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Cinemex Holdings USA, Inc., (“Cinemex” or the “Reorganized Debtor”) moves, pursuant 

to rule 37 of the Federal Rules of Civil Procedure (the “Civil Procedure Rules”), rules 7037 and 

9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rule 7026-1(E) 

of the Local Rules of Bankruptcy Procedure for the Southern District of Florida (the “Local 

Rules”), to compel the production of documents (the “Motion to Compel”) from MOAC Mall 

Holdings LLC (“MOAC”) and for sanctions, and respectfully states the following: 

Preliminary Statement 

Since December 2020, MOAC has refused to relinquish to Cinemex millions of dollars in 

furniture, fixtures, and equipment at the Mall of America movie theater, that Cinemex owns.  As 

this dispute drags on, due to MOAC’s failure to produce relevant documents (among other things), 

MOAC continues to profit from leasing Cinemex’s equipment to its new tenant—B&B Theaters.  

For the past four months, Cinemex has requested that MOAC produce to it narrowly 

tailored and relevant documents in connection with this dispute.  MOAC has not objected to the 

requests, and has promised to produce responsive documents, but to date has produced only two 

documents, and no communications. 

The Court entered a consensual order setting an evidentiary hearing date for January 25, 

2022 (ECF No. 322), and MOAC identified eleven individuals with information relevant to this 

dispute in its initial disclosures.  See ECF No. 328.  Cinemex requests that this Court compel 

MOAC to immediately produce documents responsive to Cinemex’s requests.  Cinemex also 

requests that this Court award Cinemex its reasonable attorneys’ fees and expenses incurred in 

connection with this Motion to Compel.  
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Facts 

I. MOA Lease 

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

time of the bankruptcy filing described below, Cinemex operated 41 movie theaters in dozens of 

cities in 12 states, including Minnesota.  The theaters operate under the brand name “CMX 

Cinemas.” 

2. On July 13, 2016, MOAC and non-debtor Cinemex MOA, LLC (“Cinemex 

MOA”), the predecessor of Reorganized Debtor CB Theater Experience LLC (“CB Theater”), 

entered into a lease (the “MOA Lease”) pursuant to which Cinemex MOA leased from MOAC 

certain premises at the Mall of America in Bloomington, Minnesota, for the purpose of building 

and operating a movie theater (the “MOA Theater”).   

3. On January 11, 2019, Cinemex MOA assigned all of its obligations under the MOA 

Lease to CB Theater, which CB Theater assumed.  CB Theater continued as the tenant under the 

MOA Lease. 

4. The MOA Lease required that the tenant fully renovate and furnish the entirety of 

the premises into a “state of the art multi-screen theater,” including through the purchase of “at 

least fourteen (14) screens with a minimum of 1,400 seats with first quality luxury movie premium 

reclining stadium seating throughout,” as well as digital projection equipment, kitchen equipment, 

concessions, floor lighting, computers, software, and other theater equipment (collectively, the 

“FFE”).  See ECF No. 318 Ex. A (MOA Lease) §§ 3.1; 24.25. 

5. Cinemex spent millions of dollars furnishing and renovating the MOA Theater as 

required under the MOA Lease.  Cinemex MOA, and later CB Theater, operated the MOA Theater 

until shortly prior to the Petition Dates (defined below). 
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II. Cinemex Bankruptcy 

6. 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 U.S. Code (the “Bankruptcy 

Code”) in this Court.  On April 26, 2020 (together with April 25, 2020, the “Petition Dates”), CB 

Theater also filed for bankruptcy under chapter 11 in this Court.  The bankruptcy cases were jointly 

administered under the lead case Cinemex USA Real Estate Holdings, Inc., Case No. 20-14695. 

7. 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. 

8. On April 30, 2020, Cinemex filed the 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 MOA Lease.   

9. 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), in which it 

rejected the MOA Lease on an interim basis.   

10. 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) (ECF No. 270 in Case No. 

20-14695), in which it rejected the MOA Lease on a final basis.   

11. 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 (ECF No. 772 in Case No. 20-14695).   

12. 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 (ECF 

Nos. 935, 936 in Case No. 20-14695).  

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 6 of 61



 

09923-00001/13072837.4  4 

13. 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 (ECF No. 973 in Case No. 20-14695). 

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

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

(ECF No. 1065 in Case No. 20-14695).   

15. 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. 20-

14696 (ECF No. 1071 in Case No. 20-14695). 

III. Dispute With MOAC 

16. Since December 17, 2020, Cinemex has been trying to retrieve the FFE that remains 

at the MOA Theater after Cinemex rejected the MOA Lease.  Despite Cinemex making multiple 

attempts to retrieve the FFE from MOAC, MOAC refused to grant Cinemex access to the MOA 

premises and asserted that Cinemex did not have rights to the FFE.    

17. On July 27, 2021, Cinemex filed the Reorganized Debtors’ Emergency Motion to 

Enforce Third Amended Joint Chapter 11 Plan of Reorganization and Confirmation Order (ECF 

No. 204) (the “Motion to Enforce”), seeking return of the FFE and damages.   

18. The parties agreed to an evidentiary hearing date on the Motion to Enforce of 

January 25, 2022.  See ECF No. 322.   

IV. Cinemex Discovery Requests to MOAC 

19. On August 4, 2021, Cinemex’s counsel sent an email to MOAC’s counsel asking if 

MOAC wished to pursue discovery informally, and requesting communications regarding the FFE 

and regarding Cinemex, as well as for MOAC’s lease with the new tenant.  See Declaration of 
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Serafina Concannon in Support of the Motion to Compel (“Concannon Decl.”) ¶ 4, Ex. A (Aug. 

4, 2021, email from J. Caytas to M. Coaty) at 5. 

20. On August 5, 2021, as MOAC had not provided a response regarding Cinemex’s 

discovery requests, Cinemex’s counsel again asked if MOAC would provide it with the discovery 

that it requested.  See id., Ex. A (Aug. 5, 2021, email from J. Caytas to M. Coaty) at 4.   

21. On August 12, 2021, MOAC’s counsel, Michael Coaty, informed Cinemex’s 

counsel that MOAC retained Jeb Bailey and Cam Hillyer as bankruptcy counsel.  Mr. Coaty further 

responded that bankruptcy counsel would respond to formal discovery requests within the time 

frames set forth by Bankruptcy Rule 7034, or to informal discovery requests “as promptly as 

possible.”  See id., Ex. A (Aug. 12, 2021, email from M. Coaty to J. Caytas) at 3. 

22. Having received no responses to its informal discovery requests, on September 9, 

2021, Cinemex served MOAC with formal discovery requests, namely requests for document 

production pursuant to Civil Procedure Rule 34 (the “Document Requests”) and a Notice of 

30(b)(6) Deposition.  See id. ¶ 5, Ex. B (Document Requests); id. ¶ 6, Ex. C (Notice of Rule 

30(b)(6) Deposition).  The Document Requests contained a response deadline of September 16, 

2021,1 and the Notice of 30(b)(6) Deposition contained a deposition date of September 23, 2021.  

The Document Requests incorporated Cinemex’s requests from August 4, 2021, for 

communications relating to Cinemex and the FFE.  See id. ¶ 5, Ex. B at 4.  On that same date, 

Cinemex’s counsel also produced to MOAC invoices showing proof of ownership of the FFE, 

 
1 The Document Requests inadvertently requested that the documents be produced on September 16, 2021, which 

is not in compliance with Local Rule 4001-1(G), which states that a party may request the production of 
documents upon actual delivery of at least 14 days’ notice.  The parties acknowledged this during a meet-and-
confer on September 10, 2021 and agreed that MOAC would not be required to respond to the Document Requests 
by September 16, 2021, but that it would be producing documents in response to the Document Requests.  See id. 
¶ 11.  As discussed herein, however, MOAC has not done so over three months later.  
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pursuant to MOAC’s requests.  See id. ¶ 7, Ex. D (Sept. 9, 2021 Email from S. Concannon to C. 

Hillyer) at 6. 

23. Thereafter, MOAC’s counsel and Cinemex’s counsel had several meet-and-confers 

during which they discussed MOAC’s production of documents in response to Cinemex’s requests.  

At a September 10, 2021, meet-and-confer, MOAC’s counsel represented that the only reason they 

did not produce documents is because they did not know whether the parties would be pursuing 

discovery formally or informally, but since Cinemex had produced documents in response to 

informal discovery requests, MOAC intended to as well.  Id. ¶ 10.    

24. The parties also agreed that they would schedule depositions and discuss an 

evidentiary hearing date in short order.  Id. ¶ 11.  Cinemex’s counsel emphasized that Cinemex 

would like to resolve the dispute quickly, and urged that discovery move along.  Id.  MOAC’s 

counsel agreed.  Id. 

25. At a September 15, 2021 meet-and-confer, MOAC’s counsel represented that it has 

a large file transfer from MOAC.  Id. ¶ 12.   

26. On September 16, 2021, MOAC’s counsel confirmed Cinemex’s understanding 

that MOAC would produce an initial set of documents that day or the following day and that the 

production “will contain” the lease with the new tenant, as well as another document that Cinemex 

already possessed.  See Id. ¶ 7, Ex. D (Sept. 16, 2021 Email from C. Hillyer to S. Concannon) at 4.    

27. On September 21, 2021, MOAC produced its lease with the new tenant, as well as 

the additional document.  Id. ¶ 14.  MOAC produced no other documents to Cinemex.  Id. ¶ 23.   

28. On September 23, 2021, Cinemex’s counsel and MOAC’s counsel had another 

meet-and-confer to discuss document production.  The parties agreed that they would provide to 

each other that day or the next day the additional documents that they sought from the other party.  
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See id. ¶ 15; id. ¶ 7, Ex. D (Sept. 24, 2021 Email from S. Concannon to C. Hillyer) at 3.  The 

parties also tentatively agreed to an evidentiary hearing in November 2021.  Id. ¶ 15.   

