtors remit such Taxes and Fees to various federal, state and local taxing and other 

governmental authorities and/or certain municipal or governmental subdivisions or agencies of 

those states (collectively, “Taxing Authorities”) in connection with the operation of their 

business.  A list of the current Taxing Authorities is attached hereto as Exhibit A.4 

11. The Taxes and Fees are generally paid either monthly or quarterly to the 

respective Taxing Authorities, depending on the given Taxes or Fees and the relevant Taxing 

Authority to which it is paid.  As of the Petition Dates, the Debtors estimate that they owe 

approximately $808,000 in unremitted Taxes and Fees, which are comprised entirely of current 

tax obligations owed by CB Theater.  A breakdown of the Taxes and Fees is set forth below: 

  

                                                      
3    The Debtors request authority to reissue any amounts paid by check pre-petition that have not cleared as of 
the Petition Dates and are dishonored. 
4    The Debtors have endeavored to identify all Taxing Authorities and list them on Exhibit A (attached 
hereto).  In the event the Debtors identify any entity that was inadvertently excluded from Exhibit A, they will 
promptly provide such entity with a copy of the Motion and any order approving it. 
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the Debtors’ estates pursuant to section 541(d) of the Bankruptcy Code.  Specifically, section 

541(d) of the Bankruptcy Code provides, in relevant part, that “[p]roperty in which the debtor 

holds, as of the commencement of the case, only legal title and not an equitable interest . . . 

becomes property of the estate under subsection (a)(1) or (2) of this section only to the extent of 

the debtors’ legal title to such property, but not to the extent of any equitable interest in such 

property that the debtor does not hold.”  11 U.S.C. § 541(d). 

15. Consistent with section 541(d) of the Bankruptcy Code, courts have held that 

certain types of taxes are not part of a debtor’s estate.  See, e.g., Begier v. Internal Revenue Serv., 

496 U.S. 53, 57-60 (1990) (holding that any pre-petition payment of trust fund taxes is not a 

transfer subject to avoidance because such funds are not the debtor’s property); Shank v. Wash. 

State Dept. of Revenue (In re Shank), 792 F.2d 829, 833 (9th Cir. 1986) (sales tax required by 

state law to be collected by sellers from their customers is a “trust fund” tax and not released by 

bankruptcy discharge); DeChiaro v. New York State Tax Comm’n, 760 F.2d 432, 435-36 (2d Cir. 

1985) (same); Rosenow v. Ill. Dept. of Revenue (In re Rosenow), 715 F.2d 277, 279-82 (7th Cir. 

1983) (same).  

16. Here, the sales taxes collected by the Debtors constitute amounts held in trust, 

which the Debtors are required to collect and/or hold in trust for payment to the appropriate 

Taxing Authorities.  To the extent these sales taxes constitute “trust fund” taxes, they are not 

property of the Debtors’ estates under section 541(d) of the Bankruptcy Code.  See In re Am. 

Int’l Airways, Inc., 70 B.R. 102, 104-05 (Bankr. E.D. Pa. 1987); In re Dameron, 155 F.3d 718, 

721-22 (4th Cir. 1998) (funds from various lenders held by closing agent in trust for designated 

third parties not property of debtor’s estate).  Given that the Debtors do not have an equitable 
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interest in such sales taxes, the Debtors should be permitted to remit these sales taxes to the 

Taxing Authorities as they become due, irrespective of the commencement of this case. 

