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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 INTERIM AND FINAL 
ORDERS (I) APPROVING THE DEBTORS’ PROPOSED ADEQUATE 
ASSURANCE OF PAYMENT FOR FUTURE UTILITY SERVICES; (II) 

PROHIBITING UTILITY COMPANIES FROM ALTERING, REFUSING 
OR DISCONTINUING SERVICES; (III) APPROVING THE DEBTORS’ 

PROPOSED PROCEDURES FOR RESOLVING ADEQUATE 
ASSURANCE REQUESTS; AND (IV) 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 obtain utility services from approximately 70 
service providers (“Utility Providers”), and these utility services are critical to 
the maintenance and security of the Debtors’ operating locations and their 
existing and future business operations.  When the Utility Providers are notified 
of the Debtors’ Chapter 11 cases, there is a substantial likelihood that many 
may shut off services, the result of which will negatively affect the Debtors’ 
operations and ultimately the creditors of the Debtors’ estates.  The Debtors 
have already suffered significant lost revenue as a result of the COVID-19 
pandemic and being required to post significant additional and unwarranted 
security to ensure continued utility service will place a tremendous strain on the 
Debtors’ resources and impair their efforts to reorganize.  As such, there is a 
high likelihood of immediate and irreparable harm to the Debtors and their 
estates if the Debtors do not establish procedures for the payment of additional 
deposits to the Utility Providers as set forth herein.   
 

                                                      
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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The 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 give certainty that the 
Debtors will not be faced with unreasonable demands for utility security 
deposits and will not be faced with termination of services as they undertake 
efforts to reopen their theaters and reorganize. 

 
 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 for Interim and Final Orders 

(i) Approving the Debtors’ Proposed Adequate Assurance of Payment for Future Utility 

Services; (ii) Prohibiting Utility Companies from Altering, Refusing or Discontinuing Services; 

(iii) Approving the Debtors’ Proposed Procedures for Resolving Adequate Assurance Requests; 

and (iv) Granting Related Relief (“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 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) 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 
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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.”   

III. RELIEF REQUESTED AND BASIS THEREFORE 

7. Section 366(b) of the Bankruptcy Code prevents utility companies from 

discontinuing, altering or refusing service to a debtor during the initial 20 days of a bankruptcy 

case.  However, after 20 days from the petition date, a utility company may alter, refuse or 

                                                      
2   Cinemex Real Estate and Cinemex Holdings filed on April 25, 2020 and CB Theater filed on April 26, 
2020. 
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discontinue its utility services, pursuant to section 366(c)(2) of the Bankruptcy Code, if a debtor 

does not furnish adequate assurance of payment.  

8. By this Motion, the Debtors seek entry of an Order: (i) determining that the 

Utility Providers (as defined below) have been provided with adequate assurance of payment 

within the meaning of section 366 of the Bankruptcy Code; (ii) approving the Debtors’ proposed 

offer of adequate assurance and procedures whereby Utility Providers may request additional or 

different adequate assurance; (iii) prohibiting the Utility Providers from altering, refusing or 

discontinuing services on account of pre-petition amounts outstanding or on account of any 

perceived inadequacy of the Debtors’ proposed adequate assurance; (iv) establishing procedures 

for the Utility Providers to seek to opt out of the Debtors’ proposed adequate assurance 

procedures; (v) determining that the Debtors are not required to provide any additional adequate 

assurance beyond what they propose by this Motion, pending entry of the Final Order; and (vi) 

setting a final hearing (“Final Hearing”) on the Debtors’ proposed adequate assurance.  

9. Uninterrupted utility services are essential to ongoing operations and, therefore, to 

the success of the Debtors’ Chapter 11 cases.  Although the Debtors have not been able to 

operate their theaters for the past several weeks due to the COVID-19 pandemic, utility services 

are critical to the maintenance and security of the Debtors’ operating locations and their existing 

and future business operations, particularly as the Debtors prepare to open their theaters as the 

stay-at-home orders currently in place are lifted.  Any interruption in utility service would be 

disruptive and jeopardize the Debtors’ efforts in these Chapter 11 cases.   