29. On September 24, 2021, Cinemex’s counsel sent an email to MOAC’s counsel 

providing the additional documents that it sought from MOAC—largely, the same documents that 

it requested on August 4, 2021, which are communications regarding Cinemex and the FFE.  See 

id. ¶ 7, Ex. D (Sept. 24, 2021 Email from S. Concannon to C. Hillyer) at 3.  Cinemex’s counsel 

also requested any bills of sale evidencing the sale of the FFE by MOAC to any third parties.  See 

id.  Finally, Cinemex proposed having the evidentiary hearing on November 30, 2021.  See id. 

30. On September 27, 2021, MOAC’s counsel stated that he is putting together a list of 

document requests to Cinemex.  See id., Ex. D (Sept. 24, 2021 Email from S. Concannon to C. 

Hillyer) at 2.  He also agreed to a November 30, 2021 hearing date.  See id.   

31. Cinemex never received any subsequent list of document requests from MOAC’s 

counsel,2 or any response from MOAC’s counsel to Cinemex’s document requests.  See id. ¶ 18.  

With respect to the evidentiary hearing date, Cinemex received a subsequent response stating that 

MOAC’s counsel may not be able to attend the hearing if it will be conducted in person.  

Cinemex’s counsel attempted to discuss the document requests and hearing date by telephone 

thereafter, but MOAC’s counsel did not answer and did not return Cinemex counsel’s voicemail 

message.  Id. ¶ 18. 

 
2 Cinemex, meanwhile, made two document productions to MOAC, on September 9, 2021, in response to MOAC’s 

August 5, 2021 email requesting that Cinemex provide proof of ownership of the FFE, and on October 4, 2021, 
in response to discussions between MOAC’s counsel and Cinemex’s counsel on September 23, 2021, during 
which MOAC’s counsel asked for documentation showing lease and equipment assignment from Cinemex MOA 
to CB Theater.  See id. ¶ 7, Ex. D (Oct. 4, 2021 Email from S. Concannon to C. Hillyer) at 2; id. (Sept. 9, 2021 
Email from S. Concannon to C. Hillyer) at 6.  
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32. Accordingly, on October 7, 2021, Cinemex filed a Motion to Set Evidentiary 

Hearing with Respect to the Motion to Enforce (the “Motion to Set Evidentiary Hearing”) (ECF 

Nos. 247, 250).  

33. At the October 26, 2021 scheduling conference on the Motion to Set Evidentiary 

Hearing, Cinemex raised the outstanding discovery requests to the Court.  Oct. 26, 2021 Hr’g Tr. 

27:10-14.  The Court invited Cinemex to proceed in accordance with the Civil Procedure Rules 

after Cinemex’s counsel conducted another meet-and-confer with MOAC’s counsel, since MOAC 

again changed counsel just prior to the October 26, 2021 scheduling conference.  See Oct. 26, 2021 

Hr’g Tr. 27:15-22. 

34. On November 5, 2021, Cinemex’s counsel and MOAC’s counsel participated in a 

meet-and-confer via Zoom during which they discussed, among other things, Cinemex’s 

outstanding discovery requests.  See Concannon Decl. ¶ 19; id. ¶ 8, Ex. E (Nov. 5, 2021 Email 

from D. Rosendorf to P. Tomasco) at 6.  At the meet-and-confer, Cinemex again reiterated its 

document requests: communications regarding the FFE and Cinemex (from the Petition Dates to 

the present), and documents relating to any sale or lease of the FFE by MOAC to any third parties.  

Id.   

35. MOAC’s counsel agreed that the requests were reasonable and not objectionable, 

and stated that MOAC would produce documents in response to the requests by November 19, 

2021.  Id. ¶ 19; see also id. ¶ 8, Ex. E (Nov. 5, 2021 Email from D. Rosendorf to P. Tomasco) at 

6; id. (Nov. 9, 2021 Email from D. Rosendorf to P. Tomasco) at 5.  Although Cinemex had first 

made these identical requests to MOAC at the beginning of August, and had reiterated them at 

least three times since then, it reluctantly agreed to provide MOAC’s counsel another two weeks 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 11 of 61



 

09923-00001/13072837.4  9 

to produce documents in response to its narrowly-tailored requests.  See id. ¶ 20; id. ¶ 8, Ex. E 

(Nov. 8, 2021 Email from S. Concannon to D. Rosendorf) at 5. 

36. On November 18, 2021, Cinemex’s counsel and MOAC’s counsel had a meet-and-

confer via Zoom to discuss Rule 26 initial disclosures and the evidentiary hearing date.  At the 

meet-and-confer, MOAC’s counsel informed Cinemex’s counsel that he would not be able to 

produce documents in response to Cinemex’s document requests the following day, as he had 

previously agreed.  Id. ¶ 21.  He stated that he would endeavor to produce the documents the 

following Monday or Tuesday, or on Wednesday, November 24, 2021 at the latest.  Id.  When 

asked about the date when MOAC’s counsel received the documents from MOAC, he responded 

that he had received them that Monday (i.e., November 15, 2021).  Id.   

37. On November 24, 2021, MOAC’s counsel wrote to Cinemex’s counsel and stated 

that he received substantially more documents than expected, and would not be able to produce 

the documents by that date.  See id. ¶ 22; id. ¶ 8, Ex. E (Nov. 24, 2021 Email from D. Rosendorf 

to S. Concannon) at 1.  MOAC’s counsel stated that he would begin rolling productions of the 

documents following the Thanksgiving holiday.  Id.  To date, Cinemex has not received the 

promised document production from MOAC.  See id. ¶ 23. 

Argument 

I. MOAC should be compelled to produce documents responsive to Cinemex’s requests 

38. Civil Procedure Rule 37 (incorporated herein via Bankruptcy Rule 7037) provides 

that “a party may move for an order compelling disclosure or discovery” where, after “the movant 

has in good faith conferred… with the person or party failing to make disclosure or discovery in 

an effort to obtain it without court action,” the party still “fails to produce documents… as 

requested under Rule 34.”  Fed. R. Civ. P. 37(a)(1); 37(a)(3)(B)(iv).   
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A. Cinemex’s Document Requests are relevant 

39. At the outset, the discovery that Cinemex has requested is relevant and narrowly 

tailored.  See Fed. R. Civ. P. 26(b)(1) (“Parties may obtain discovery regarding any nonprivileged 

matter that is relevant to any party’s claim or defense and proportional to the needs of the case.”).  

Cinemex has asked for communications by MOAC employees from April 25, 2020 to the present 

relating to Cinemex and the FFE.  The communications are unequivocally relevant to Cinemex’s 

claim that MOAC possesses equipment belonging to Cinemex, and has refused to return it.  They 

are also instrumental to Cinemex’s assertion that MOAC was on notice that Cinemex requested 

return of the equipment several times and as early as December 2020.  The request is narrowly 

tailored to Cinemex’s claims, as it is limited in time to post-petition communications, and limited 

in scope to information that pertains to Cinemex and the FFE.  

B. In the span of four months, MOAC has only produced two documents to 
Cinemex 

40. After Cinemex made numerous informal and formal requests for the production of 

the relevant documents, MOAC has produced no more than two documents to Cinemex, and none 

of the communications that Cinemex requested.   

41. Cinemex first attempted to proceed via discovery informally, and, on August 4, 

2021—nearly four months ago—requested that MOAC produce to it communications regarding 

the FFE and Cinemex.  See Concannon Decl. ¶ 4, Ex. A (Aug. 4, 2021 email from J. Caytas to M. 

Coaty) at 5.  Having received no documents in response to its informal discovery requests, on 

September 9, 2021, Cinemex served formal discovery on MOAC, asking for documents that 

encompassed the aforementioned requests.  See id. ¶ 5, Ex. B.  On September 24, 2021, Cinemex 

again reiterated its requests to MOAC for communications regarding Cinemex and the FFE via 

email.  Id. ¶ 7, Ex. D (Sept. 24, 2021 Email from S. Concannon to C. Hillyer) at 3.   

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 13 of 61



 

09923-00001/13072837.4  11 

42. Still having received no more than two documents produced on September 21, 

2021, and none of the requested communications, and because MOAC also appeared to renege on 

its agreement to move forward with an evidentiary hearing on the dispute in November, on October 

7, 2021, Cinemex filed the Motion to Set Evidentiary Hearing.  See ECF Nos. 247, 250 

43. Following the scheduling conference on the Motion to Set Evidentiary Hearing, on 

November 5, 2021, Cinemex again repeated its document requests to MOAC’s counsel for 

communications about Cinemex and the FFE.  See Concannon Decl. ¶ 19; id. ¶ 8, Ex. E  Nov. 5, 

2021 Email from D. Rosendorf to P. Tomasco) at 6.  Though MOAC’s counsel initially promised 

to produce the communications by November 19, 2021, he has failed to do so to date.  Accordingly, 

this Court should compel MOAC to produce the documents.  See Bank of Mong. v. M&P Global 

Fin. Servs., 258 F.R.D. 514, 522 (S.D. Fla. 2009) (granting Plaintiff’s motion to compel documents 

where defendants provided no documents and only provided responses after Plaintiff filed its 

motion). 

C. Cinemex met and conferred in good faith in an attempt to resolve this 
dispute 

44. Cinemex has met and conferred with MOAC numerous times regarding the 

document production.  MOAC never objected to the requests, and it always provided Cinemex 

with the impression that the documents would be produced in short order—except that they never 

were. 

45.  During the meet-and-confers in September 2021 following Cinemex’s formal 

discovery requests, Cinemex was led to believe that MOAC’s counsel possessed the requested 

discovery from MOAC and was on the verge of producing it.  Concannon Decl. ¶¶ 10-12.  Indeed, 

Cinemex believed that the parties were going to work together in good faith and expeditiously to 

pursue written discovery, depositions, and a mutually agreed-upon evidentiary hearing date.  See 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 14 of 61



 

09923-00001/13072837.4  12 

id. ¶ 11.  As such, Cinemex waited for MOAC to provide it with the requested written discovery, 

until MOAC’s counsel stopped responding.  Id. ¶¶ 10-18.   

