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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 FOR AN ORDER UNDER 
SECTIONS 105, 345, 363, 364, 503, 1107 AND 1108 OF THE 

BANKRUPTCY CODE AUTHORIZING (I) MAINTENANCE OF 
EXISTING BANK ACCOUNTS; (II) CONTINUANCE OF EXISTING 

CASH MANAGEMENT SYSTEM, BANK ACCOUNTS, CHECKS AND 
RELATED FORMS; (III) CONTINUED PERFORMANCE OF 

INTERCOMPANY TRANSACTIONS; (IV) LIMITED WAIVER OF 
SECTION 345(b) DEPOSIT AND INVESTMENT REQUIREMENTS; 

AND (V) GRANTING RELATED RELIEF 
 

(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 maintain six bank accounts 
(inclusive of sub-accounts) that they utilize in their business operations.  These 
accounts are part of the Debtors’ cash management system, which facilitate the 
Debtors’ business operations, including intercompany transfers of cash.  In 
order to avoid disruption to the Debtors’ business operations, and the potential 
irreparable harm attendant thereto, the Debtors are seeking immediate relief to 
authorize (i) the maintenance of existing bank accounts, including the authority 
to pay routine pre-petition banking fees owed to financial institutions; 
(ii) continued use of the Debtors’ existing cash management system, bank 
accounts and checks (“Cash Management System”); (iii) continued 
authorization to execute certain intercompany transactions by and among the 
Debtors and their affiliates (“Intercompany Transactions”); (iv) limited waiver 
of section 345(b) deposit and investment requirements to the extent applicable; 

                                                      
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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and (v) related relief, 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 continue operations using their existing 
Cash Management System, including executing certain Intercompany 
Transactions, and to secure a limited waiver of Bankruptcy Code section 345.   

 
 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 

undersigned counsel, file the Debtors’ Emergency Motion Pursuant to Sections 105, 345, 364, 

363, 503, 1107 and 1108, Authorizing (i) Maintenance of Existing Bank Accounts; 

(ii) Continuance of Existing Cash Management System, Bank Accounts and Checks and Related 

Forms; (iii) Continued Performance of Intercompany Transactions; (iv) Limited Waiver of 

Section 345(b) Deposit and Investment Requirements; and (v) Granting Related Relief (the 

“Motion”).  In support of the Motion, the Debtors rely upon the Declaration of Debtors’ 

President in Support of First Day Pleadings (the “Declaration”), which is filed concurrently 

herewith, and respectfully represents 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), 345(b), 363, 364, 1107 and 1108 of title 11 of the United States Code (the 

“Bankruptcy Code”). 
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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 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.”   

                                                      
2   Cinemex Real Estate and Cinemex Holdings filed on April 25, 2020 and CB Theater filed on April 26, 
2020. 
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III. THE DEBTORS’ CASH MANAGEMENT SYSTEM AND BANK ACCOUNTS 

7. The Debtors’ Cash Management System facilitates the timely and efficient 

collection, management and disbursement of funds used in the Debtors’ business.  The Cash 

Management System consists of six accounts (including sub-accounts of these main accounts, as 

applicable) held by Cinemex Holdings and CB Theater that are booked at BBVA USA 

(“BBVA”) (collectively, “Bank Accounts”).  The Bank Accounts are FDIC-insured up to 

applicable limits.   

8. A list of the Bank Accounts is set forth on Exhibit A, attached hereto.  A diagram 

of the Cash Management System is attached as Exhibit B.   

A. Collections and Disbursements 

9. CB Theater maintains a master account at BBVA (“CB Theater Master 

Account”), which has over 40 sub-accounts, each corresponding to a theater (collectively, “CB 

Theater Sub-Accounts”).  Sales revenues (e.g., box office sales, food and beverage sales) 

generated by the theaters are initially held in the CB Theater Sub-Accounts.  The balance in each 

of the Sub-Accounts is cleared on a daily basis, with the revenues deposited nightly into the CB 

Theater Master Account.  Any refunds, discounts, rebates or any other receivables go directly 

into the CB Theater Master Account. 