A.  The Utility Providers  

10. In connection with the operation of their businesses, the Debtors use water, 

electric, telephone, waste/sewer and other services (collectively, “Utility Services”) provided by 

Case 20-14695-LMI    Doc 42    Filed 05/01/20    Page 4 of 25



 

00599337 DOCX 5 5  

numerous utility companies and other providers (collectively, “Utility Providers”), including 

those contained in the list attached hereto as Exhibit A.  The Debtors’ business operations 

depend upon uninterrupted service in order to continue operations and preserve the value of their 

assets. 

B. The Proposed Adequate Assurance  

11. The Debtors intend to fully pay all post-petition obligations owed to the Utility 

Providers in a timely manner.  The Debtors expect cash available during the pendency of these 

cases will be more than sufficient to pay all post-petition utility obligations. 

12. In an abundance of caution, the Debtors propose to provide a deposit equal to two 

weeks of utility service, calculated as a historical average over the past 12 months, to any Utility 

Provider who requests such deposit in writing (“Adequate Assurance Deposit”), provided that 

such requesting Utility Provider does not already hold a deposit equal to or greater than two 

weeks of Utility Services, and provided further that such Utility Provider is not currently paid in 

advance for its services.  As a condition of requesting and accepting an Adequate Assurance 

Deposit, the requesting Utility Provider shall be deemed to have stipulated that the Adequate 

Assurance Deposit constitutes adequate assurance of future payment to such Utility Provider 

within the meaning of section 366 of the Bankruptcy Code, and shall further be deemed to have 

waived any right to seek additional adequate assurance during the course of these Chapter 11 

cases. 

13. The Debtors submit that the Adequate Assurance Deposit, in conjunction with the 

Debtors’ previous payments and ability to pay for future utility services in the ordinary course of 

business (collectively, “Proposed Adequate Assurance”), constitutes sufficient adequate 
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assurance to the Utility Providers.  If any Utility Provider believes additional assurance is 

required, it may request such assurance pursuant to the following procedures.  

C. The Proposed Adequate Assurance Procedures  

14. In light of the severe consequences to the Debtors of any interruption in services 

by the Utility Providers, but recognizing the right of the Utility Providers to evaluate the 

Proposed Adequate Assurance on a case-by-case basis, the Debtors propose that the Court enter 

an Interim Order that approves and adopts the following procedures (“Adequate Assurance 

Procedures”):  

(i) Absent compliance with the Adequate Assurance 
Procedures, the Utility Providers are forbidden to 
discontinue, alter or refuse service on account of any 
unpaid pre-petition charges, or require additional adequate 
assurance of payment other than the Proposed Adequate 
Assurance pending entry of the Final Order.  

 
(ii) Any Utility Provider desiring an Adequate Assurance 

Deposit must serve a request (“Adequate Assurance 
Request”) so that it is received by the Debtors at the 
following addresses within 15 days of entry of the Interim 
Order: (a) the Debtors, 175 South West 7th Street, Suite 
1108, Miami, Florida 33130 (Attn: Jose Leonardo Marti); 
(b) Debtors’ counsel, Quinn Emanuel Urquhart & Sullivan, 
LLP, 865 S. Figueroa Street, 10th Floor, Los Angeles, CA 
90017 (Attn: Eric Winston, Patricia B. Tomasco and Juan 
P. Morillo); and (c) Debtors’ counsel, Bast Amron LLP, 
One Southeast Third Avenue, Suite 1400, Miami, Florida 
33131 (Attn: Jeffrey P. Bast and Jaime B. Leggett).  

 
(iii) Any Adequate Assurance Request must: (a) be made in 

writing; (b) set forth the location for which utility services 
are provided; (c) include a summary of the Debtors’ 
payment history relevant to the affected account(s), 
including any security deposit; and (d) set forth why the 
Utility Provider believes the Proposed Adequate Assurance 
is not sufficient adequate assurance of future payment.  

 
(iv) Upon the Debtors’ receipt of any Adequate Assurance 

Request at the addresses set forth above, the Debtors shall 
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have the greater of (a) 14 days from the receipt of such 
Adequate Assurance Request; or (b) 30 days from the 
Petition Dates (collectively, “Resolution Period”) to 
negotiate with such Utility Provider to resolve such Utility 
Provider’s request for additional assurance of payment.  