46. At the October 26, 2021 scheduling conference on the Motion to Set Evidentiary 

Hearing, the Court required Cinemex’s counsel to confer in good faith again, this time with 

MOAC’s new counsel, prior to involving the Court in this discovery dispute.  See Oct. 26, 2021 

Hr’g Tr. 27:15-22. 

47. Those discussions, however, were also fruitless.  On November 5, 2021, the parties 

met and conferred via Zoom.  See Concannon Decl. ¶ 19; id. ¶ 8, Ex. E (Nov. 5, 2021 Email from 

D. Rosendorf to P. Tomasco) at 6.  Cinemex repeated its written discovery requests, which 

MOAC’s counsel agreed were not objectionable, and offered to produce documents in response to 

the requests within two weeks—by November 19, 2021.  See id.  Cinemex agreed.  See id. ¶ 8, Ex. 

E (Nov. 8, 2021 Email from S. Concannon to D. Rosendorf) at 5. 

48. However, just one day before MOAC’s counsel promised that he would produce 

the documents, at an unrelated meet-and-confer, he informed Cinemex’s counsel that he would not 

make good on his promise.  See id. ¶ 21.  Since then, he has promised to produce the documents 

on November 24, 2021 (at the latest), and then again via rolling productions following the 

Thanksgiving holiday, but to date, Cinemex has not received any documents (other than two on 

September 21) in response to its long-standing requests.  See id. ¶¶ 21-23; id. ¶ 8, Ex. E (Nov. 24, 

2021 Email from D. Rosendorf to S. Concannon) at 1.  At this point, Cinemex has met its meet-

and-confer obligations. 

D. MOAC waived any objections in connection with Cinemex’s discovery 
requests 

49.  MOAC has also waived any objections relating to Cinemex’s document requests.  

First, MOAC never served objections and responses to the Document Requests.  See Bank of 
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Mong., 258 F.R.D. at 522 (holding that defendants’ objections to document production were 

waived as a result of their untimely responses).  Second, MOAC never expressed any objections 

to the written discovery informally either, such as via meet-and-confers or in emails.  See 

Concannon Decl. ¶ 16.  On the contrary, MOAC specifically stated that the requests were not 

objectionable.  See id. ¶ 19; id. ¶ 8, Ex. E (Nov. 9, 2021 Email from D. Rosendorf to P. Tomasco) 

at 5.  Accordingly, Cinemex requests that this Court hold that MOAC waived any objections to 

Cinemex’s document requests.   

II. Civil Procedure Rule 37 requires that MOAC pay sanctions for failing to respond to 
discovery 

50.  Civil Procedure Rule 37 provides that if a party’s motion to compel discovery is 

granted, “or if the disclosure or requested discovery is provided after the motion was filed,” then 

“the court must, after giving an opportunity to be heard, require the party… whose conduct 

necessitated the motion, the party or attorney advising that conduct, or both to pay the movant’s 

reasonable expenses incurred in making the motion, including attorney’s fees.”  Fed. R. Civ. P. 

37(a)(5)(A).  An incomplete disclosure “must be treated as a failure to disclose, answer, or 

respond.”   Fed. R. Civ. P. 37(a)(4).  The exceptions pursuant to which the Court should not order 

sanctions are: “(i) the movant filed the motion before attempting in good faith to obtain the 

disclosure or discovery without court action; (ii) the opposing party’s nondisclosure, response, or 

objection was substantially justified; or (iii) other circumstances make an award of expenses 

unjust.”  Fed. R. Civ. P. 37(a)(5)(A).   

51. Here, as discussed in Section I(B) above, MOAC produced only two documents in 

response to Cinemex’s Document Requests, and has not produced any of the communications 

regarding Cinemex or the FFE that Cinemex requested.  Almost four months have passed since 
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Cinemex made its initial document requests, and almost three months have passed since it 

requested the documents formally via the Document Requests. 

52. None of the exceptions in Rule 37 warrant that this Court not issue sanctions.  First, 

as discussed in Section I(C) above, Cinemex filed this Motion to Compel after multiple efforts to 

engage in good faith with MOAC to obtain the discovery without court action.  However, after 

MOAC has continuously promised to produce the documents within a certain time period and then 

not done so, Cinemex has no other option than to seek relief from the Court.  Glenn v. United 

States (In re Glenn), No. 99-03016A, 2001 Bankr. LEXIS 110, at *7 (Bankr. S.D. Ga. Jan. 3, 2001) 

(ordering plaintiff to pay defendant’s expenses incurred in making motion to compel where 

defendant’s counsel “made at least two attempts to confer with plaintiffs’ counsel via telephone 

and also agreed to extension of the discovery period.”). 

53. Second, MOAC’s refusal to produce documents in response to the Document 

Requests is not justified.  First, MOAC never objected to the discovery requests, and, on the 

contrary, has specifically stated that they are not objectionable.  See Concannon Decl. ¶ 19; see 

also id. ¶ 8, Ex. E (Nov. 9, 2021 Email from D. Rosendorf to P. Tomasco) at 5.  Whether or not 

MOAC was justified in not responding to the Document Requests back in September 2021 on 

account of them inadvertently providing the wrong response date, or on account of MOAC 

believing that the parties were proceeding with discovery informally, MOAC has long since 

waived any objections, and has not produced documents or provided responses long past any 

reasonable response time period.  Moreover, MOAC’s counsel represented to Cinemex’s counsel 

that it was in possession of a large file from MOAC, only to now state that it received the 

documents from its client as late as November 15, 2021.  See id. ¶¶ 12, 21.  In any event, MOAC 

has no justification for not producing to Cinemex a single communication relating to the FFE or 
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to Cinemex, for almost four months.  See Bank of Mong., 258 F.R.D. at 522 (granting plaintiff’s 

request for attorneys’ fees and costs in connection with preparing motion to compel and reply and 

preparing and attending hearing, where there was no justification for defendants’ failure to comply 

with plaintiff’s document requests or any other circumstances to make award of expenses unjust); 

Evans v. Mobile Cnty. Health Dep’t, No. CA 10-0600-WS-C, 2021 U.S. Dist. LEXIS 8530, at *6, 

34, 37 (S.D. Ala. Jan. 24, 2012) (granting defendant’s motion to compel production of documents 

and requiring plaintiff to pay defendant’s reasonable attorneys’ fees associated with the filing of 

the motion to compel and response, where plaintiff did not respond to requests for production for 

over two months, and produced some of the requested documents only after motion to compel was 

filed); Lee v. Coastal Impact Windows, Inc., No. 08-60445, 2008 U.S. Dist. LEXIS 67034, at *11-

12 (S.D. Fla. Sept. 3, 2008) (granting reasonable expenses to plaintiff in connection with filing 

motion to compel where defendants provided no reasonable justification for failing to timely 

respond to discovery requests because defendants were able to access other sources of discovery 

or seek court’s intervention where they were unable to access relevant documents due to another 

court order). 

54. Finally, there are no other circumstances that would make an award of expenses 

unjust.  MOAC has been on notice that Cinemex wanted these specific communications regarding 

the FFE and Cinemex since August 4, 2021.  See Concannon Decl. ¶ 4, Ex. A (Aug. 4, 2021 email 

from J. Caytas to M. Coaty) at 5.  MOAC’s counsel has had four months to request the documents 

from MOAC, review, and produce them.  And MOAC’s changing of counsel two times in four 

months is not a justifiable excuse not to produce the requested discovery, as newly appointed 

counsel could easily obtain previous files and email correspondence regarding the case.  In any 

event, each time MOAC changed counsel that counsel never objected to the discovery, but 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 18 of 61



 

09923-00001/13072837.4  16 

represented that it would be produced, only to then fail to fulfill its promise.  MOAC’s failure, to 

date, to provide a single communication responsive to Cinemex’s requests is objectively 

unjustifiable. 

55. Considering the other actions that MOAC has taken in connection with this dispute, 

including attempting to convert the dispute into an adversary proceeding, coming up with new 

arguments for why Cinemex is not entitled to the FFE, prolonging the scheduling of an evidentiary 

hearing, and insisting that Cinemex provide MOAC with initial disclosures that are not required 

in a contested matter, this can only be viewed as part of MOAC’s now recurring theme to continue 

to delay the resolution of this dispute, and deny Cinemex what is plainly its own property. 

56. Accordingly, Cinemex should be granted its reasonable attorneys’ fees and costs in 

connection with the Motion to Compel.  See, e.g., Bank of Mong., 258 F.R.D. at 522 (granting 

plaintiff’s request for attorneys’ fees and costs in connection with preparing motion to compel and 

reply and preparing and attending hearing, where there was no justification for defendants’ failure 

to comply with plaintiff’s document requests or any other circumstances to make award of 

expenses unjust).  

Conclusion 

For the reasons set forth herein, the Reorganized Debtor respectfully requests that the Court 

compel MOAC to produce documents in response to Cinemex’s discovery requests, grant 

Cinemex’s request for reasonable attorneys’ fees and costs in connection with this Motion to 

Compel, and grant such other and further relief as the Court deems just and proper.  

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 19 of 61



 

09923-00001/13072837.4  17 

Respectfully submitted this 2nd day of December, 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) 
  

-and- 
 
 Juan 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   
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 -and- 
 
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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Local Rule 7026-1(F) Certification 

The undersigned counsel certifies that she has conferred via Zoom videoconference on 

November 5, 2021 with the attorney for the opposing party in a good faith effort to resolve by 

agreement the issues raised in this motion, but that the attorneys have been unable to do so. 