10. Funds in the CB Theater Master Account are transferred to other accounts held by 

Cinemex USA entities to pay expenses.  These are the following:  (i) “CB Theater Operating 

Account,” which is used to pay operating expenses for theaters (e.g., to pay for leases and food 

and beverages); (ii) “Cinemex USA Enterprises – Payroll Account,” which Non-Debtor Cinemex 

Enterprises uses to pay employees’ salaries and wages; and (iii) “Cinemex USA Enterprises – 
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Tax & Insurance Account,” which Cinemex Enterprises uses to pay employee benefits, insurance 

and payroll taxes.   

11. Cinemex Holdings has an account (“Holdings Account”) that receives funds 

directly from Grupo Cinemex (the parent company) in Mexico, which are then transferred to 

other accounts held by CB Theater to pay for various expenses.  These are:  (i) “CB Theater 

CAPEX Account,” which is used to pay expenses related to the construction of new theaters; and 

(ii) “CB Theater CAPEX – Remodel Account,” which is used to pay for remodeling expenses. 

12. The Debtors disperse funds both via paper check and electronic payment (e.g., 

wire transfers) from the Bank Accounts to pay for operating expenses and payroll.  Paper checks 

are rarely used to pay for construction costs, which are typically paid electronically.  

Approximately 90% of all payments are made through paper checks.   

13. As described above, any disruption caused by requiring the Debtors to close their 

existing bank accounts, open new bank accounts and establish a new cash management system 

would jeopardize their ability to satisfy post-petition obligations and maintain their relationships 

with vendors, landlords and all other parties in interest. 

IV. THE U.S. TRUSTEE GUIDELINES 

14. The U.S. Trustee has established its Operating Guidelines for Chapter 11 Cases 

for Region 21 (“Trustee Guidelines”) in order to supervise the administration of Chapter 11 

cases.  The Guidelines generally require debtors-in-possession to, among other things, 

(i) close all existing bank accounts and open new accounts, including an operating account, a tax 

account, a payroll account, and, if required by the Court, a cash collateral account; (ii) obtain 

checks for all debtor-in-possession accounts that have the designation “debtor-in-possession,” 

and the bankruptcy case number; (iii) deposit all receipts into and make all disbursements only 
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from the approved debtor-in-possession account(s); (iv) deposit to the tax account sufficient 

funds to pay all tax liabilities; (v) deposit all funds into an account with a depository approved by 

the U.S. Trustee; (vi) open a new set of books and records as of the commencement date of the 

case; (vii) use new business forms indicating the debtor-in-possession status of the debtor; and 

(viii) provide consent to the U.S. Trustee to request copies of bank statements and/or supporting 

documentation directly from the Debtors’ designated banks and other financial institutions.  The 

U.S. Trustee has enacted these requirements to provide, among other things, a clear demarcation 

between pre-petition and post-petition transactions and operations, which would, in theory, 

prevent the inadvertent post-petition payment of a pre-petition claim.  As explained in further 

detail below, the Debtors seek a waiver of certain of these requirements in this Motion. 

V. RELIEF REQUESTED AND BASIS THEREFOR 

15. By this Motion, the Debtors seek authority to (i) maintain their existing bank 

accounts and to pay any pre-petition routine banking fees imposed by the financial institution 

maintaining the Bank Accounts (here, BBVA) and to continue to use their existing business 

forms and check stock; (ii) continue to use their existing Cash Management System, as provided 

herein; (iii) continue to execute Intercompany Transactions; and (iv) obtain a limited waiver of 

the requirements pursuant to section 345(b) of the Bankruptcy Code to the extent required; as 

well as seek the related relief set forth herein. 