 
(v) The Debtors may, in their discretion, resolve any Adequate 

Assurance Request by mutual agreement with the Utility 
Provider and without further order of the Court, and may, 
in connection with any such agreement, in their discretion, 
provide a Utility Provider with additional adequate 
assurance of future payment, including but not limited to 
cash deposits, prepayments and/or other forms of security, 
without further order of this Court if the Debtors believe 
such additional assurance is reasonable.  

 
(vi) If the Debtors determine that the Adequate Assurance 

Request is not reasonable and are not able to reach an 
alternative resolution with the Utility Provider during the 
Resolution Period, the Debtors, during or immediately after 
the Resolution Period, may request a hearing before this 
Court to determine the adequacy of assurances of payment 
with respect to a particular Utility Provider 
(“Determination Hearing”) pursuant to section 366(c)(3) of 
the Bankruptcy Code. 

 
(vii) Pending resolution of any such Determination Hearing, 

such particular Utility Provider shall be restrained from 
discontinuing, altering or refusing service to the Debtors on 
account of unpaid charges for pre-petition service or on 
account of any objections to the Proposed Adequate 
Assurance.  

 
D. Process for Opting Out of Adequate Assurance Procedures  

15. Historically, Chapter 11 debtors were able, under section 366 of the Bankruptcy 

Code, to put the onus on utility providers to argue that whatever form of adequate assurance 

proposed by the debtor was insufficient. The recent modifications to section 366 of the 

Bankruptcy Code arguably shift the burden onto the debtor to provide adequate assurance that 

the utility provider finds satisfactory and to seek court review if the utility provider does not 

accept the proposed adequate assurance.  Under this reading of the revised section 366, a Utility 
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Provider could, on the 30th day following the Debtors’ respective Petition Date, announce that 

the proposed adequate assurance is not acceptable, demand an extortionary deposit or 

prepayment from the Debtors, and threaten to terminate utility service the next day unless the 

Debtors complied with the demand.  While the Debtors do not concede that this is a correct 

reading of the revised section 366, the Debtors nonetheless believe it is prudent to require Utility 

Providers to raise any objections to the Adequate Assurance Procedures so that such objections 

may be heard by the Court prior to the expiration of the 30-day period following their respective 

Petition Date.  See In re Beach House Property, LLC, 2008 WL 961498, at * 2 (Bankr. S.D. Fla. 

2008) (“Under this Court’s interpretation, a debtor may comply with § 366 by proposing a means 

and amount of adequate assurance in a motion filed at the start of a case and the Court may 

appropriately enter a scheduling order, which sets an objection deadline and hearing date which 

allows for any dispute to be resolved prior to the 30 day deadline in § 366(c)(2).”).  

16. To avoid such a potential “hostage” situation, the Debtors propose the following 

procedures:  

(i) Any Utility Provider who objects to the Adequate 
Assurance Procedures outlined above must file an objection 
to such procedures (“Procedure Objection”) so that it is 
actually received within 20 days of entry of the Interim 
Order by the Debtors at the following addresses: (a) the 
Debtors, 175 South West 7th Street, Suite 1108, Miami, 
Florida 33130 (Attn: Jose Leonardo Marti); (b) Debtors’ 
counsel, Quinn Emanuel Urquhart & Sullivan, LLP, 865 S. 
Figueroa Street, 10th Floor, Los Angeles, CA 90017 (Attn: 
Eric Winston, Patricia B. Tomasco and Juan P. Morillo); 
and (c) Debtors’ counsel, Bast Amron LLP, One Southeast 
Third Avenue, Suite 1400, Miami, Florida 33131 (Attn: 
Jeffrey P. Bast and Jaime B. Leggett).  
 

(ii) Any Procedure Objection must (a) be made in writing; 
 (b) set forth the location for which utility services are 
provided; (c) include a summary of the Debtors’ payment 
history relevant to the affected account(s), including any 
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security deposits; (d) set forth why the Utility Provider 
believes the Proposed Adequate Assurance is not sufficient 
adequate assurance of future payment; and (e) set forth why 
the Utility Provider believes it should be exempted from 
the Adequate Assurance Procedures. 

 
(iii) The Debtors may, in their discretion, resolve any Procedure 

Objection by mutual agreement with the Utility Provider 
and without further order of the Court, and may, in 
connection with any such agreement, in their discretion, 
provide a Utility Provider with additional adequate 
assurance of future payment, including but not limited to 
cash deposits, prepayments and/or other forms of security, 
without further order of this Court if the Debtors believe 
such additional assurance is reasonable. 