B.   Payment of the Pre-Petition Tax Obligations Will Avoid Unnecessary 
 Distractions 

17. Any regulatory dispute or delinquency that impacts the Debtors’ ability to 

conduct business in a particular jurisdiction could have a wide-ranging and adverse effect on the 

Debtors’ business operations and restructuring efforts.  Specifically, the Debtors’ failure to remit 

the Pre-Petition Tax Obligations could adversely affect the Debtors’ business operations because, 

among other things:  (i) the Taxing Authorities could initiate audits of the Debtors or prevent the 

Debtors from continuing their business and administering their estates, which, even if 

unsuccessful, would unnecessarily divert the Debtors’ attention from the process of maximizing 

the value of their estates; (ii) the Taxing Authorities could attempt to suspend the Debtors’ 

operations, file liens, seek to lift the automatic stay and pursue other remedies that will harm the 

estates; (iii) some of the Taxing Authorities may seek to collect penalties, cancel licenses or 

undertake other unfavorable enforcement actions if the Debtors do not pay Taxes and Fees; and 

(iv) certain directors, officers and employees might be subject to personal liability (even if such a 

failure to remit such Pre-Petition Tax Obligations was not a result of malfeasance on their part), 

which would undoubtedly distract these key employees from their duties related to the Debtors’ 

restructuring.  In fact, the Taxing Authorities may take such actions regardless of these chapter 

11 filings. See, e.g., 11 U.S.C. §§ 362(b)(9) (permitting tax audits and assessments) and 

362(b)(18) (allowing creation or perfection of liens for property taxes). 

18. The Court may also authorize the Debtors to pay the Pre-Petition Tax Obligations 

under section 363(b) of the Bankruptcy Code, which provides that “[t]he trustee, after notice and 

a hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 
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estate.” 11 U.S.C. § 363(b)(1).  Under this section, a court may authorize a debtor to pay certain 

pre-petition claims.  See In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) 

(affirming lower court order authorizing payment of pre-petition wages pursuant to section 

363(b) of the Bankruptcy Code).  To do so, “the debtor must articulate some business 

justification, other than the mere appeasement of major creditors.”  Ionosphere Clubs, 98 B.R. at 

175.  As discussed above, the Debtors’ failure to pay the Pre-Petition Tax Obligations could have 

a material adverse impact on their ability to operate in the ordinary course of business (resulting 

in audits, actions against the Debtors’ directors and officers or, perhaps, suspended operations). 

19. Accordingly, the Debtors respectfully request the authority to remit the Pre-

Petition Tax Obligations as they become due to ensure that they remain focused on their business 

operations and restructuring efforts. 

C.    Certain of the Pre-Petition Tax Obligations May Constitute Priority Claims 

20. The Debtors submit that authorizing the payment of the Pre-Petition Tax 

Obligations is in the best interests of their creditors and estates because substantially all of the 

Pre-Petition Tax Obligations constitute priority claims that will be paid in full in the Debtors’ 

bankruptcy cases.  Accordingly, the proposed relief will only affect the timing of the payment of 

the Pre-Petition Tax Obligations and not whether such amounts will be paid.  As such, payment 

of the Pre-Petition Tax Obligations will not prejudice the rights of general unsecured creditors or 

other parties in interest. 

21. Moreover, to the extent that such claims are entitled to priority treatment under 

section 507(a)(8)(B) of the Bankruptcy Code, the respective Taxing Authorities may attempt to 

assess interest and penalties.  See 11 U.S.C. § 507(a)(8)(G) (granting eighth priority status to “a 
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penalty related to a claim of a kind specified in this paragraph and in compensation for actual 

pecuniary loss”). 

22. Further, the failure to pay certain of the Pre-Petition Tax Obligations may 

adversely affect the Debtors’ ability to maintain their good standing to operate in the 

jurisdictions in which they conduct business, to conduct business in those jurisdictions and to 

administer their estates for the benefit of their creditors. 

23. In sum, payment of the Pre-Petition Tax Obligations is in the best interest of the 

Debtors and their estates, will not harm unsecured creditors and other parties in interest, and will 

reduce harm and administrative expense to the Debtors’ estates.   