A. The Court Should Authorize the Debtors to Maintain Existing Bank 
Accounts and Use Existing Checks and Related Forms 

16. The Debtors seek a waiver of the U.S. Trustee’s requirement for the closure of the 

Bank Accounts and opening of new post-petition bank accounts at depositories authorized by the 

U.S. Trustee.  If strictly enforced in these cases, the requirement to close and open new accounts 

would cause a severe disruption in the Debtors’ activities and would impair the Debtors’ ability 
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to operate under Chapter 11.  Maintenance of the Bank Accounts and the Cash Management 

System will greatly facilitate the Debtors’ operations in Chapter 11.  The continued maintenance 

of the Bank Accounts is of utmost importance because they are used to collect revenues and 

effectuate payments to vendors and employees (through Non-Debtor Cinemex Enterprises). 

17. All of the Bank Accounts are maintained by BBVA.  If the Bank Accounts were 

closed, the Debtors would have to open new accounts and then attempt to arrange alternative 

electronic and manual payment procedures for payments into and out of the Debtors’ accounts, 

which would disrupt the flow of post-petition receipts and disbursements.  In addition, closing 

the Bank Accounts would require the Debtors to cancel and reinstitute wire transfer instructions, 

which would be difficult to modify under exigent circumstances.  This disruption would severely 

impact and could irreparably harm the Debtors’ ability to operate at this critical juncture.  The 

Debtors should be permitted to maintain their existing Bank Accounts and, if necessary, open 

new accounts as debtors-in-possession accounts and/or close any unnecessary Bank Accounts. 

18. To guard against improper transfers resulting from the post-petition honoring of 

pre-petition checks, the Debtors will promptly notify BBVA not to honor checks drawn on the 

Debtors’ accounts before the Petition Dates, except upon limited Court-approved exceptions. 

Subject to a prohibition against honoring pre-petition checks or offsets without specific 

authorization from this Court, the Debtors request that they be authorized to maintain and 

continue the use of their Bank Accounts in the same manner and with the same account numbers, 

styles and document forms as those employed pre-petition. 

19.  If the relief requested herein is granted, the Debtors will not pay, and BBVA 

(which maintains the Bank Accounts) will be required not to pay, any debts incurred before the 
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Petition Dates, other than as specifically authorized through this Motion or otherwise ordered by 

the Court. 

20. In addition, to minimize expense to their estates, the Debtors request authority to 

continue using their respective existing pre-printed check stock, deposit slips and related forms 

without reference to their “debtors-in-possession” status until the existing stock has been 

exhausted, provided that the Debtors shall add or stamp the “debtor-in-possession” designation 

to any new checks ordered after the depletion of the existing stock.  The Debtors’ business forms 

are primarily electronically generated, but certain forms used by the Debtors’ accounts payable 

department may be preprinted.  Parties doing business with the Debtors undoubtedly will be 

aware, as a result of the notice that will be sent regarding the filing of the Debtors’ Chapter 11 

cases and the publicity of the filing, of the Debtors’ status as debtors-in-possession.  For this 

reason, the Debtors request that they be authorized to use existing checks and deposit slips 

without placing the label “debtor-in-possession” on each such form until such a time as their 

existing stocks are depleted. 

B. The Court Should Authorize the Payment of Outstanding Routine Pre-
Petition Expenses Relating to the Operation of the Cash Management System 

21. In the ordinary course of the operation and maintenance of the Cash Management 

System, the Debtors incur routine bank charges and fees relating to the administration of the 

Cash Management System.  While it is difficult to readily determine the aggregate amount of 

unpaid pre-petition banking fees as of the Petition Dates (given, for example, varying timing of 

charging or deducting such fees from a given account), the Debtors pay, on average, 

approximately $13,000 in monthly banking fees and charges and merchant fees.  The Debtors 

seek authority, in their discretion, to pay any such routine and ordinary course pre-petition 

banking fees and charges owed to BBVA and to continue the post-petition payment of such fees 
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and charges in the ordinary course of business, subject to the terms of any order authorizing the 

Debtors to use debtor-in-possession financing or cash collateral (“Financing Order”). 