 
(iv) If the Debtors determine that the Procedure Objection is not 

reasonable and is not able to reach a prompt alternative 
resolution with the Utility Provider, the Procedure 
Objection will be heard at the Final Hearing. 

 
(v) All Utility Providers that do not timely file a Procedure 

Objection are deemed to consent to the Adequate 
Assurance Procedures and shall be bound by the Adequate 
Assurance Procedures. The sole recourse of all Utility 
Providers that do not timely file a Procedure Objection 
shall be to submit an Adequate Assurance Request pursuant 
to the Adequate Assurance Procedures, and shall be 
enjoined from ceasing performance pending any 
Determination Hearing that may be conducted pursuant to 
the Adequate Assurance Procedures.  

 
E. Final Hearing Date 

17. In order to resolve any Procedure Objections within 30 days of their respective 

Petition Date, the Debtors request that the Court schedule the Final Hearing approximately 25 

days after the Petition Dates.  

F. Subsequent Modifications of Utility Service List  

18. The Debtors have made an extensive and good faith effort to identify their 

respective Utility Providers and include them on the Utility Service List (attached hereto as 
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Exhibit A).  Nonetheless, it is possible that certain Utility Providers have not yet been identified 

by the Debtors or included on the Utility Service List.  To the extent that the Debtors identify 

additional Utility Providers, the Debtors will file amendments to the Utility Service List and 

shall serve copies of the Interim Order and Final Order (when and if entered) on such newly 

identified Utility Providers.  The Debtors request that the Interim Order and Final Order be 

binding on all Utility Providers, regardless of when such Utility Provider was added to the Utility 

Service List.  

IV. LEGAL ARGUMENT  

19. The Debtors submit that the Court should use its powers under sections 105 and 

366 of the Bankruptcy Code in these Chapter 11 cases because the issuance of the Interim Order 

is necessary to preserve the Debtors’ orderly operation during the pendency of these cases.  

Relief similar to that sought herein has been granted by the Court in this District.  See, e.g., In re 

TLO, LLC, No. 13-20853-PGH (Bankr. S.D. Fla. Aug. 16, 2013) (ECF No. 214) (Final Order (I) 

Determining Adequate Assurance of Payment for Future Utility Services; and (II) Resolving 

Related Objections); In re Ruden McClosky, P.A., No. 11-40603-RBR (Bankr. S.D. Fla. Nov. 30, 

2011) (ECF No. 190) (Order Granting Debtor’s Emergency Motion for Entry of an Order 

Determining Adequate Assurance of Payment for Utility Services); In re Decorator Industries, 

Inc., No. 11-37641-JKO (Bankr. S.D. Fla. Oct. 27, 2011) (ECF No. 103) (Final Order 

Determining Adequate Assurance of Payment for Future Utility Services). 

20. In particular, this Court has the authority to grant the relief requested herein 

pursuant to section 105(a) of the Bankruptcy Code.  Section 105(a) of the Bankruptcy Code 

provides that the Court “may issue any order, process or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  The basic purpose of section 105(a) of the 

Case 20-14695-LMI    Doc 42    Filed 05/01/20    Page 10 of 25



 

00599337 DOCX 5 11  

Bankruptcy Code is to “assure the bankruptcy courts [sic] power to take whatever action is 

appropriate or necessary in aid of the exercise of its jurisdiction.”  2 Collier on Bankruptcy 

¶ 105.01 (16th rev. ed 2009). 

21. Determinations of “adequate assurance” within the meaning of section 366 of the 

Bankruptcy Code are fully within this Court’s discretion.  See In re Marion Steel Co., 35 B.R. 

188, 198 (Bankr. D. Ohio 1983).  In this regard, bankruptcy courts are not bound by state or local 

regulations governing what constitutes adequate assurance of payment for post-petition utility 

services.  Id. at 199; In re Begley, 41 B.R. 402, 405-06 (Bankr. E.D. Pa. 1984), aff’d, 760 F.2d 

36 (3d Cir. 1987). 