/s/ Serafina Concannon__________ 
Serafina Concannon, Esq. 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 22 of 61



 

1 
 

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 

Reorganized Debtor.  Lead Case: Cinemex USA Real 
Estate Holdings, Inc., Case No. 20-
14695-LMI) 

___________________________/   

 
DECLARATION OF SERAFINA CONCANNON IN SUPPORT OF 

REORGANIZED DEBTOR’S MOTION TO COMPEL PRODUCTION 
OF DOCUMENTS FROM MOAC MALL HOLDINGS LLC 

 
I, Serafina Concannon,  declare: 

1. I am an attorney at law, duly licensed to practice in the District of Columbia, 

State of New York, Commonwealth of Massachusetts, and State of Maryland, and am admitted 

pro hac vice in the above-captioned action.   

2. I am an associate at Quinn Emanuel Urquhart & Sullivan, LLP, counsel for 

Cinemex Holdings USA, Inc., Cinemex USA Real Estate Holdings, Inc., and CB Theater 

Experience LLC (collectively, “Cinemex” or the “Reorganized Debtors”) in the above-

captioned action.   

3. The matters set forth herein, unless otherwise stated, are within my personal 

knowledge, and, if called as a witness, I could and would testify to such facts under oath. 

4. Attached hereto as Exhibit A is a true and correct copy of an email exchange 

between counsel for MOAC Mall Holdings LLC (“MOAC”) and counsel for Cinemex from 

August 4, 2021 through August 17, 2021. 
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5. Attached hereto as Exhibit B is a true and correct copy of Cinemex Holdings 

USA, Inc.’s First Request for the Production of Documents to MOAC dated September 9, 2021 

(the “Document Requests”). 

6. Attached hereto as Exhibit C is a true and correct copy of Cinemex’s Notice of 

30(b)(6) Deposition to MOAC. 

7. Attached hereto as Exhibit D is a true and correct copy of an email exchange 

between counsel for MOAC and counsel for Cinemex from September 9, 2021 through October 

15, 2021. 

8. Attached hereto as Exhibit E is a true and correct copy of an email exchange 

between counsel for MOAC and counsel for Cinemex from October 26, 2021 through 

November 24, 2021. 

9. Starting from September 9, 2021, I have been principally involved in 

communications with counsel for MOAC regarding the dispute between Cinemex and MOAC 

relating to Cinemex’s request for the return of its furniture, fixtures, and equipment (the “FFE”) 

that is located at the Mall of America movie theater, which Cinemex had leased from MOAC.  

Specifically, according to the lease between MOAC and Cinemex, the FFE includes “at least 

fourteen (14) screens with a minimum of 1,400 seats with first quality luxury movie premium 

reclining stadium seating throughout,” as well as digital projection equipment, kitchen 

equipment, concessions, floor lighting, computers, software, and other theater equipment.  See 

ECF No. 318 Ex. A (MOA Lease) §§ 3.1; 24.25.  

10. Counsel for MOAC and I had several meet-and-confer discussions relating to 

the Document Requests.  On September 10, 2021, the day after MOAC was served with the 

Document Requests, I had a meet-and-confer via telephone with Cam Hillyer, then counsel for 

MOAC.  Mr. Hillyer informed me that the only reason they had not yet produced documents 

to Cinemex was that they were not sure whether the parties would be proceeding with discovery 
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formally or informally.  However, Mr. Hillyer then stated that now that Cinemex has produced 

documents to MOAC (which Cinemex had done the previous day), MOAC would also proceed 

with producing documents to Cinemex.   

11. Mr. Hillyer mentioned that the September 16, 2021 deadline for responding to 

the Document Requests was not proper.  I acknowledged the error.  However, given Mr. 

Hillyer’s agreement to produce documents in response to Cinemex’s requests, we decided that 

MOAC would not need to provide formal responses to Cinemex’s Document Requests by 

September 16, 2021.  We also agreed that as long as MOAC was going to start producing 

documents, we would get the 30(b)(6) deposition on the schedule and discuss an evidentiary 

hearing date in short order.  I emphasized to Mr. Hillyer that Cinemex wanted to resolve this 

dispute swiftly, and Mr. Hillyer recognized Cinemex’s position and agreed with it. 

12. On September 15, 2021, Mr. Hillyer and I had another meet-and-confer via 

telephone.  Mr. Hillyer informed me that he would be producing the lease between MOAC and 

the new tenant to Cinemex, but that MOAC needed to provide notice to the new tenant first.  

Mr. Hillyer also stated that he has a “large file transfer” from MOAC. 

13. On September 16, 2021, Mr. Hillyer and I had two meet-and-confers via 

telephone.  During these meet-and-confers, Mr. Hillyer confirmed that Cinemex would be 

receiving an initial production containing the lease with the new tenant and a purchase and sale 

agreement between Cinemex and MOAC that day or the next day.  We also discussed that we 

would be proceeding with discovery pursuant to Federal Rules of Bankruptcy Procedure 7030 

and 7034. 

14. On September 17, 2021 and September 21, 2021, Mr. Hillyer and I had 

additional meet-and-confers via telephone during which we discussed MOAC’s production of 

the lease with the new tenant.  Ultimately, MOAC produced the lease and the purchase and 

sale agreement on September 21, 2021.   
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15. On September 23, 2021, Mr. Hillyer and I had a meet-and-confer regarding 

discovery going forward.  Mr. Hillyer requested documents showing the lease and equipment 

assignment from Cinemex MOA, LLC to CB Theater Experience, LLC (which Cinemex then 

produced on October 4, 2021).  Mr. Hillyer and I also agreed that either on that day or the next 

day, we would send bullet points lists of additional documents that each of us wanted from the 

other party.  Finally, we tentatively agreed to an evidentiary hearing in two months. 

16. During none of these meet-and-confers did Mr. Hillyer assert any objections to 

the Document Requests, or ask that we discuss timing regarding MOAC’s filing of objections 

and responses to the Document Requests. 

17. On September 24, 2021, I provided a list of document requests to Mr. Hillyer 

via email.  These were largely the same document requests that my colleague Joanna Caytas 

had provided to MOAC’s former counsel (on which email exchange Mr. Hillyer was later 

copied) on August 4, 2021.  The requests consisted of communications by MOAC employees 

regarding Cinemex or the FFE.   

18. Mr. Hillyer never produced documents in response to my September 24, 2021 

email, or otherwise responded about the document requests.  I called him on October 1, 2021, 

but he did not pick up, and did not return my call as I had requested in my voicemail message.   

19. On November 5, 2021, I participated in a meet-and-confer via Zoom with 

MOAC’s new counsel, David Rosendorf.  Among other matters, we discussed Cinemex’s 

outstanding discovery requests.  I reiterated to Mr. Rosendorf that Cinemex is seeking 

communications regarding Cinemex or the FFE.  We specified to Mr. Rosendorf that the 

starting time period for these communications is April 25, 2020.  Mr. Rosendorf stated that the 

requests are not objectionable, and asked for an additional two weeks to produce the responsive 

documents.   
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20. On the following Monday, November 8, 2021, I sent an email to Mr. Rosendorf 

confirming that we agree to provide MOAC the additional two weeks—until November 19, 

2021—to produce the requested documents. 

21. On November 18, 2021, I participated in another meet-and-confer via Zoom 

with Mr. Rosendorf regarding the dispute between Cinemex and MOAC, during which I 

offered to provide to MOAC Rule 26 initial disclosures—though they are not required in 

contested matters—if MOAC agrees to an evidentiary hearing in January 2022.  While we were 

on the Zoom call, Mr. Rosendorf also stated that he would not be able to produce the requested 

documents to Cinemex by the following day, as he had originally proposed, stating that his 

firm was having issues loading the documents.  I asked when Mr. Rosendorf received the 

documents from MOAC, and he stated that he had received them that Monday (November 15, 

2021).  I then mentioned that MOAC’s previous counsel, Mr. Hillyer, had given me the 

impression that MOAC already provided counsel with documents, but Mr. Rosendorf did not 

have a response to that fact.  Mr. Rosendorf stated that he would endeavor to produce the 

documents the following Monday or Tuesday, or Wednesday, November 24, 2021 at the latest. 

22. On Wednesday, November 24, 2021, Mr. Rosendorf sent me an email stating 

that there were more documents than expected after they ran the searches on them, and so he 

would not be producing them to us that day.  He stated that he would begin rolling productions 

following the Thanksgiving holiday. 

23. My firm has not received any documents since then.  The only documents that 

we have received from MOAC were the lease and purchase and sale agreement on September 

21, 2021. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on this 2nd day of December, 2021 at Gaithersburg, Maryland. 

      /s/ Serafina Concannon 
      Serafina Concannon 
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Serafina Concannon

From: Cam Hillyer <Cam.Hillyer@butlersnow.com>
Sent: Tuesday, August 17, 2021 12:41 PM
To: Joanna Caytas; Michael Coaty
Cc: Patty Tomasco; Jeb Bailey
Subject: RE: Cinemex/MOAC Mall Holdings LLC   (HDM File #5375.031)

Follow Up Flag: Follow up
Flag Status: Flagged

[EXTERNAL EMAIL from cam.hillyer@butlersnow.com] 
 

Ms. Caytas:   Unfortunately our client contact had an unexpected death in her family over the weekend, so we have not 
been able to discuss the discovery requests with our client but are planning on doing so as promptly as possible while 
being respectful of the situation.   As to the timing of discovery requests, I believe that Mr. Coaty’s previous email 
indicated that MOAC may be agreeable to informal discovery requests but that your previous 8/5/21 email deadline of 
one week was not acceptable and that MOAC plans to respond within the time period provided by Rule 7034 or as 
promptly as possible (if not within 30 days).   That being said, we have concerns about the informal discovery process 
because Mr. Coaty stated that MOAC also had informal discovery requests (see 8/12/21 email #6(a-d)) if that is how the 
parties wished to proceed;  however, your email seems to indicate that your client declines to provide proof of 
ownership of the assets and does not address the other requests except for #6(d) representation of the non-debtor 
guarantor.    Any informal discovery process must be bilateral between the parties or it simply is not going to work.   We 
agree with your statement that if we are to avoid an evidentiary hearing, a certain level of cooperation is required.  Mr. 
Bailey and I are getting up to speed as quickly as possible on the matter but we don’t believe there is anything 
emergency in this matter given all the time that has passed to date regarding the lease rejection.    
Perhaps it would be beneficial for us to have a conference call to discuss the matter and the scope/timing that we can 
agree upon going forward. 
Please let us know your availability and I can certainly circulate a dial in. 
Thank you, 
Cam Hillyer 
 