C. The Debtors Should Be Allowed to Continue the Intercompany Transactions 

22. As noted above in paragraphs 10-12, Debtors routinely engage in intercompany 

cash transactions between themselves as well as with the Non-Debtors, including the following: 

 (i) daily transfers of sales revenues from the CB Theater Sub-Accounts to the CB Theater 

Master Account; (ii) transfers from the CB Theater Master Account to (a) the CB Theater 

Operating Account in order to pay for operating expenses, such as monthly rent and payments to 

food and beverage suppliers; and (b) Cinemex USA Enterprises Accounts in order to pay 

employee wages, salaries, payroll taxes and insurance; and (iii) transfers from the Holdings 

Account to the CB Theater CAPEX Accounts in order to pay for theater construction and 

remodeling costs (collectively, “Intercompany Transactions”). 

23. To ensure each entity will not, at the expense of its creditors, fund the operations 

of another entity, the Debtors respectfully request that, pursuant to sections 503(b)(1) and 364(b) 

of the Bankruptcy Code, all intercompany claims between the Debtors and their affiliates arising 

after the Petition Dates as a result of Intercompany Transactions (collectively, “Intercompany 

Claims”), be accorded administrative priority expense status.  If Intercompany Claims are 

accorded administrative priority expense status, each entity utilizing funds flowing through the 

Cash Management System should continue to bear ultimate repayment responsibility for such 

ordinary course transactions.  Accordingly, the Debtors believe that the continuation of the 

Intercompany Transactions is beneficial to their estates, their creditors and other parties in 

interest and, therefore, should be authorized by the Court. 
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D. Court Should Grant a Limited Waiver Pursuant to Section 345(b) of the 
Bankruptcy Code, to the Extent Necessary 

24. The Debtors seek a waiver of section 345(b) of the Bankruptcy Code to the extent 

required.  The waiver would permit the Debtors to maintain the Bank Accounts without posting a 

bond or other security, as would otherwise be required under section 345(b) whenever the funds 

on deposit exceed the amount permitted under section 345(b). 

25. All of the Bank Accounts are maintained at BBVA, which is a federally-insured 

institution.  All of the funds in the Bank Accounts are held in cash.  Therefore, the Debtors 

submit that the Bank Accounts are in compliance with the security or bonding requirements 

prescribed by section 345(b) of the Bankruptcy Code and no security or bonds are necessary to 

secure the funds in such accounts. 

VI. AUTHORITY FOR THE REQUESTED RELIEF 

26. Bankruptcy courts routinely grant Chapter 11 debtors authority to continue 

utilizing existing cash management systems and treat requests for such authority as a relatively 

“simple matter.”  In re Baldwin-United Corp., 79 B.R. 321, 327 (Bankr. S.D. Ohio 1987).  This 

is particularly true where, as here, the Chapter 11 cases involve affiliated entities with complex 

financial affairs.  In In re Charter Co., 778 F.2d 617 (11th Cir. 1985), for example, the 

bankruptcy court entered an order authorizing the debtors and 43 of their subsidiaries “to 

continue to consolidate the management of their cash as has been usual and customary in the 

past, and to transfer monies from affiliated entity to entity, including operating entities that are 

not debtors.”  Id. at 620.  The Eleventh Circuit Court of Appeals then affirmed a subsequent 

district court decision denying a creditor’s motion for leave to appeal the bankruptcy court’s cash 

management order, holding that authorizing the debtors to utilize their pre-petition “routine cash 
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management system” was “entirely consistent” with applicable provisions of the Bankruptcy 

Code.  Id. at 621. 

