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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
MIAMI DIVISION
www.flsb.uscourts.gov
In re:

Chapter 11

CINEMEX HOLDINGS USA,
INC.

Case No. 20-14696-LMI
(Formerly Jointly Administered Under
Lead Case: Cinemex USA Real Estate
Holdings, Inc., Case No. 20-14695LMI)

Reorganized Debtor.
___________________________/

REORGANIZED DEBTORS’ MOTION FOR EVIDENTIARY HEARING
AND/OR SUMMARY DISPOSITION ON EMERGENCY MOTION TO
ENFORCE THIRD AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION AND CONFIRMATION ORDER, ECF NO. 204
Cinemex Holdings USA, Inc., Cinemex USA Real Estate Holdings, Inc., and CB Theater
Experience LLC (collectively, “Cinemex” or the “Reorganized Debtors”) file this Motion (the
“Motion”) for an Evidentiary Hearing and/or Summary Disposition on Cinemex’s Emergency
Motion to Enforce the Third Amended Joint Chapter 11 Plan of Reorganization and Confirmation
Order, ECF No. 204 (the “Motion to Enforce”) and state the following:
Relief Requested
1.

Cinemex seeks entry of an order setting an evidentiary and summary judgment

hearing on its Motion to Enforce with respect to MOAC Mall Holdings LLC (“MOAC”),
substantially in the form attached hereto as “Exhibit A.”
Background
2.

On April 25, 2020, Cinemex Holdings USA, Inc. and Cinemex USA Real Estate

Holdings, Inc. filed for bankruptcy under chapter 11 of title 11 of the Bankruptcy Code in this
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Court. On April 26, 2020 (together with April 25, 2020, the “Petition Dates”), CB Theater
Experience LLC also filed for bankruptcy under chapter 11 in this Court.
3.

The bankruptcy cases were jointly administered under the lead case Cinemex USA

Real Estate Holdings, Inc., Case No. 20-14695.
4.

Cinemex was authorized to continue to operate its businesses and manage its

properties as debtors-in-possession. No examiner or trustee was appointed in the chapter 11 cases.
5.

Cinemex is in the movie theater business and is based in Miami, Florida. At the

time of the bankruptcy filing, Cinemex operated 41 movie theaters in dozens of cities in 12 states,
including Minnesota. The theaters operate under the brand name “CMX Cinemas.”
6.

On April 30, 2020, Cinemex filed its Debtors’ Motion to Reject Unexpired Leases

as of April 30, 2020 (the “Motion to Reject”) (ECF No. 29 in Case No. 20-14695). The Motion to
Reject included the Mall of America (“MOA”) lease located in Bloomington, Minnesota (the
“MOA Lease”).
7.

On May 8, 2020, the Court entered an Interim Order Granting Debtors’ Motion to

Reject Unexpired Leases as of April 30, 2020 (ECF No. 72 in Case No. 20-14695) (the “Interim
Rejection Order”) rejecting the MOA Lease. On June 8, 2020, the Court entered an Order
Continuing Hearing on Debtors’ Motion to Reject Unexpired Leases as of April 30, 2020 (ECF
No. 29) in which it rejected the MOA Lease on a final basis (see ECF No. 270 in Case No. 2014695).
8.

On October 28, 2020, Cinemex filed the Third Amended Joint Chapter 11 Plan of

Reorganization of Cinemex USA Real Estate Holdings, Inc., Cinemex Holdings USA, Inc., and
CB Theater Experience (the “Plan”) (ECF No. 772 in Case No. 20-14695).
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On November 25, 2020, the Court entered the Findings of Fact, Conclusions of

Law and Order Confirming Third Amended Joint Chapter 11 Plan of Reorganization of Cinemex
USA Real Estate Holdings, Inc., Cinemex Holdings USA, Inc. and CB Theater Experience (the
“Confirmation Order”) (ECF Nos. 935, 936 in Case No. 20-14695).
10.

On December 18, 2020, the Debtors filed the Notice of (I) Effective Date of

Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization and (II) Bar Dates for Certain
Claims (the “Notice of Effective Date”) (ECF No. 973 in Case No. 20-14695) .
11.