 
R. Campbell (Cam) Hillyer  
Butler Snow LLP  
 
D: (901) 680-7326 | F: (901) 680-7201  
6075 Poplar Avenue, Suite 500, Memphis, TN 38119 
P.O. Box 171443, Memphis, TN 38187-1443 
Cam.Hillyer@butlersnow.com| vCard | Bio  
 

 
 
Twitter | LinkedIn | Facebook | YouTube 
 
 

From: Joanna Caytas <joannacaytas@quinnemanuel.com>  
Sent: Monday, August 16, 2021 2:59 PM 
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To: Michael Coaty <mpcoaty@heleyduncan.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Cam Hillyer <Cam.Hillyer@butlersnow.com>; Jeb Bailey 
<Jeb.Bailey@butlersnow.com> 
Subject: RE: Cinemex/MOAC Mall Holdings LLC (HDM File #5375.031) 
 
Mr. Coaty, 
 
It is not clear to us from your email below whether you will comply with informal discovery requests, and in what time 
frame, or whether we will need to pursue the more costly and cumbersome path of formal discovery to obtain any 
document production from your client.  If we are to avoid an evidentiary hearing, a certain level of cooperation is 
required, so please confirm.  
 
Attached is a standing confidentiality agreement and protective order entered in these chapter 11 cases.  That should 
resolve concerns regarding providing a copy of the lease with the current tenant of the Mall of America movie theater.  
 
Regarding the list of equipment belonging to the Reorganized Debtor that is remaining in the premises, the list we 
provided reflects all equipment belonging to the Reorganized Debtor, not just items required to be provided by the 
Tenant under the terms of the lease.     
 
Under the lease agreement, equipment was required to be provided by the Tenant in order to operate a movie theater, 
where the Tenant was required to renovate and furnish the premises.  See Lease, Section 3.1.  For example, the 
purchase of the digital projection equipment by the Tenant from the previous operator is specified in the lease.  Lease, 
Section 24.25.  Such equipment was not retrieved, aside from a few individual items, because the Landlord refused to 
grant access to the Reorganized Debtors in the first place.  Under plain language of the Lease, the equipment that 
remained in the premises was the property of the Reorganized Debtor.  Much of the current dispute could have been 
avoided if the Landlord did not consistently refuse to allow the Reorganized Debtor to as much as conduct inventory 
inspection before re-letting premises--which contained Reorganized Debtor’s property--to a third-party tenant.  The fact 
that the Landlord apparently neglected to perform such inspection itself before re-letting the premises, and did not 
secure the property of the Reorganized Debtor, as it was required to do, cannot be now used by the Landlord against the 
Reorganized Debtor.  
  
Moreover, the Reorganized Debtors are not obligated to prove to a creditor the ownership of their assets, such as 
equipment, that were scheduled in the bankruptcy cases.  The Landlord never objected to scheduling of these assets as 
property of the estate, and after Confirmation, the equipment vested in the Reorganized Debtors.   
 
The Plan and Confirmation Order control over the lease in any event. 
 
We are not representing the non-debtor guarantor of the lease.  
 
Regarding settlement proposals, please feel free to reach out to me and to Patty Tomasco.  
 
Yours truly, 
 
Joanna Diane Caytas 
Associate 
Quinn Emanuel Urquhart & Sullivan, LLP 
 
711 Louisiana Street, Suite 500 | Houston, TX 77002  
T +1 713 221 7024 | F +1 713 221 7100 | M +1 347 547 4127 
joannacaytas@quinnemanuel.com 
www.quinnemanuel.com 
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From: Michael Coaty [mailto:mpcoaty@heleyduncan.com]  
Sent: Thursday, August 12, 2021 4:51 PM 
To: Joanna Caytas <joannacaytas@quinnemanuel.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Cam Hillyer <Cam.Hillyer@butlersnow.com>; Jeb Bailey 
<Jeb.Bailey@butlersnow.com> 
Subject: RE: Cinemex/MOAC Mall Holdings LLC (HDM File #5375.031) 
 

[EXTERNAL EMAIL from mpcoaty@heleyduncan.com] 
 

Ms. Caytas, 
 
My client was out of the office when you sent your demand for information which prevented a full consultation within the 
deadline set forth in your demand. Additionally, MOAC has just engaged bankruptcy counsel (Jeb Bailey and Cam 
Hillyer of Butler Snow LLP, copied) to assist it in this matter. 
 
MOAC’s bankruptcy counsel will respond to your inquiry after full consultation with MOAC and me, however, I note the 
following issues as a preliminary matter:  

1. The equipment list that you provided lists movie theater seating and screens which are property MOAC as 
specifically set forth in the lease.  

2. The equipment list you provided appears to be a draft of an equipment list which was not the final version. 
The equipment list is not accurate based upon the final plans approved by MOAC and MOAC’s records. 
MOAC will provide the updated equipment list to you; 

3. There is no emergency regarding the equipment and MOAC does not waive any notice requirement regarding 
any motion your client may make to the court; 

4. We will respond to formal discovery requests within the time frames set forth in Rule 7034 of the Bankruptcy 
Rules. Otherwise, MOAC will respond to your informal requests as promptly as possible;  

5. The documents you requested include MOAC’s confidential and proprietary information and the confidential 
and proprietary information of a third party. Permission from the third party may be required. In addition, a 
protective order or a confidentiality agreement may be necessary;  

6. By way of informal discovery requests we ask that you please:  
a. verify that the equipment list you provided was not attached to debtors’ Schedule A/B or 

otherwise was filed with the bankruptcy court; 
b. provide proof of ownership of the items listed on the subject equipment list (for example a bill of 

sale) which sets forth the specific entity which claims to be the owner of the subject equipment 
and the entity from which it allegedly secured title to the subject equipment; 

c. provide documentation which would reflect any and all attempts the alleged owner of the 
equipment made to secure possession of the subject equipment from and after April 30, 2020 (the 
effective date of the lease rejection); 

d. verify whether you represent the non-debtor guarantor of the subject lease; 
7. The court suggested that an evidentiary hearing should be the last resort and the parties should endeavor to 

find a mutually acceptable resolution to this matter. We agree. In that regard, please confirm who is 
authorized to enter settlement negotiations on behalf of the Reorganized Debtors as I have been contacted by 
several different attorneys; 

8. MOAC hereby reserves all of its rights including, but not limited rights to offset for expenses incurred in 
preserving any assets of the estate which are or may be currently being incurred if the court determines that 
some assets abandoned by the debtors at the premises are property of the estate. 

 
MOAC’s bankruptcy counsel and I look forward to hearing from you and working with you and anyone else who will be 
handling discussions to find a mutually acceptable resolution to this matter. Thank you. 
 
Michael P. Coaty 
Heley, Duncan & Melander, PLLP 
8500 Normandale Lake Boulevard, Ste. 2110 
Minneapolis, MN 55437 
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(952) 841-0211 
 

From: Joanna Caytas <joannacaytas@quinnemanuel.com>  
Sent: Thursday, August 5, 2021 10:29 PM 
To: Michael Coaty <mpcoaty@heleyduncan.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com> 
Subject: RE: Cinemex/MOAC Mall Holdings LLC (HDM File #5375.031) 
 
Mr. Coaty, 
 
As requested, attached is a list of the Reorganized Debtor’s equipment at the Mall of America location.  
 
Further to our request below, which remains unaddressed, please provide us within a week, i.e., by August 12, 2021, 
with the following: 
 

1. Your availability for the evidentiary hearing; 
2. A true and correct copy of the lease with B&B Theaters as tenant of the Mall of America movie theater; 
3. All communications that MOAC Mall Holdings, LLC had regarding the personal property and fixtures in the 

premises of the Mall of America movie theater; 
4. All communications that MOAC Mall Holdings, LLC had regarding Cinemex or CB Theater Experience. 

 
Thank you in advance for your cooperation, 
 
Joanna Diane Caytas 
Associate 
Quinn Emanuel Urquhart & Sullivan, LLP 
 
711 Louisiana Street, Suite 500 | Houston, TX 77002  
T +1 713 221 7024 | F +1 713 221 7100 | M +1 347 547 4127 
joannacaytas@quinnemanuel.com 
www.quinnemanuel.com 

 

From: Michael Coaty [mailto:mpcoaty@heleyduncan.com]  
Sent: Thursday, August 5, 2021 2:47 PM 
To: Joanna Caytas <joannacaytas@quinnemanuel.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com> 
Subject: RE: Cinemex/MOAC Mall Holdings LLC (HDM File #5375.031) 
 

[EXTERNAL EMAIL from mpcoaty@heleyduncan.com] 
 

Ms. Caytas, 
 
Ms. Tomasco represented that she would be tendering documentation regarding Reorganized Debtors’ claims. I have not 
yet received the documentation and look forward to receiving it. Thank you. 
 
Michael P. Coaty 
Heley, Duncan & Melander, PLLP 
8500 Normandale Lake Boulevard, Ste. 2110 
Minneapolis, MN 55437 
 
(952) 841-0211 
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From: Joanna Caytas <joannacaytas@quinnemanuel.com>  
Sent: Wednesday, August 4, 2021 8:47 PM 
To: Michael Coaty <mpcoaty@heleyduncan.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com> 
Subject: Cinemex/MOAC evidentiary hearing 
 
Mr. Coaty, 
 
Pursuant to the court’s order regarding evidentiary hearing on the Reorganized Debtors’ motion to enforce the 
Confirmation Order with respect to MOAC Mall Holdings, LLC, please let us know your availability for the hearing. 
 