D.    Payment of the Pre-Petition Tax Obligations Is Warranted Under the 
 Doctrine of Necessity 
 
24. Courts generally acknowledge that, under appropriate circumstances, they may 

authorize a debtor to pay (or provide special treatment for) certain pre-petition obligations.  In 

addition to the authority granted under section 363 of the Bankruptcy Code, bankruptcy courts 

have granted relief consistent with the Debtors’ request herein under the longstanding “doctrine 

of necessity,” which was first articulated in Miltenberger v. Longansport Ry. Co., 106 U.S. 286 

(1882).  Modern application of the doctrine of necessity is derived from the inherent equitable 

powers granted to the bankruptcy court under section 105(a) of the Bankruptcy Code, which 

empowers the court to “issue any order, process, or judgment that is necessary or appropriate to 

carry out the provisions of this title.” 11 U.S.C. §105(a).  The purpose of section 105(a) of the 

Bankruptcy Code is “to assure the bankruptcy court’s power to take whatever action is 

appropriate or necessary in aid of the exercise of their jurisdiction.”  See Collier on Bankruptcy 

 ¶ 105.01 (16th ed. Rev. 2009).  Thus, section 105 of the Bankruptcy Code essentially codifies 

the bankruptcy court’s inherent equitable powers.  The relief requested in this Motion is critical 
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to the Debtors’ operations and reorganization and is therefore justified under section 105(a) of 

the Bankruptcy Code. 

25. As stated above, the “doctrine of necessity” or the “necessity of payment” rule 

originated in railway cases and was first articulated in Miltenberger v. Logansport, R. Co., 106 

U.S. 286 (1882).  The doctrine was expanded to non-railroad debtors in Dudley v. Mealey, 147 

F.2d 268, 271 (2d Cir. 1945).  Today, the rationale for the “necessity of payment” rule – the 

maintenance of a debtor in bankruptcy cases – is “the paramount policy and goal of Chapter 11.” 

See Ionosphere Clubs, 98 B.R. at 176; see also In re Quality Interiors, Inc., 127 B.R. 391, 396 

(Bankr. N.D. Ohio 1991) (“payment by a debtor-in-possession of pre-petition claims outside of a 

confirmed plan of reorganization is generally prohibited by the Bankruptcy Code,” but “[a] 

general practice has developed, however, where bankruptcy courts permit the payment of certain 

pre-petition claims, pursuant to 11 U.S.C. § 105, where the debtor will be unable to reorganize 

without such payment”). 

26. The relief requested herein is justified under the foregoing authorities and section 

105 because (i) allowing the Debtors to pay certain limited expenses that accrued before the 

Petition Date is critical to maintaining the Debtors’ ongoing operations; and (ii) granting the 

relief requested herein will allow the Debtors to continue to operate and therefore preserve and 

enhance the bankruptcy estate for the benefit of all creditors.  Payment of these Pre-Petition Tax 

Obligations, as requested herein, in the ordinary course of the Debtors’ business is, therefore, 

appropriate and necessary to carry out the rehabilitation of the Debtors under chapter 11 of the 

Bankruptcy Code. Courts in this District have granted relief similar to that sought herein.  See, 

e.g., Order Granting Debtor’s Motion for Authorization to Pay Prepetition Property, Sales, Use, 

Franchise, Trust Fund, and Other Taxes and Similar Obligations, In re Ruden McClosky P.A., 
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Case No. 11-40603-BKC-RBR (Bankr. S.D. Fla. Nov. 3, 2011) (ECF No. 60); Order 

Authorizing Debtors to Pay Pre-Petition Sales, Use, Trust Fund, Transportation, Property, and 

Other Taxes and Similar Obligations, In re Gulfstream International Group, Inc., et al., Case No. 

10-44131-BKC- JKO (Bankr. S.D. Fla. Nov. 8, 2010) (ECF No. 60). 

WHEREFORE, the Debtors respectfully request that the Court enter the Order 

substantially in the form attached hereto as Exhibit B (i) granting the relief requested herein; and 

(ii) granting such other relief as is just and proper.  