27. Likewise, in another context, the bankruptcy court in the Columbia Gas Chapter 

11 case explained that a centralized cash management system “allows efficient utilization of cash 

resources and recognizes the impracticability of maintaining separate cash accounts for the many 

different purposes that require cash.”  In re Columbia Gas Sys., Inc., 136 B.R. 930, 934 (Bankr. 

D. Del. 1993), aff’d in part and rev’d in part, 997 F.2d 1039 (3d Cir. 1993), cert. denied sub nom 

Official Comm. of Unsecured Creditors v. Columbia Gas Transmission Corp., 114 S. Ct. 1050 

(1994).  The Third Circuit agreed, emphasizing that a requirement to maintain all accounts 

separately “would be a huge administrative burden and economically inefficient.”  Columbia 

Gas, 997 F.2d at 1061.  See also In re Southmark Corp., 49 F.3d 111, 114 (5th Cir. 1995) (cash 

management system allows debtors “to administer more efficiently and effectively their financial 

operations and assets”); In re UNR Indus., Inc., 46 B.R. 25, 27 (Bankr. N.D. Ill. 1984). 

28. Section 363(c)(1) of the Bankruptcy Code authorizes the debtors-in-possession to 

“use property of the estate in the ordinary course of business without notice or a hearing.”  11 

U.S.C. § 363(c)(1).  The purpose of section 363(c)(1) of the Bankruptcy Code is to provide 

debtors-in-possession with the flexibility to engage in the ordinary transactions required to 

operate their business without undue oversight by creditors or the court.  Medical Malpractice 

Ins. Ass’n. v. Hirsch (In re Lavigne), 114 F.3d 379, 384 (2d Cir. 1997).  Included within the 

purview of section 363(c) is a debtor’s ability to continue the “routine transactions” necessitated 

by a debtor’s cash management system.  Amdura Nat’l Distrib. Co. v. Amdura Corp. (In re 

Amdura Corp.), 75 F.3d 1447, 1453 (10th Cir. 1996).  Accordingly, the Debtors seek authority 

under section 363(c)(1) of the Bankruptcy Code to continue the collection and disbursement of 
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cash pursuant to their existing Cash Management System and the continued use of the Bank 

Accounts. 

29. Additionally, the Court may exercise its equitable powers to grant the relief 

requested herein.  Section 105(a) of the Bankruptcy Code empowers the Court to “issue any 

order, process, or judgment that is necessary to carry out the provisions of this title.”  11 U.S.C. § 

105(a).  Continuing the Debtors’ Cash Management System (including use of the Bank 

Accounts) without interruption is vital to the success of their Chapter 11 cases. 

30. Extensive authority supports the relief that the Debtors seek in the Motion.  In 

other Chapter 11 cases, courts have recognized that strict enforcement of the U.S. Trustee 

requirements does not always serve the purposes of Chapter 11.  Accordingly, courts have often 

granted relief from these requirements and replaced them with alternative procedures.  See, e.g., 

In re Gemini Air Cargo Logistics, Inc., No. 06-10870-BKC-AJC (Bankr. S.D. Fla. Mar. 20, 

2006) (Order Granting Debtors’ Emergency Motion For Order (1) Authorizing Continued Use 

Of Existing Business Forms And Records; (2) Authorizing Maintenance Of Existing Corporate 

Bank Accounts And Cash Management System; And (3) Extending Time To Comply With 11 

U.S.C. § 345 Investment Guidelines); In re Fine Air Serv., Corp., No. 00-18671-BKC-AJC 

(Bankr. S.D. Fla. Feb. 7, 2001) (Order Granting Debtors’ Emergency Motion for Order 

Authorizing (a) Continued Use of Existing Bank Accounts and Business Forms and (b) 

Maintenance of Cash-Management System); In re Kitty Hawk, Inc., No. 00-42141-BJH (Bankr. 