We also hope that we can pursue discovery with MOAC Mall Holdings, LLC in anticipation of the evidentiary hearing 
without resorting to formal discovery procedures. To that end, please send us a true and correct copy of the lease with 
B&B Theaters as tenant of the Mall of America movie theater. We further request from MOAC Mall Holdings, LLC all 
communications regarding the personal property and fixtures in the premises of the Mall of America movie theater, as 
well as all communications related to Cinemex or CB Theater Experience.  
 
Thanks, 
 
Joanna Diane Caytas 
Associate 
Quinn Emanuel Urquhart & Sullivan, LLP 
 
711 Louisiana Street, Suite 500 | Houston, TX 77002  
T +1 713 221 7024 | F +1 713 221 7100 | M +1 347 547 4127 
joannacaytas@quinnemanuel.com 
www.quinnemanuel.com 

 
 

 
CONFIDENTIALITY NOTE: This e-mail and any attachments may be confidential and protected by legal privilege. If you 
are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment is 
prohibited. If you have received this e-mail in error, please notify us immediately by replying to the sender and deleting 
this copy and the reply from your system. Thank you for your cooperation. 
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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 
Reorganized Debtor.  Lead Case: Cinemex USA Real Estate 

Holdings, Inc., Case No. 20-14695-
LMI)  

/  
 

 CINEMEX HOLDINGS USA, INC’S FIRST REQUEST FOR THE PRODUCTION OF 
DOCUMENTS TO MOAC MALL HOLDINGS LLC 

Pursuant to Rules 26 and 34 of the Federal Rules of Civil Procedure, Reorganized Debtor 

Cinemex Holdings USA, Inc. hereby requests that MOAC Mall Holdings LLC produce the 

following articles, documents, or things for inspection or copying on September 16, 2021, at the 

offices of Quinn Emanuel Urquhart & Sullivan, LLP, 711 Louisiana Street, Suite 500, Houston, 

Texas 77002.  The following definitions and instructions shall apply:  

 
DEFINITIONS 

 

The following definitions apply to these Requests and shall have the following meanings and 

rules of construction, unless the context requires otherwise.  Nothing set forth below is intended to 

narrow the scope of discovery permitted by the Federal Rules of Civil Procedure, and the definitions 

and Requests should be read as broadly as permitted by those rules.  

1. The terms “Document” and “Documents” are intended to have the broadest possible 
meaning under Rule 34 of the Federal Rules of Civil Procedure and includes, without limitation, any 
writings, drawings, graphs, charts, photographs, phone records, electronic, recorded, digitally 
encoded, graphic, and/or other data compilations from which information can be obtained, translated 
if necessary, by the respondent through detection devices into reasonably usable form, or other 
information, including originals, translations and drafts thereof and all copies bearing notations and 
marks not found on the original.  The term “document” includes, without limitation, affidavits, 
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analyses, appointment books, appraisals, articles from publications, (whether in paper, database, 
electronic or other format(s)), calculations (whether in paper, database, electronic or other 
format(s)), books, books of account, statements, cables, calendars, charts, checks (cancelled or 
uncancelled), check stubs, confirmations, contracts, correspondence, credit card receipts, desk 
calendars, desk pads, diaries, diskettes, drafts, estimates, evaluations, filings, financial statements, 
forms, invoices, journals, ledgers, letters, lists, memoranda, minutes, notations, notes, opinions, 
orders, pamphlets, papers, partners’ and employees’ personnel files, partners’ and employees’ review 
check lists, permanent files, pictures, press releases, projections, prospectuses, publications, receipts, 
recordings of conferences, conversations or meetings, reports, statements, statistical records, studies, 
summaries, tabulations, telegrams, telephone records, telex messages, transcripts, understandings, 
videotapes, vouchers, work papers, copies of records and documents, and sheets or things similar to 
any of the foregoing however denominated.  The term “document” further includes email and 
electronic communication whether stored on a personal computer, network computer system, backup 
computer tape and/or disk, or by some other storage mechanism.  The term “document” further 
means any document now or at any time in the possession, custody, or control of the entity to whom 
this document request is directed (together with any predecessors, successors, affiliates, subsidiaries 
or divisions thereof, and their officers, directors, employees, agents and attorneys).  The term 
“document” also includes all Electronically Stored Information (defined below).  Without limiting 
the term “control” as used in the preceding sentence, a person is deemed to be in control of a 
document if the person has the right to secure the document or a copy thereof from another person 
having actual possession thereof, including, but not limited to, work product contracted by you from 
professional firms. 

2. “Electronically Stored Information” or “ESI” has the broadest possible meaning 
under Rule 34 of the Federal Rules of Civil Procedure and refers to all computer or electronically 
stored or generated data and information and includes all attachments to and enclosures with any 
requested item, and all drafts thereof. “Electronically Stored Information” or “ESI” includes 
information stored in any format and on any storage media, including: hard disks; floppy disks; 
optical disks; flash memory devices; and magnetic tape, whether fixed, portable, or removable. 
“Electronically Stored Information” or “ESI” includes: word-processing Documents; electronic 
spreadsheets; electronic presentation Documents; email messages; image files; sound files; and 
material or information stored in a database, or accessible from a database. “Electronically Stored 
Information” or “ESI” also includes all associated metadata that is maintained or saved, which 
includes: a Document’s title or name; file name; date and time of creation; date and time of last edit; 
identity of author; identity of owner; identities of editors; identities of recipients; changes; history of 
changes; email header information; history of who viewed an email and when; and email routing 
information. 

3. The words “you,” “your” or “MOAC” means MOAC Mall Holdings LLC and any or 
all past or present employees, partners, agents, representatives, officers, attorneys, or other persons 
or entities acting or purporting to act for or on your behalf. 

4. “Cinemex” refers to Cinemex USA Real Estate Holdings, Inc., Cinemex Holdings 
USA, Inc., and CB Theater Experience LLC, including each of the foregoing’s parents, subsidiaries, 
affiliates, predecessors, successors, and assigns, directors, officers, employees, agents, 
representatives, lawyers, accountants, auditors, and consultants. 
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5. “Mall of America” means premises located at 2131 Lindau Lane, Bloomington, MN 
55425. 

6. “Lease” means the lease of July 13, 2016, between MOAC Mall Holdings LLC and 
Cinemex MOA, LLC. 

7. “Proof of Claim” refers to the proof of claim no. 64 filed in Case No. 20-14695 on 
July 2, 2020 by MOAC Mall Holdings LLC, in the amount of $16,308,026.78, including an 
administrative claim in the amount of $45,172.01, as amended on July 9, 2020, and as stricken and 
disallowed in its entirety per ECF. No. 217 in Case No. 20-14996. 

8. The connectives “and” and “or” shall be construed either disjunctively or 
conjunctively as necessary to bring within the scope of the discovery request all responses that might 
otherwise be construed to be outside of its scope. 

INSTRUCTIONS 

1. These definitions and instructions shall apply in interpreting the scope of the 
definitions and instructions as well as the individual requests below.   

2. The documents covered by this request include all documents in your possession, 
custody or control.  Unless otherwise specified, each request herein seeks all documents generated or 
received by you during the period from April 25, 2020 through and including the date of production. 

3. Each request for the production of documents shall be deemed to be continuing in 
nature.  If at any time additional documents come into your possession, custody or control or are 
brought to your attention, prompt supplementation of your response to these requests is required. 

4. You shall produce all documents in the manner in which they are maintained in the 
usual course of your business or you shall organize and label the documents to correspond with the 
categories in this request.  A request for a document shall be deemed to include a request for any and 
all file folders within which the document was contained, transmittal sheets, cover letters, exhibits, 
enclosures, or attachments to the document in addition to the document itself.  

5. You shall produce Electronically Stored Information in its native format.  

6. All documents and Electronically Stored Information shall be produced with 
metadata, including but not limited to the date created/sent, author, recipients, cc-copies, and bcc-
blind copies. 

7. If and to the extent documents are maintained in a database or other electronic format, 
you shall produce along with the document(s) software that will enable access to the electronic 
document(s) or database as you would access such electronic document(s) or database in the 
ordinary course of your business. 

8. Documents shall be produced in such fashion as to identify the department, branch or 
office in which they were located and, where applicable, the natural person in whose possession it 
was found and the business address of each document’s custodian(s). 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 35 of 61



 

09923-00001/12946331.1  4 

9. Any document withheld from production based on a claim of privilege or any similar 
claim shall be identified by (1) the type of document, (2) the general subject matter of the document, 
(3) the date of the document, and (4) such other information as is sufficient to identify the document 
including the author of the document, the addressee of the document, and, where not apparent, the 
relationship of the author and the addressee to each other.  The nature of each claim of privilege shall 
be set forth. 

10. Documents attached to each other should not be separated. 

11. Documents not otherwise responsive to this discovery request shall be produced if 
such documents mention, discuss, refer to, or explain the documents which are called for by this 
discovery request. 

12. The fact that a document is produced by another party does not relieve you of the 
obligation to produce your copy of the same document, even if the two documents are identical. 

13. In producing documents and other materials, you are requested to furnish all 
documents or things in your possession, custody or control, regardless of whether such documents or 
materials are possessed directly by you or your directors, officers, agents, employees, 
representatives, subsidiaries, managing agents, affiliates, accountants, investigators, or by your 
attorneys or their agents, employees, representatives or investigators. 

14. If you object to any part of any request, you shall state fully in writing the nature of 
the objection.  Notwithstanding any objections, you shall nonetheless comply fully with the other 
parts of the request to which you are not objecting. 

15.If any document requested herein was formerly in your possession, custody, or control 
and has been transferred, lost, or destroyed, you shall submit in lieu of each document a written 
statement indicating whether the document: (a) was lost or is missing; (b) has been destroyed; (c) has 
been transferred, voluntarily or involuntarily, to others; or (d) otherwise has been disposed of.  In 
each instance explain the circumstance of such disposition, and state the approximate date thereof. 