Dated:  May 1, 2020 
 

Respectfully Submitted, 
 

 BAST AMRON LLP 
 One Southeast Third Avenue, Suite 1400 
 Sun Trust International Center 
 Miami, Florida 33131 
 Telephone: 305-379-7904 
 Facsimile: 305-379-7905 
 Email: jbast@bastamron.com 
 Email: bamron@bastamron.com 
  
 By:  /s/  Jeffrey P. Bast 
          Jeffrey P. Bast (FBN 996343) 
          Brett M. Amron (FBN 148342) 
  
 -and- 
  

 QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 

 Eric Winston (admitted pro hac vice) 
 865 S. Figueroa Street, 10th Floor 
 Los Angeles, California 90017 
 Telephone: 213-443-3000 
 Facsimile: 213-443-3100 
 Email: ericwinston@quinnemanuel.com 
  
 -and- 

  
 

Case 20-14695-LMI    Doc 39    Filed 05/01/20    Page 11 of 20



 
 

00599201 DOCX 4 12 

 Juan P. Morillo (FBN 135933) 
 1300 I Street, NW, Suite 900 
 Washington, D.C.  20005 
 Telephone: 202-538-8000 
 Facsimile: 202-538-8100 
 Email: juanmorillo@quinnemanuel.com 
  
 -and- 
  
 Patricia B. Tomasco (admitted pro hac vice) 
 711 Louisiana Street, Suite 500 
 Houston, Texas 77002 
 Telephone: 713-221-7000 
 Facsimile: 713-221-7100 
 Email: pattytomasco@quinnemanuel.com 
  

 

PROPOSED COUNSEL FOR CINEMEX 
USA REAL ESTATE HOLDINGS, INC.,  
CINEMEX HOLDINGS USA, INC., and CB 
THEATER EXPERIENCE LLC 
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EXHIBIT B 

(Proposed Order) 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 
www.flsb.uscourts.gov 

 
In re:   
   
CINEMEX USA REAL ESTATE   Chapter 11 
HOLDINGS, INC., CINEMEX   
HOLDINGS USA, INC., and CB 
THEATER EXPERIENCE LLC,1  

 Case No. 20-14695-LMI 

  (Jointly Administered) 
Debtors.   

              /   
 

ORDER GRANTING DEBTORS’ EMERGENCY MOTION 
PURSUANT TO SECTIONS 105(a), 507(a)(8) AND 541(d) OF THE 

BANKRUPTCY CODE FOR AN ORDER AUTHORIZING THE 
PAYMENT OF PRE-PETITION SALES, FRANCHISE TAXES  

AND SIMILAR TAXES AND FEES  

This cause came before the Court on May ___, 2020 at __ a.m./p.m. in Miami, Florida, 

upon the motion (“Motion”)2 of the above-captioned Debtors (“Debtors”) for entry of an order 

                                                      
1       The Debtors in these cases and the last four digits of each Debtor’s federal tax identification number are as 
follows:  (1) Cinemex USA Real Estate Holdings, Inc. (2194); (2) Cinemex Holdings USA, Inc. (5502); and (3) CB 
Theater Experience LLC (0563).  The address for the Debtors is 175 South West 7th Street, Suite 1108, Miami, 
Florida 33130. 
2  Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the 
Motion. 
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pursuant to Sections 105(a), 507(a)(8) and 541(d) of the Bankruptcy Code seeking authority to 

pay and remit, but not directing, in the Debtors’ sole discretion, the Pre-Petition Tax Obligations 

to the applicable Taxing Authorities, all as more fully set forth in the Motion and the 

Declaration.  Based on the specific facts and circumstances of this case and for the reasons stated 

on the record, which are incorporated herein, the Court finds that:  (i) it has jurisdiction over the 

matters raised in the Motion pursuant to 28 U.S.C. §§ 157 and 1334; (ii) this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2), and this Court may enter a final order consistent with Article 