MOAC was served with the Motion to Reject (see ECF No. 44 in Case No. 20-

14695) and the Solicitation Package pertaining to the Plan (see ECF No. 903 in Case No. 2014695), filed proofs of claim (Claim No. 64 and amended Claim No. 64-2 in Case No. 20-14695),
and otherwise participated in the bankruptcy cases.
12.

On April 22, 2021, the Court entered the Final Decrees in the bankruptcy cases of

CB Theater Experience LLC (ECF No. 29 in Case No. 20-14699) and Cinemex USA Real Estate
Holdings, Inc. (ECF No. 1065 in Case No. 20-14695).
13.

On April 27, 2021, the Court ordered that all outstanding matters should henceforth

be docketed in the remaining open bankruptcy case, Cinemex Holdings USA, Inc., Case No. 2014696 (ECF No. 1071 in Case No. 20-14695).
Dispute with MOAC
I.

MOAC HAS REFUSED TO TURN OVER CINEMEX’S FFE
14.

On January 14, 2021, Cinemex requested access to the MOA premises in order to

retrieve furniture, fixtures, and equipment (“FFE”) that belong to Cinemex from MOAC. MOAC
refused to grant Cinemex access and asserted that Cinemex does not have rights to the FFE.
15.

Thereafter, Cinemex made additional informal attempts to retrieve the FFE, each

time with representatives of MOAC refusing to allow it.
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On July 27, 2021, the Reorganized Debtors filed their Motion to Enforce with

respect to MOAC (ECF No. 204).
17.

In the Motion to Enforce, Cinemex sought entry of an order finding that (1) MOAC

violated the discharge injunction, releases, and vesting provisions set forth in the Plan and the
Confirmation Order; (2) MOAC is held in contempt of the Confirmation Order as specified in
Article VII.O of the Plan and related authority; and therefore (3) MOAC is required, at its own
expense, to return and account for all property of the estate vested in the Reorganized Debtors in
its possession, custody, or control, and to compensate the Reorganized Debtors for the value of the
property, the fair rental of the property used or retained, plus all attorneys’ fees and costs pursuant
to Article VII.O of the Plan, Fed. R. Civ. P. 70, Fed. R. Bankr. P. 7070, and the Court’s inherent
contempt powers.
18.

The Court scheduled a hearing on the Motion to Enforce for July 28, 2021 (the

“July 28 Hearing”). See ECF No. 206.
19.

At the July 28 Hearing, the Court stated that if MOAC leased the MOA movie

theater, still containing the equipment and other personal property of Cinemex, to a new tenant
before 28 days following the Final Decree, it improperly leased property belonging to the
Reorganized Debtors. See Tr., 18:21-25 (“of course if you leased that property out sooner than 28
days after the final decree was entered, then your client has a problem, because then your client
took property that still belonged to the tenant”).
20.

At the July 28 Hearing, the Court also informed the parties that it would hold an

evidentiary hearing regarding this dispute. See id., 16:12-14; 18:12, 19:16-17.
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Few factual and legal issues remain outstanding in this dispute that would prevent

the parties from being able to move forward with an evidentiary hearing.
WHEREFORE, the Reorganized Debtors respectfully request that the Court enter an order
granting the Motion and setting an evidentiary and summary judgment hearing at the earliest
possible date, substantially in the form annexed hereto as Exhibit “A,” and such other relief as the
Court deems appropriate.
Respectfully submitted this 7th day of October, 2021.
QUINN EMANUEL URQUHART &
SULLIVAN, LLP
Patricia B. Tomasco (admitted pro hac vice)
Joanna D. Caytas (admitted pro hac vice)
711 Louisiana Street, Suite 500
Houston, Texas 77002
Telephone: 713-221-7000
Facsimile: 713-221-7100
Email: pattytomasco@quinnemanuel.com
Email: joannacaytas@quinnemanuel.com
By: /s/ Patricia B. Tomasco
Patricia B. Tomasco (admitted pro hac
vice)
-andJuan P. Morillo (FBN 135933)
Serafina Concannon (admitted pro hac vice)
1300 I Street, NW, Suite 900
Washington, D.C. 20005
Telephone: 202-538-8000
Facsimile: 202-538-8100
Email: juanmorillo@quinnemanuel.com
Email:
serafinaconcannon@quinnemanuel.com
-and-
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BAST AMRON LLP
Jeffrey P. Bast (FBN 996343)
Brett M. Amron (FBN 148342)
Jaime B. Leggett (FBN 1016485)
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
Email: jleggett@bastamron.com
COUNSEL FOR CINEMEX USA REAL
ESTATE HOLDINGS, INC., CINEMEX
HOLDINGS USA, INC., AND CB
THEATER EXPERIENCE LLC
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
MIAMI DIVISION
www.flsb.uscourts.gov
In re:

Chapter 11

CINEMEX HOLDINGS USA,
INC.,

Case No. 20-14696-LMI

Reorganized Debtor.

(Formerly Jointly Administered Under
Lead Case: Cinemex USA Real Estate
Holdings, Inc., Case No. 20-14695LMI)

___________________________/
ORDER SETTING REQUIREMENTS FOR EVIDENTIARY HEARING
AND ESTABLISHING RELATED DEADLINES
THIS MATTER came before the Court on October ___, 2021 upon the Motion for
Evidentiary Hearing and/or Summary Disposition on Emergency Motion to Enforce the Third
Amended Joint Chapter 11 Plan of Reorganization and Confirmation Order, ECF No. 204 (the
“Motion”) (ECF No. ___). To expedite and facilitate the evidentiary hearing, the Court ORDERS
as follows:
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EVIDENTIARY HEARING; SERVICE. The Court will hold an evidentiary
hearing on the Motion on ___________commencing at ______ _.m. before the
Honorable Laurel M. Isicoff at the United States Bankruptcy Court, 301 N. Miami
Avenue, Courtroom 8, Miami, Florida 33128. The Court has reserved one half of
a day for this matter. The Movant shall serve a copy of this order on all appropriate
parties and file a certificate of service thereof as required by this Court’s local rules.
2.

3.

VIDEO CONFERENCE. Although the Court will conduct the evidentiary hearing
in person, any interested party may choose to attend the hearing remotely via Zoom
Video Conference, which permits remote participation by video or telephone.
Refer to the instructions under Judge Isicoff’s name on the Court’s website,
www.flsb.uscourts.gov. To participate through Zoom, participants must register for
remote participation, use the following link:
.
PRIOR NOTICE OF INTENT TO PARTICIPATE; LIMIT ON
PARTICIPATION BY VIDEO; TELEPHONE PARTICIPATION. All parties
wishing to participate in the hearing by video conference must register through the
link above no later than 4:00 p.m. one business day before the evidentiary
hearing. The parties are encouraged to limit video conference participation to those
who are necessary to the presentation of this matter. If the number of parties
wishing to participate in the video conference, in the Court’s view, exceeds the
number which would permit the efficient, stable, and reliable transmission of the
evidentiary hearing by video conference, the Court may require that certain parties
be permitted to participate in the evidentiary hearing only by telephone. The Court
will provide to each party participating by telephone separate dial-in instructions,
which may be used with any telephone equipment.

4.

PUBLIC ACCESS. The evidentiary hearing scheduled by this order is a public
matter. The general public is invited to listen to the hearing by telephone. Any
person wishing to listen to the hearing by telephone may contact Noemi Sanabria
by electronic mail at Noemi_Sanabria@flsb.uscourts.gov to obtain dial-in
instructions.

5.

RECORDING PROHIBITED; OFFICIAL RECORD. No person may record
the proceedings from any location by any means. The audio recording created and
maintained by the Court shall be the sole basis for creation of a transcript that
constitutes the official record of the evidentiary hearing.

6.

MEDIATION. Pursuant to Local Rule 9019-2, the Court may order the assignment
of this contested matter to mediation or judicial settlement conference at any time,
upon the request of a party or sua sponte.

7.

DISCOVERY. All discovery must be completed not later than seven days before
the evidentiary hearing. The Court will allow discovery after that date only upon a
showing of good cause. All expert reports shall be exchanged no later than the
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conclusion of discovery, unless the parties agree otherwise. The time for responding
to interrogatories, requests for admission or requests for production is shortened to
fourteen (14) days from service of the discovery.
8.