22. Whether utilities are subject to an unreasonable risk of nonpayment for post-

petition services must be determined from the facts of each case.  See In re Keydata Corp., 12 

B.R. 156, 158 (Bankr. D. Mass. 1981); In re Anchor Glass Container Corp., 342 B.R. 872, 875 

(Bankr. M.D. Fla. 2005).  Section 366(b) requires the Bankruptcy Code to determine whether the 

circumstances are sufficient to provide a utility with “adequate assurance” of payment.  The 

statute does not require, however, an “absolute guarantee of payment.”  In re Caldor, Inc., 199 

B.R. 1, 3 (Bankr. S.D.N.Y. 1996) (citations omitted); see also In re Adelphia Bus. Solutions, 

Inc., 280 B.R. 63, 80 (Bankr. S.D.N.Y. 2002).    

23. The Bankruptcy Abuse Prevention and Consumer Protection Act of 2005, 

effective October 17, 2005 (“BAPCPA”), included several modifications to section 366 of the 

Bankruptcy Code.  Notably, the revised section 366 defines “assurance of payment” to mean 

several enumerated forms of security and specifically excludes the availability of an 

administrative expense claim from the definition of assurance of payment.  Furthermore, section 
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366(c)(3)(B) provides that a court may not consider certain facts in determining the amount of 

assurance that is adequate.    

24. While revised section 366 does clarify what constitutes adequate assurance of 

payment and the factors a court should consider when deciding whether such assurance is 

adequate, Congress still instructs the courts to determine what amount, if any, is necessary to 

provide adequate assurance of payment.  Under section 366(c), there is nothing to prevent a court 

from deciding that, on the facts of the case before it, the amount required of the Debtors to 

adequately assure payment to utility providers is zero or nominal.    

25. Under section 366 prior to the BAPCPA, courts had the discretion to determine 

that the amount of adequate assurance payments or collateral required in a particular case was 

zero.  See Virginia Elec. & Power Co. v. Caldor, Inc., 117 F.3d 646, 650 (2d Cir. 1997) (“Even 

assuming that ‘other security’ should be interpreted narrowly, we agree with the appellees that a 

bankruptcy court’s authority to modify the level of the deposit or other security, provided for 

under §366(b), includes the power to require no deposit or other security where none is necessary 

to provide a utility supplier with adequate assurance of payment.”).  Since the revised section 

366(c)(3) still allows courts to order the modification of the amount of an assurance of payment, 

the courts remain free to require no deposit or security where none is necessary to ensure 

adequate assurance of payment in any particular case.    

26. In revising section 366 of the Bankruptcy Code, Congress had the opportunity to 

establish a minimum adequate assurance amount that would be required in each case.  Congress 

did not set a minimum adequate assurance amount, but rather vested discretion in the courts to 

determine the appropriate level of adequate assurance required in each case.  Therefore, it is 
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clear that the revised section 366 does not give utility companies a blank check or the right to 

extract from a debtor whatever amount of adequate assurance they might desire. 

27. Because the Debtors have consistently paid all Utility Providers on a timely basis 

and anticipate sufficient cash to pay for post-petition utility obligations, the Debtors submit that 

the Proposed Adequate Assurance is sufficient.  See, e.g., In re Robb & Stucky Limited LLP, No. 

8:11-BK-02801-CED (Bankr. M.D. Fla Feb. 24, 2011) (ECF No. 77) (Order Granting Motion for 

Order (1) Prohibiting Utilities From Altering or Discontinuing Services on Account of 

Prepetition Invoices; (2) Establishing Procedures to Determine Requests for Additional 

Assurance of Payment; and (3) Approving Deposits as Adequate Assurance of Payment for 

Utility Services); In re Decorator Industries, Inc., No. 11-37641-BK-JKO (Bankr. S.D. Fla. Oct. 

6, 2011) (ECF No. 38) (Interim Order Determining Adequate Assurance of Payment for Future 

Utility Services); In re Musicland Holding Corp., et al., No. 06-10064 (SMB) (Bankr. S.D.N.Y. 

Feb. 2, 2006) (ECF No. 363) (Order Determining Adequate Assurance of Payment for Future 

Utility Services).   

28. Based on the foregoing facts, the Debtors submit that granting the relief requested 

is both necessary and appropriate and no additional deposits should be required to supplement 

the Proposed Adequate Assurance.  Such relief will help the Debtors to successfully restructure 

and thus fulfill the purposes of section 105 of the Bankruptcy Code and will not prejudice the 

rights of the Utility Providers under section 366 of the Bankruptcy Code.    