N.D. Tex. May 3, 2000) (Order Granting Motion for Order (1) Authorizing Continued Use of 

Existing Business Forms and Records; (2) Authorizing Maintenance of Existing Corporate Bank 

Accounts and Cash Management System; and (3) Extending Time to Comply with 11 U.S.C. § 

345 Investment Guidelines); In re UAL Corp., No. 02-B-48191, 2002 WL 34344255 (Bankr. 
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N.D. Ill., Dec. 9, 2002) (Order Pursuant to Sections 363, 364, 1107, and 1108 of the Bankruptcy 

Code (a) Authorizing (I) Continue Use of Existing Cash Management System, (II) Maintenance 

of Existing Bank Accounts, (III) Continued Use of Existing Business Forms, and (IV) Continued 

Use of Existing Investment Guidelines; and (b) According Superpriority Status to Certain 

Intercompany Claims); In re Atlas Air Worldwide Holdings, Inc., No. 04-10792-BKC-RAM 

(Bankr. S.D. Fla. March 26, 2004) (Final Order Granting Debtors’ Emergency Motion for Order 

(1) Authorizing Continued Use of Existing Business Forms and Records; (2) Authorizing 

Maintenance of Existing Corporate Bank Accounts and Cash Management Systems; and (3) 

Extending Time to Comply with 11 U.S.C. § 345 Investment Guidelines); In re Trans World 

Airlines, Inc., No. 92-115 (Bankr. D. Del. Jan. 31, 1992) (Order Authorizing Maintenance and 

Use of Existing Bank Accounts Located Within the United States, Use of Existing Business 

Forms and Use of Investment and Deposit Guidelines). 

31. Accordingly, the Debtors request that the Court approve the continued use of the 

Debtors’ Cash Management System, the Bank Accounts and existing checks and related forms. 

The Debtors’ Bank Accounts Are in Compliance With 
Section 345(b) of the Bankruptcy Code 

32. Finally, section 345(a) authorizes deposits or investments of money “as will yield 

the maximum reasonable net return on such money, taking into account the safety of such 

deposit or investment.”  Section 345(b) provides: 

Except with respect to a deposit or investment that is insured or guaranteed by the United 

States or by a department, agency, or instrumentality of the United States or backed by 

the full faith and credit of the United States, the trustee shall require from an entity with 

which such money is deposited or invested –  

(1) a bond –  
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(A) in favor of the United States; 

(B) secured by the undertaking of a corporate surety approved by the United 

States trustee for the district in which the case is pending; and  

(C) conditioned on –  

(i) a proper accounting of all money so deposited or invested and for 

any return on such money; 

(ii) prompt repayment of such money and return; and 

(iii) faithful performance of duties as a depository; or 

(2) the deposit of securities of the kind specified in section 9303 of title 31 unless 

the court for cause orders otherwise. 

33. As noted above, all of the Bank Accounts are with BBVA and hold cash.  

Therefore, the Bank Accounts are in compliance with the security or bonding requirements 

prescribed by section 345(b) of the Bankruptcy Code and no security or bonds are necessary to 

secure the funds in such accounts. 

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

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

(ii) granting such other relief as is just and proper.  
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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- 
  
 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 
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PROPOSED COUNSEL FOR CINEMEX 
USA REAL ESTATE HOLDINGS, INC.,  
CINEMEX HOLDINGS USA, INC., and CB 
THEATER EXPERIENCE LLC 
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CERTIFICATE OF SERVICE 

 I HEREBY CERTIFY that on May 1, 2020, I electronically filed the foregoing document 
with the Clerk of the Court using CM/ECF.  I also certify that the foregoing document is being 
served this day by transmission of Notices of Electronic Filing generated by CM/ECF to those 
parties registered to receive electronic notices of filing in this case as listed in the attached 
service list. 

      /s/ Jeffrey P. Bast      

      Jeffrey P. Bast 
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EXHIBIT B 

(Cash Management Diagram) 

 

 
 
 
 
 
 

Notes 

*Cinemex Holdings USA Inc. is able to send funds to any other account (e.g., Cinemex USA 
Enterprises – Payroll or Tax & Insurance) when the CB Theater Master Account is out of funds. 