16. Each document request shall be construed independently and not with reference to 
any other document request for the purpose of limitation. 

17. The use of the singular form of any word includes the plural and vice versa. The past 
tense shall include the present tense and vice versa. 

18. The term “including” means “including, without limitation.”  

 
DOCUMENT REQUESTS 

1. Any and all Documents relating to Cinemex. 

2. Any and all Documents relating to the personal property and fixtures in the premises 
of the Mall of America movie theater from January 1, 2016 through the present. 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 36 of 61



 

09923-00001/12946331.1  5 

3. Any and all Documents relating to any efforts by you to lease the Mall of America 
movie theater from April 25, 2020 through the present.  

4. A true and correct copy of the lease with B&B Theaters as tenant of the Mall of 
America movie theater. 

5. Any and all Documents on which you relied or intend to rely in support of the Proof 
of Claim, including but not limited to any and all Documents supporting the amounts alleged in the 
Proof of Claim and any and all Documents providing the basis for the Proof of Claim. 

6. Any and all Documents relating to efforts to mitigate your damages claimed in the 
Proof of Claim. 

DATED: September 9, 2021 
  

 
 
QUINN EMANUEL URQUHART & 

SULLIVAN, LLP 
 

 By:   /s/ Patricia B. Tomasco 
 Patricia B. Tomasco 

711 Louisiana Street, Suite 500 
Houston, Texas 77002  
Tel.:  (713) 221-7000 
Fax:  (713) 221-7100 
pattytomasco@quinnemanuel.com 
 
Attorneys for Reorganized Debtor Cinemex 
Holdings USA, Inc.  
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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 
Reorganized Debtor.  Lead Case: Cinemex USA Real Estate 

Holdings, Inc., Case No. 20-14695-
LMI)  

/  
 

 NOTICE OF 30(b)(6) DEPOSITION OF MOAC MALL HOLDINGS LLC 

PLEASE TAKE NOTICE that pursuant to Rule 30(b)(6) of the Federal Rules of 

Civil Procedure, Cinemex Holdings USA, Inc., by the undersigned counsel, will take the depositions 

upon oral examination of MOAC Mall Holdings, LLC, commencing at 9:00 a.m. on September 23, 

2021 via Zoom videoconferencing,1 through the officers, directors, agents, or other persons with the 

most knowledge concerning the topics listed in Schedule A hereto.  

PLEASE TAKE FURTHER NOTICE that the depositions will take place before a 

notary public or other officer authorized to administer oaths and record testimony pursuant to Rule 

28 of the Federal Rules of Civil Procedure, and will be recorded by stenographic means and 

videotape.  The depositions will continue from day to day until complete, excluding Saturdays, 

Sundays and holidays.  

 
1   To be provided to the examinee and their counsel prior to the examination. 
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DATED: September 9, 2021 
  

 
 
QUINN EMANUEL URQUHART & 

SULLIVAN, LLP 
 

 By:   /s/ Patricia B. Tomasco 
 Patricia B. Tomasco (admitted pro hac vice) 

711 Louisiana Street, Suite 500 
Houston, Texas 77002  
Tel.:  (713) 221-7000 
Fax:  (713) 221-7100 
pattytomasco@quinnemanuel.com 
 
Attorneys for Reorganized Debtor Cinemex 
Holdings USA, Inc.  
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SCHEDULE A 
 

DEFINITIONS 

1. “Cinemex” refers to Cinemex USA Real Estate Holdings, Inc., Cinemex Holdings 
USA, Inc., and CB Theater Experience LLC, including each of the foregoing’s parents, 
subsidiaries, affiliates, predecessors, successors, and assigns, directors, officers, employees, 
agents, representatives, lawyers, accountants, auditors, and consultants. 

2. “Mall of America” means premises located at 2131 Lindau Lane, Bloomington, 
MN 55425. 

3. “Lease” means the lease of July 13, 2016, between MOAC Mall Holdings LLC 
and Cinemex MOA, LLC. 

 

TOPICS 

1. The Lease, including but not limited to any amendments and assignments, as well as 
the negotiations relating to the Lease. 

2. The terms in the Lease relating to personal property and fixtures. 

3. The personal property and fixtures at the Mall of America movie theater. 

4. The disposition of the personal property and fixtures at the Mall of America movie 
theater. 

5. Communications with Cinemex relating to the personal property and fixtures at the 
Mall of America movie theater. 

6. Communications relating to the personal property and fixtures at the Mall of America 
movie theater. 

7. Efforts to lease the Mall of America movie theater. 
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Serafina Concannon

From: Cam Hillyer <Cam.Hillyer@butlersnow.com>
Sent: Thursday, October 14, 2021 2:02 PM
To: Serafina Concannon
Cc: Joanna Caytas; Jeb Bailey; Michael Coaty (mpcoaty@heleyduncan.com); Patty Tomasco
Subject: RE: Cinemex/MOAC Mall Holdings

[EXTERNAL EMAIL from cam.hillyer@butlersnow.com] 
 

Serafina:  Email and correspondence received.  We have forwarded to our client with plans to discuss as soon as possible 
and will respond accordingly. 
Thanks, Cam 
 
R. Campbell (Cam) Hillyer  
Butler Snow LLP  
 
D: (901) 680-7326 | F: (901) 680-7201  
6075 Poplar Avenue, Suite 500, Memphis, TN 38119 
P.O. Box 171443, Memphis, TN 38187-1443 
Cam.Hillyer@butlersnow.com| vCard | Bio  
 

 
 
Twitter | LinkedIn | Facebook | YouTube 
 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Wednesday, October 13, 2021 10:11 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty 
(mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com>; Patty Tomasco <pattytomasco@quinnemanuel.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 

Cam, Please see the attached correspondence. Regards,Serafina From: Serafina Concannon Sent: Monday, October 4, 2021 9:52 PMT o: Ca m Hillyer <Cam.Hillyer@b utlersnow.co m>Cc: Joan na Caytas <joannacaytas@quinne manuel.com>; Jeb Bailey <Jeb.Bailey @butlersnow.com>; Mic                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         

Cam, 
 
Please see the attached correspondence. 
 
Regards, 
Serafina 
 

From: Serafina Concannon  
Sent: Monday, October 4, 2021 9:52 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty 
(mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com>; Patty Tomasco <pattytomasco@quinnemanuel.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
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Cam, 
 
Below please find a link to a production from Cinemex Bates-stamped CMX-MOAC00000096 – CMX-
MOAC00000106.  The password to the production will be sent under separate cover.  The documents are being produced 
pursuant to the Confidentiality Agreement and Stipulated Protective Order dated June 11, 2020 entered in the above-
captioned action, and are designated “Confidential.” 
 
Click here to download the file(s) listed below 
  
CMX-MOAC002.7z 1.40 MB
  
If the link above does not open, please copy and paste the following URL into your browser: 
https://sendfile.quinnemanuel.com/pkg?token=9c916e70-3636-4a6a-a913-f824313dde74 
  
The secure message expires on 10/11/21 12:26:56 PM 
 
Regards, 
Serafina 
 

From: Patty Tomasco <pattytomasco@quinnemanuel.com>  
Sent: Monday, September 27, 2021 5:32 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com>; Serafina Concannon <serafinaconcannon@quinnemanuel.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty 
(mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 
I don’t think that we know yet.  Our last evidentiary hearings were in person. 
 
Patty Tomasco 

Partner 

Quinn Emanuel Urquhart & Sullivan, LLP 
 
711 Louisiana Street, Suite 500 | Houston, TX 77002  
T +1 713 221 7227 | F +1 713 221 7100 | M +1 512 695 2684 

51 Madison Avenue, 22nd Floor | New York, NY 10010 
T +1 212 849 7000 | F +1 212 849 7100    

 

From: Cam Hillyer <Cam.Hillyer@butlersnow.com>  
Sent: Monday, September 27, 2021 3:22 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 

[EXTERNAL EMAIL from cam.hillyer@butlersnow.com] 
 

Thanks.  I am working on a bullet point list now as well. 
The November 30 date should be good and gives us time to discuss trying to resolve the matter. 
Is the Nov 30th hearing by zoom or telephonic?   
-Cam 
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R. Campbell (Cam) Hillyer  
Butler Snow LLP  
 
D: (901) 680-7326 | F: (901) 680-7201  
6075 Poplar Avenue, Suite 500, Memphis, TN 38119 
P.O. Box 171443, Memphis, TN 38187-1443 
Cam.Hillyer@butlersnow.com| vCard | Bio  
 

 
 
Twitter | LinkedIn | Facebook | YouTube 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Friday, September 24, 2021 7:19 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 

Good evening Cam, First, pursuant to our call yes terday, the follow ing is  a lis t of addit ional documents that we request from MOAC: In ternal commu nications relating to Cinemex from April 1, 2020 through Ju ne 1, 2021In ternal commu nications  relating to the equip ment from A pril 1, 2                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         

 
Good evening Cam, 
 
First, pursuant to our call yesterday, the following is a list of additional documents that we request from MOAC: 
 

1. Internal communications relating to Cinemex from April 1, 2020 through June 1, 2021 
2. Internal communications relating to the equipment from April 1, 2020 through June 1, 2021 
3. Any bills of sale or other documents evidencing a sale of any of the equipment by MOAC to a third party 

 
As we discussed on the phone, we are obviously not interested in any privileged communications.  Also, for clarity, by 
equipment we mean the personal property and fixtures on the premises of the Mall of America theater of which 
Cinemex was a tenant. 
 
Second, I have been informed that the Court has November 30, 2021 available for an evidentiary hearing.  Please let me 
know as soon as possible if that date works and we will reserve it. 
 
Finally, I am looking into the questions you raised on our call yesterday and will revert back. 
 
Regards, 
Serafina  
 

From: Serafina Concannon  
Sent: Thursday, September 16, 2021 3:41 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 
Yes I meant Rules 7030 and 7034, thanks for correcting. 
 