29. No prior motion for the relief requested herein has been made to this or any other 

court. 

WHEREFORE, the Debtors respectfully request the Court to enter an order pursuant to 

sections 105(a) and 366 of the Bankruptcy Code in substantially the form set forth in Exhibit B, 
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attached hereto, (i) determining that their Utility Providers have been provided with adequate 

assurance of payment within the meaning of section 366 of the Bankruptcy Code, pending the 

entry of the Final Order; (ii) approving the Debtors’ Proposed Adequate Assurance and the 

Adequate Assurance Procedures whereby Utility Providers may request additional or different 

adequate assurance; (iii) prohibiting the Utility Providers from altering, refusing or discontinuing 

services on account of pre-petition amounts outstanding, pending entry of the Final Order; 

 (iv) establishing procedures for the Utility Providers to seek to opt out of the Debtors’ proposed 

adequate assurance procedures; (v) determining that the Debtors are not required to provide any 

additional adequate assurance, beyond what is proposed by this Motion, pending entry of the 

Final Order; (vi) providing the Utility Providers with notice of the hearing on the Proposed 

Adequate Assurance before entering the Final Order; and (vii) granting such other and further 

relief and this Court deems necessary. 

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 
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 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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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,3  

 Case No. 20-14695-LMI 

  (Jointly Administered) 
Debtors.   

              /   
 

INTERIM ORDER (I) APPROVING THE DEBTORS’ PROPOSED 
ADEQUATE ASSURANCE OF PAYMENT FOR FUTURE UTILITY 

SERVICES; (II) PROHIBITING UTILITY COMPANIES FROM ALTERING, 
REFUSING OR DISCONTINUING SERVICES; (III) APPROVING THE 

DEBTORS’ PROPOSED PROCEDURES FOR RESOLVING ADEQUATE 
ASSURANCE REQUESTS; AND (IV) GRANTING RELATED RELIEF 

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

Florida, upon the Debtors’ motion (“Motion”) for an order determining that certain utility service 

                                                      
3       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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providers have been provided with adequate assurance of payment within the meaning of section 

366 of the Bankruptcy Code by procedures proposed by the Debtors in the Motion. Having heard 

the argument of counsel and upon the Declaration of Debtors’ President 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 

opportunity for a hearing thereon has been given under the particular circumstances and that no 

other or further notice is necessary; and (v) good and sufficient cause exists for granting the 

relief requested in the Motion as set forth herein.  Therefore,  

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth below. 

2. The Utility Providers4 are prohibited from altering, refusing or discontinuing 

service, or discriminating against the Debtors, on account of any unpaid pre-petition charges, or 

requiring additional adequate assurance of payment other than as set forth in the Adequate 

Assurance Procedures, as follows. 

3. Any Utility Provider desiring an Adequate Assurance Deposit must serve a 

request (“Adequate Assurance Request”) so that it is received by the Debtors at the following 

addresses within 15 days of entry of the Interim Order: (i) the Debtors, 175 South West 7th 

Street, Suite 1108, Miami, Florida 33130 (Attn: Jose Leonardo Marti); (ii) Debtors’ counsel, 

Quinn Emanuel Urquhart & Sullivan, LLP,  865 S. Figueroa Street, 10th Floor, Los Angeles, CA 

90017 (Attn: Eric Winston, Patricia B. Tomasco and Juan P. Morillo); and (iii) Debtors’ counsel 

                                                      
4  Unless otherwise defined herein, all capitalized terms shall have the meaning ascribed to them in the 
Motion. 
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Bast Amron LLP, One Southeast Third Avenue, Suite 1400, Miami, Florida 33131 (Attn: Jeffrey 

P. Bast and Jaime B. Leggett). 

4. Any Adequate Assurance Request must (i) be made in writing; (ii) set forth the 

location for which utility services are provided; (iii) include a summary of the Debtors’ payment 

history relevant to the affected account(s), including any security deposit; and (iv) set forth why 

the Utility Provider believes the Proposed Adequate Assurance is not sufficient adequate 

assurance of future payment. 