The CB Theater Master Account transfers funds to the CB Theater Sub-Accounts to cover 
change orders, chargebacks and fees. 
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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,  

 Case No. 20-14695-LMI 

  (Jointly Administered) 
Debtors.   

              /   
 

ORDER GRANTING EMERGENCY MOTION FOR AN ORDER 
UNDER SECTIONS 105, 345, 363, 364, 503, 1107 AND 1108 OF THE 

BANKRUPTCY CODE AUTHORIZING (I) MAINTENANCE OF 
EXISTING BANK ACCOUNTS; (II) CONTINUANCE OF EXISTING 

CASH MANAGEMENT SYSTEM, BANK ACCOUNTS, CHECKS AND 
RELATED FORMS; (III) CONTINUED PERFORMANCE OF 

INTERCOMPANY TRANSACTIONS; (IV) LIMITED WAIVER OF 
SECTION 345(B) DEPOSIT AND INVESTMENT REQUIREMENTS; 

AND (V) GRANTING RELATED RELIEF 

The cause came before the Court upon the motion (“Motion”)1 of the above-captioned 

Debtors (“Debtors”) for entry of an order pursuant to Sections 105(a) and 363(c)(1) of the 

                                                      
1  Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the 
Motion. 
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Bankruptcy Code, that authorizes (i) the continued maintenance of the Debtors’ existing bank 

accounts; (ii) the continued use of the Debtors’ existing cash management system; and (iii) the 

continued use of existing business forms, and upon the Declaration in Support of First Day 

Pleadings (“Declaration”), the Court finds that (i) it has jurisdiction over the matters raised in the 

motion pursuant to 28 U.S.C. §§ 157 and 1334(b); (ii) this is a core proceeding pursuant to 28 

U.S.C. § 157(b)(2); (iii) the relief requested in the Motion is in the best interest of the Debtors, 

their estates and their creditors; (iv) proper and adequate notice of the Motion and the hearing 

thereon has been given and no other or further notice is necessary; and (v) upon the record herein 

after due deliberation thereon, good and sufficient cause exists for the granting of the relief as set 

forth herein.  Therefore, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. The Debtors are authorized to continue to use their existing cash management 

system including, without limitation, the continued use of the existing bank accounts with the 

same names and account numbers as existed immediately prior to the Chapter 11 cases 

(collectively, “Bank Accounts”) and the continued use of Bank Accounts that are maintained by 

the Debtors; provided, however, that the Debtors may close certain of such Bank Accounts and 

open new accounts as may be necessary, in the Debtors’ business judgment, to facilitate their 

Chapter 11 cases. 

3. The Debtors are authorized to deposit funds in and withdraw funds from the Bank 

Accounts by all usual means, including, but not limited to, checks, wire transfers, electronic 

funds transfers and other debits, and to otherwise treat the pre-petition Bank Accounts for all 

purposes as debtor-in-possession accounts. 
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4. Any requirements to establish separate accounts for cash collateral and/or tax 

payments are waived. 

5. BBVA USA (“BBVA”), which maintains all of the Bank Accounts, is authorized 

to continue to service and administer the Bank Accounts as depository accounts of the Debtors as 

debtors-in-possession, without interruption and in the usual and ordinary course of business, and 

to receive, process, honor and pay, in accordance with this Order, all checks, drafts, wires or 

ACH transactions drawn on the Bank Accounts. 

6. BBVA is authorized to accept and rely upon, without further inquiry, all 

representations from the Debtors as to (i) which checks, drafts, wires or ACH transactions are 

dated prior to, on or after the Petition Date; and (ii) which payment items are to be dishonored.  