WITNESS LISTS. No later than seven days before the evidentiary hearing, all
parties must exchange and file with the Court witness lists identifying all fact and
expert witnesses each party intends to call at the evidentiary hearing (other than
rebuttal or impeachment witnesses).

9.

SUBMISSION AND EXCHANGE OF EXHIBITS. No later than 4:00 p.m. four
business days before the evidentiary hearing, the parties must submit and
exchange all exhibits pursuant to the requirements of Local Rule 9070-1, which
requires all parties to upload exhibits through CM/ECF, with some exceptions
where any party is not represented by counsel.
If any party intends to offer in evidence at the evidentiary hearing a summary, chart
or calculation to prove content as permitted by Federal Rule of Evidence 1006, that
party must provide to the other parties a notice of the location(s) of the books,
records, and the like, from which each summary has been made, and the reasonable
times when they may be inspected and copied by adverse parties. More
voluminous documents may require earlier notice of intent to use a summary.

10.

OBJECTIONS TO EXHIBITS. All objections to exhibits must comply with
Local Rule 9070-1 and must be filed and served, so as to be received no later than
4:00 p.m. two business days before the evidentiary hearing. The parties must
meet and confer (by telephone or video conference) to resolve, to the extent
possible, any objections to exhibits. Any unresolved objections (other than
objections to relevancy) will be addressed at the beginning of the evidentiary
hearing.

11.

JOINT STIPULATION WHERE ALL PARTIES REPRESENTED BY
COUNSEL. If any party is not represented by counsel in this proceeding as of the
date of entry of this Order, this paragraph will not apply. All parties to this
proceeding must meet and confer (in person, if geographically feasible, and
otherwise by video conference or by telephone) not later than seven days prior to
the hearing and prepare a written stipulation substantially in the form of Local Form
63C setting forth the following: (a) undisputed facts; (b) disputed facts to be
litigated; and (c) issues of law to be litigated. The stipulation must be signed by
the attorneys for all parties. The fully executed joint stipulation must be filed no
later than 4:00 p.m. one business day before the evidentiary hearing. The Court
will not accept unilateral statements and will sua sponte strike any such submission.
Should any of the parties fail to cooperate in the preparation of the joint stipulation,
any other party may file a motion requesting an order to show cause why such party
or parties (and/or their counsel) should not be held in contempt and sanctioned for
failure to comply with this order.
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12.

MOTIONS FOR SUMMARY JUDGMENT: No later than four days prior to
the evidentiary hearing, the parties may submit motions for summary judgment
in accordance with Federal Rule of Civil Procedure 56 (made applicable by Federal
Rule of Bankruptcy Procedure 7056). Responses to the summary judgment
motions must be filed no later than 4:00 p.m. one business day prior to the
evidentiary hearing. The Court may hear argument on the summary judgment
motions prior to the start of the evidentiary hearing.

13.

REMOTE WITNESS TESTIMONY. In accordance with Federal Rule of Civil
Procedure 43(a) (made applicable by Federal Rule of Bankruptcy Procedure 9017),
for good cause and in compelling circumstances a witness may be permitted to
testify by contemporaneous transmission from a location other than the courtroom.
The Court finds that the public danger presented by the COVID-19 pandemic merits
application of this rule with regard to all witnesses who may testify in this matter.
Refer to the instructions regarding use of Remote Witness Testimony under Judge
Isicoff’s name on the Court’s website, www.flsb.uscourts.gov. However, due to the
COVID-19 pandemic, it is NOT necessary to file a motion seeking permission to
use remote witness testimony.

14.

RESPONSIBILITY FOR REMOTE WITNESSES. The party sponsoring each
remote witness is responsible for ensuring that the remote witness has obtained the
password-protected link to the video conference, has obtained all exhibits prior to
the hearing, has registered for the hearing with Zoom, and has equipment and
internet service sufficient to permit participation in the evidentiary hearing.

15.

DIRECT TESTIMONY BY DECLARATION. At each party’s option, except in
a contested matter where a party is self-represented, the direct testimony of any
witness, except an adverse, hostile, or rebuttal witness, may be presented by sworn
declaration consisting of a succinct written statement of the direct testimony that
the witness would be prepared to give if questions were propounded in the usual
fashion at the hearing. If a party offers a sworn declaration in lieu of direct
testimony:
A.