5. Upon the Debtors’ receipt of any Adequate Assurance Request at the addresses 

set forth above, the Debtors shall have the greater of (i) 14 days from the receipt of such 

Adequate Assurance Request; or (ii) 30 days from the Debtors’ respective Petition Date 

(collectively, “Resolution Period”) to negotiate with such Utility Provider to resolve such Utility 

Provider’s request for additional assurance of payment.  

6. The Debtors may, in their discretion, resolve any Adequate Assurance Request by 

mutual agreement with the Utility Provider and without further order of the Court, and may, in 

connection with any such agreement, in their discretion, provide a Utility Provider with 

additional adequate assurance of future payment, including but not limited to cash deposits, 

prepayments and/or other forms of security, without further order of this Court if the Debtors 

believe such additional assurance is reasonable.  

7. If the Debtors determine that the Adequate Assurance Request is not reasonable 

and are not able to reach an alternative resolution with the Utility Provider during the Resolution 

Period, the Debtors, during or immediately after the Resolution Period, may request a hearing 

before this Court to determine the adequacy of assurances of payment with respect to a particular 
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Utility Provider (“Determination Hearing”) pursuant to section 366(c)(3) of the Bankruptcy 

Code. 

8. Pending resolution of any such Determination Hearing, such particular Utility 

Provider shall be restrained from discontinuing, altering or refusing service to the Debtors on 

account of unpaid charges for pre-petition service or on account of any objections to the 

Proposed Adequate Assurance.  

9. Any Utility Provider who objects to the Adequate Assurance Procedures outlined 

above must file an objection to such procedures (“Procedure Objection”) so that it is actually 

received within 20 days of entry of the Interim Order by the Debtors at the following addresses:  

(i) the Debtors, 175 South West 7th Street, Suite 1108, Miami, Florida 33130 (Attn: Jose 

Leonardo Marti); (ii) the Debtors’ counsel, Quinn Emanuel Urquhart & Sullivan, LLP, 865 S. 

Figueroa Street, 10th Floor, Los Angeles, CA 90017 (Attn: Eric Winston, Patricia B. Tomasco 

and Juan P. Morillo); and (iii) Debtors’ counsel Bast Amron LLP, One Southeast Third Avenue, 

Suite 1400, Miami, Florida 33131 (Attn: Jeffrey P. Bast and Jaime B. Leggett).  

10. Any Procedure Objection must (i) be made in writing; (ii) set forth the location 

for which utility services are provided; (iii) include a summary of the Debtors’ payment history 

relevant to the affected account(s), including any security deposits; (iv) set forth why the Utility 

Provider believes the Proposed Adequate Assurance is not sufficient adequate assurance of 

future payment; and (v) set forth why the Utility Provider believes it should be exempted from 

the Adequate Assurance Procedures. 

11. The Debtors may, in their discretion, resolve any Procedure Objection by mutual 

agreement with the Utility Provider and without further order of the Court, and may, in 

connection with any such agreement, in their discretion, provide a Utility Provider with 
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additional adequate assurance of future payment, including but not limited to cash deposits, 

prepayments and/or other forms of security, without further order of this Court if the Debtors 

believe such additional assurance is reasonable. 

12. If the Debtors determine that the Procedure Objection is not reasonable and is not 

able to reach a prompt alternative resolution with the Utility Provider, the Procedure Objection 

will be heard at the Final Hearing. 

13. All Utility Providers who do not timely file a Procedure Objection are deemed to 

consent to the Adequate Assurance Procedures and shall be bound by the Adequate Assurance 

Procedures. The sole recourse of all Utility Providers that do not timely file a Procedure 

Objection shall be to submit an Adequate Assurance Request pursuant to the Adequate 

Assurance Procedures, and shall be enjoined from ceasing performance pending any 

Determination Hearing that may be conducted pursuant to the Adequate Assurance Procedures. 

14. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order. 

15. The Debtors shall serve a copy of this Order on each Utility Provider listed on 

Exhibit A to the Motion within 2 business days of the date that this Order is entered, and shall 

similarly serve this Order on each Utility Provider subsequently added by the Debtor to the 

Utilities List. 

16. 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) 
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Copies to: 
 

Attorney Jeffrey P. Bast, who shall electronically serve interested parties and file a certificate of 
service reflecting same. 

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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