Debtors shall promptly provide a list of checks to BBVA, specifying by check sequencing 

number, dollar amount and payee information, those checks that are to be dishonored by BBVA, 

if any. 

7. BBVA shall not incur, and is hereby released from, any liability for (i) relying 

upon Debtors’ instructions as to which checks, drafts, wires or ACH transactions should be 

honored or dishonored; or (ii) honoring any check, draft, wire or ACH transaction prior to the 

date of this Order or inadvertently at variance from Debtors’ instructions. 

8. Any final payment made by BBVA prior to the Petition Dates (including any 

ACH transfer that it is, or becomes, obligated to settle) against any of the Bank Accounts shall be 

deemed to be paid pre-petition, whether or not actually debited from the Bank Accounts pre-

petition.  

9. Debtors and BBVA are hereby authorized to continue to perform pursuant to the 

terms of any pre-petition agreements that exist between them relating to the Bank Accounts, and 
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each shall continue to enjoy the rights, benefits, liens, offset rights, privileges and remedies 

afforded them under such agreements.  BBVA shall be authorized to exercise rights of offset 

with respect to any indebtedness or obligations owed by Debtors to BBVA that arise out of or 

relates to Debtors’ treasury management services, regardless of whether such indebtedness or 

obligation was incurred or arose prior to or after the Petition Dates, including, without limitation, 

(i) all service charges, fees and expenses related to the maintenance or administration of the 

Bank Accounts or the processing of any ACH transaction or wire transfer; (ii) all overdrafts and 

indebtedness arising from checks or any other payment item that is deposited in or credited to the 

accounts and returned or otherwise not collected for any reason; (iii) any adjustments or 

corrections of any posting or encoding errors; and (iv) all amounts payable or reimbursable in 

respect of ACH transactions, wire transfers or other treasury management transactions.   

10. BBVA shall not be required to become party to a Uniform Depository Agreement 

with the U.S. Trustee, and the otherwise applicable requirements of section 345(b) of the 

Bankruptcy Code and the related U.S. Trustee Guidelines are hereby waived. 

11. The Debtors are authorized to continue to use their existing forms relating to the 

Bank Accounts, including, without limitation, checks, which forms shall not be required to 

include the legend “debtor-in-possession” or other similar legend provided.  Any new forms 

ordered by the Debtors after the Petition Dates shall include the “debtor-in-possession” legend. 

12. Except as otherwise expressly provided in this Order, all banks at which the Bank 

Accounts are maintained (here, BBVA) are authorized to continue to maintain, service and 

administer the Bank Accounts as accounts of the Debtors as debtors-in-possession, without 

interruption and in the ordinary course, and to receive, process, honor and pay any and all 

checks, drafts, wire transfers and automated clearing house transfers issued or drawn on the Bank 
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Accounts after the Petition Date by the holders or makers thereof, as the case may be, to the 

extent funds are available in the Bank Accounts upon which such checks, drafts or wire transfers 

are drawn and, with respect to automated clearing house transfers, only to the extent such 

transfers are pre-funded. 

13. Nothing in this Order shall in any way alter or impair the rights and remedies of 

BBVA as a non-debtor party to account agreements in effect with respect to the Bank Accounts, 

including, without limitation, its ability to (i) close any of the Bank Accounts pursuant to the 

terms of such agreements upon at least 30 days prior written notice to the Debtors of any such 

proposed closure; or (ii) immediately terminate or modify certain banking services associated 

with the Bank Accounts. 

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

the implementation of this Order. 

# # # 
 
Submitted by: 
 
  
BAST AMRON LLP  
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  
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Copies to: 
 
Attorney Jeffrey P. Bast, who shall electronically serve interested parties and file a certificate of 
service reflecting same. 
 
 

 
 
 
 

Los Angeles, California 90017  
Telephone: 213-443-3000  
Facsimile: 213-443-3100  
Email: ericwinston@quinnemanuel.com  
  
-and-  
  
Juan P. Morillo  
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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