The statement shall substantially conform to Local Form 63B and shall be
signed by the declarant under penalty of perjury.

B.

Each statement of fact shall be separate, shall be sequentially numbered,
and shall contain only facts that are relevant and material to the contested
issue before the Court, avoiding redundancies, hearsay, and other obviously
objectionable statements;

C.

The statement may be referenced as the witness’ “sworn declaration of
fact”;

D.

The original sworn declaration of fact shall be marked as a proposed exhibit
and filed and delivered as otherwise required by this Order;
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E.

Objections to any portion of a sworn declaration of fact may be raised at the
time the sworn declaration of fact is offered to the Court. The witness shall
then be sworn in and asked if the sworn declaration of fact correctly reflects
the testimony that would be given if the witness was asked the appropriate
questions. Opposing counsel may then cross-examine the witness. At the
conclusion of cross-examination, the party whose witness is on the stand
may conduct redirect examination in the usual manner; and

F.

The Court may require that direct testimony be provided in the usual manner
during the hearing even if a sworn declaration of fact is offered.

16.

CONDUCT DURING VIDEO EVIDENTIARY HEARING. Other than the
attorneys questioning a witness on direct examination or cross-examination, no
person shall communicate with a witness during his or her testimony unless
specifically authorized by the Court.

17.

FINAL ARGUMENT. At the conclusion of the evidentiary hearing, in lieu of
final argument, the Court may request that each party file with the Court (a) a
written closing statement with supporting legal argument or (b) a proposed
memorandum opinion with findings of fact and conclusions of law with a separate
proposed final judgment. Each submission must contain individually numbered
paragraphs and follow the formatting requirements set forth in Part Two of the
Court’s Guidelines for Preparing, Submitting, and Serving Orders. Each proposed
finding of fact must be supported by a citation to the record, or it will be
disregarded. Each proposed conclusion of law must be supported by a citation to
applicable law, or it will be disregarded. Absent prior permission of the Court,
submissions may not exceed a total of twenty pages. If specifically requested, the
Court may also direct the parties to submit a copy of the proposed memorandum
opinion with findings of fact and conclusions of law, along with a copy of the
separate proposed final judgment, in word processing format to an electronic
mailbox designated by the Court. The filer must include in the “subject” line of the
email the case name and number and the date of the relevant hearing.

18.

SETTLEMENT. If the contested matter is settled, the parties shall submit to the
Court a stipulation approved by all parties and a motion for approval of the same
prior to the date of the evidentiary hearing. If a stipulation and motion are not
submitted to the Court, all parties shall be prepared to proceed with the evidentiary
hearing. If the contested matter is removed from the calendar based upon the
announcement of a settlement, the contested matter will not be reset for hearing if
the parties fail to consummate the settlement. In such event, the Court will consider
only a motion to enforce the settlement, unless the sole reason the settlement is not
consummated is that the Court did not approve the settlement, in which case the
matter will be reset for hearing at a later date.
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19.

SANCTIONS. Failure to appear at the evidentiary hearing or to comply with any
provision of this order may result in appropriate sanctions, including the award of
attorney’s fees, striking of papers, exclusion of exhibits or witnesses, or the granting
or denial of the Motion.

20.

CONTINUANCES. Continuances of the evidentiary hearing or any deadlines set
forth in this order must be requested by written motion. Any request for continuance
or amendment to this order must set forth the status of discovery, including
exchange of disclosures required under this order, must state the reasons why the
party or parties seek a continuance, and must state whether the client and other
parties consent to a continuance. The stipulation of all parties is not sufficient
grounds, standing alone, for a continuance.
###

Submitted by:
Patricia B. Tomasco
Quinn Emanuel Urquhart & Sullivan, LLP
711 Louisiana, Suite 500
Houston, Texas 77002
Telephone: 713-221-7100
Email: pattytomasco@quinnemanuel.com
Copies to:
Attorney Patty Tomasco, who shall serve a copy of this order on all interested parties and file a
certificate of service reflecting same.
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