III of the Constitution; (iii) venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 

1409; (iv) the relief requested in the Motion is in the best interests of the Debtors’ estate, its 

creditors and other parties in interest; (v) notice of the Motion and the hearing were appropriate 

under the circumstances and no other notice need be provided; and (vi) upon review of the record 

before the Court, including the legal and factual bases set forth in the Motion and the Declaration 

and the statements made by counsel at the hearing, good and sufficient cause exists to grant the 

relief requested.  Accordingly, it is 

ORDERED as follows: 

1. The Motion is GRANTED. 

2. The Debtors are authorized but not directed, in the Debtors’ sole discretion, to 

(i) pay the Pre-Petition Tax Obligations as described in the Motion; and (ii) pay Taxes and Fees 

that arise or accrue in the ordinary course of business on a post-petition basis and that are due to 

taxing authorities listed in Exhibit A to the Motion consistent with pre-petition practices. 

3. To the extent that the Debtors have overpaid any Taxes and Fees, the Debtors are 

authorized to seek a refund or credit thereof. 

4. Notwithstanding the relief granted herein and any actions taken hereunder, 

nothing contained in the Motion or this Order or any payment made pursuant to this Order shall 
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constitute, nor is it intended to constitute:  (i) an admission as to the validity or priority of any 

claim or lien against the Debtors; (ii) a waiver of the Debtors’ rights to subsequently dispute such 

claim or lien on any grounds; (iii) a promise or requirement to pay any pre-petition claim; (iv) an 

implication or admission that any particular claim is of a type specified or defined in the Motion 

or this Order; (v) a request or authorization to assume any pre-petition agreement, contract or 

lease pursuant to section 365 of the Bankruptcy Code; or (vi) a waiver of the Debtors’ rights 

under the Bankruptcy Code or any other applicable law. 

5. The banks and financial institutions on which checks were drawn in payment of 

pre-petition amounts to the Taxing Authorities are authorized to receive, process, honor and pay 

all such checks and electronic payment requests when presented for payment, whether such 

checks or other requests were submitted prior to, or after, the Petition Dates, provided that the 

Debtors have sufficient funds on deposit to cover such payments. 

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

7. Notice of the Motion as provided therein shall be deemed good and sufficient 

notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are 

satisfied by such notice. 

8. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 

9. This Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

# # # 
 
Submitted by: 
 
 
BAST AMRON LLP 
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Jeffrey P. Bast (FBN 996343) 
Brett M. Amron (FBN 148342) 
One Southeast Third Avenue, Suite 1400 
Sun Trust International Center 
Miami, Florida 33131 
Telephone: 305-379-7904 
Facsimile: 305-379-7905 
Email: jbast@bastamron.com  
Email: bamron@bastamron.com  
 
-and- 
 
QUINN EMANUEL URQUHART & 
SULLIVAN, LLP 
Eric Winston (admitted pro hac vice) 
865 S. Figueroa Street, 10th Floor 
Los Angeles, California 90017 
Telephone: 213-443-3000 
Facsimile: 213-443-3100 
Email: ericwinston@quinnemanuel.com 
 
-and- 
 
Juan P. Morillo (FBN 135933) 
1300 I Street, NW, Suite 900 
Washington, D.C.  20005 
Telephone: 202-538-8000 
Facsimile: 202-538-8100 
Email: juanmorillo@quinnemanuel.com 
 
-and- 
 
Patricia B. Tomasco (admitted pro hac vice) 
711 Louisiana Street, Suite 500 
Houston, Texas 77002 
Telephone: 713-221-7000 
Facsimile: 713-221-7100 
Email: pattytomasco@quinnemanuel.com 
 
PROPOSED COUNSEL FOR CINEMEX USA 
REAL ESTATE HOLDINGS, INC., CINEMEX 
HOLDINGS USA, INC. AND CB THEATER 
EXPERIENCE LLC 
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