Case 20-14696-LMI    Doc 335    Filed 12/02/21    Page 43 of 61



4

From: Cam Hillyer <Cam.Hillyer@butlersnow.com>  
Sent: Thursday, September 16, 2021 3:14 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 

[EXTERNAL EMAIL from cam.hillyer@butlersnow.com] 
 

Serafina:  Thank you for the withdrawal of the Rule 2004 Subpoena and yes we are proceeding as a contested matter 
pursuant to Bankruptcy Rule 9014 which makes applicable Bankruptcy Rules 7030 (Depo) and 7034 (Document 
Requests).   I believe that is what you are referring to as the Rules 9030 and 9034.   I also hope to have you an initial 
production of documents today or tomorrow that will contain the B&B lease and the July 2016 Purchase and Sale 
Agreement, as your initial production 1-95 contained the February 2017 Bill of Sale but not the preceding PSA 
referenced in the Bill of Sale.   
Thank you,  
Cam Hillyer 
 
R. Campbell (Cam) Hillyer  
Butler Snow LLP  
 
D: (901) 680-7326 | F: (901) 680-7201  
6075 Poplar Avenue, Suite 500, Memphis, TN 38119 
P.O. Box 171443, Memphis, TN 38187-1443 
Cam.Hillyer@butlersnow.com| vCard | Bio  
 

 
 
Twitter | LinkedIn | Facebook | YouTube 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Thursday, September 16, 2021 2:04 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 
Mr. Hillyer, 
 
Pursuant to our call, we hereby withdraw the Subpoena for Rule 2004 Examination, and I understand that the parties 
are proceeding with discovery pursuant to Bankruptcy Rules 9030 and 9034. 
 
I also understand that, in partial response to our discovery requests, today or tomorrow you will produce to us MOAC’s 
lease with B&B theaters and additional documents received from your client. 
 
Please let me know if you have a different understanding of our call. 
 
Best, 
Serafina 
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From: Serafina Concannon  
Sent: Thursday, September 9, 2021 8:50 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 
Mr. Hillyer, 
 
My understanding is that we have tried to proceed with discovery informally but it has been to no avail, and ultimately 
we need to move this matter along.  We are still open to trying to resolve this matter without the need for an 
evidentiary hearing, but we cannot have a meaningful discussion if your client refuses to provide us with the information 
we have been requesting.   
 
Separately, thank you for your offer to accept service of process on behalf of your client.  
 
Regards, 
Serafina 
 

From: Cam Hillyer <Cam.Hillyer@butlersnow.com>  
Sent: Thursday, September 9, 2021 7:00 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com>; Jeb 
Bailey <Jeb.Bailey@butlersnow.com>; Michael Coaty (mpcoaty@heleyduncan.com) <mpcoaty@heleyduncan.com> 
Subject: RE: Cinemex/MOAC Mall Holdings 
 

[EXTERNAL EMAIL from cam.hillyer@butlersnow.com] 
 

Ms. Concannon:  Thank you for the document link and courtesy copies of the pleadings.   I am a bit confused about the 
issuance of the Subpoena for documents and deposition of my client today because I never received a response at all 
from your side to my email sent to Ms. Caytas and Ms. Tomasco over three weeks ago on 8/17 requesting to discuss the 
matter of informal discovery and potential resolution of the matter.   Am I to take the lack of response and service of 
formal discovery that you do not wish to discuss the matter and see if an evidentiary hearing can be avoided?   I have 
copied my partner Jeb Bailey on the email as well as Michael Coaty, who appeared for MOAC at the emergency hearing. 
Mr. Bailey, Mr. Coaty and I will review the pleadings you attached and respond promptly if there are any issues we need 
to discuss.   In the future if there is any other discovery or other pleadings which need to served on our client, counsel 
will gladly accept that service to avoid any unnecessary cost and expense. 
Thank you,  
Cam Hillyer 
 
R. Campbell (Cam) Hillyer  
Butler Snow LLP  
 
D: (901) 680-7326 | F: (901) 680-7201  
6075 Poplar Avenue, Suite 500, Memphis, TN 38119 
P.O. Box 171443, Memphis, TN 38187-1443 
Cam.Hillyer@butlersnow.com| vCard | Bio  
 

 
 
Twitter | LinkedIn | Facebook | YouTube 
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From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Thursday, September 9, 2021 5:31 PM 
To: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Cc: Patty Tomasco <pattytomasco@quinnemanuel.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: Cinemex/MOAC Mall Holdings 
 
Mr. Hillyer, 
 
I am working with Patty and Joanna on the Cinemex/MOAC dispute. 
 
First, in response to the parties’ discussions regarding the exchange of documents, below please find a link to a production 
from Cinemex Bates-stamped CMX-MOAC00000001 – CMX-MOAC00000095.  The password to the production will be 
sent under separate cover.  The documents are being produced pursuant to the Confidentiality Agreement and Stipulated 
Protective Order dated June 11, 2020 entered in the above-captioned action, and are designated “Confidential.” 
 
Click here to download the file(s) listed below 
  
CMX-MOAC001.7z 14.92 MB
  
If the link above does not open, please copy and paste the following URL into your browser: 
https://sendfile.quinnemanuel.com/pkg?token=9c5be157-5ec2-46d9-bcd6-2326868db5d5 
  
The secure message expires on 9/16/21 12:03:12 PM 
 
Second, I have attached hereto courtesy copies of (1) a Notice of Rule 2004 Examination, together with the Subpoena and 
Exhibits A and B to the Subpoena; and (2) a Request for Production of Documents and Notice of 30(b)(6) Deposition, 
which were served on MOAC’s registered agent today.      
 
Regards, 
Serafina 
 
Serafina Concannon | Associate | Quinn Emanuel Urquhart & Sullivan, LLP 
 
1300 I Street, NW, Suite 900 | Washington, D.C. 20005  
202-538-8138 (direct) | 202.538.8000 (main) | 202.538.8100 (fax) 
serafinaconcannon@quinnemanuel.com | www.quinnemanuel.com 

NOTICE: The information contained in this e-mail message is intended only for the personal and confidential use of the recipient(s) named above. This message 
may be an attorney-client communication and/or work product and as such is privileged and confidential. If the reader of this message is not the intended 
recipient or agent responsible for delivering it to the intended recipient, you are hereby notified that you have received this document in error and that any 
review, dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication in error, please notify us immediately 
by e-mail, and delete the original message.  
 
 

 
CONFIDENTIALITY NOTE: This e-mail and any attachments may be confidential and protected by legal privilege. If you 
are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment is 
prohibited. If you have received this e-mail in error, please notify us immediately by replying to the sender and deleting 
this copy and the reply from your system. Thank you for your cooperation. 
 

 
CONFIDENTIALITY NOTE: This e-mail and any attachments may be confidential and protected by legal privilege. If you 
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are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment is 
prohibited. If you have received this e-mail in error, please notify us immediately by replying to the sender and deleting 
this copy and the reply from your system. Thank you for your cooperation. 
 

 
CONFIDENTIALITY NOTE: This e-mail and any attachments may be confidential and protected by legal privilege. If you 
are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment is 
prohibited. If you have received this e-mail in error, please notify us immediately by replying to the sender and deleting 
this copy and the reply from your system. Thank you for your cooperation. 
 

 
CONFIDENTIALITY NOTE: This e-mail and any attachments may be confidential and protected by legal privilege. If you 
are not the intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment is 
prohibited. If you have received this e-mail in error, please notify us immediately by replying to the sender and deleting 
this copy and the reply from your system. Thank you for your cooperation. 
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Serafina Concannon

From: David L Rosendorf <dlr@kttlaw.com>
Sent: Wednesday, November 24, 2021 2:47 PM
To: Serafina Concannon; Patty Tomasco; 'Jeffrey Bast'
Cc: Joanna Caytas; Jaime Leggett
Subject: RE: Cinemex / MOAC

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Serafina –  
 
I apologize, but we received substantially more documents than expected following searches per your narrowed 
document requests, and have not been able to complete review and compilation in order to provide our production 
today. I expect to begin a rolling production after the holiday. I regret the delay, and hope everyone has a happy 
Thanksgiving. 
 
- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
 
 
 
 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Friday, November 19, 2021 6:47 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 

Thanks.  We will submit it to the Court. 
 

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Friday, November 19, 2021 6:42 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Form of the order is OK. 
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- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
 
 
 
 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Friday, November 19, 2021 12:06 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 

Thanks, David.  Attached is the proposed scheduling order.  Please let us know if you have any edits.  We can get this on 
file with the Court. 
 
I don’t think we need to file the briefs simultaneously.   
 

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Friday, November 19, 2021 11:49 AM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Serafina – 
 
We are OK – subject to the provisions of the proposed scheduling order, and subject to incorporation of Rule 26 
disclosures into the scheduling order as discussed – with the January 25 hearing date. 
 
We were also planning to file our brief today, with responses on 11/29. Do you want to pick a time this afternoon to 
simultaneously file? 
 
- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
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From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Friday, November 19, 2021 11:44 AM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 

David, 
 
First, following up on our meet-and-confer yesterday, please let us know if you agree to a January evidentiary hearing 
date. 
 
Second, I am confirming that even though we do not have a scheduling order on file since we have still not agreed to the 
hearing date, because we did agree to the deadlines for the court-requested briefs, we are planning on filing our brief 
today and expect that you will do so as well, and we will be responding to each other’s briefs by November 29, 2021. 
 
Thanks, 
Serafina  
 

From: Serafina Concannon  
Sent: Wednesday, November 17, 2021 3:16 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 
Yes. 
 

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Wednesday, November 17, 2021 3:15 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Yes, will you send an appointment and a call-in? 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Wednesday, November 17, 2021 3:06 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 
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Does 10 AM tomorrow work? 
 

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Wednesday, November 17, 2021 1:34 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Today is tough. Tomorrow is better, let me know what time is good for you. 
 
- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
 
 
 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Wednesday, November 17, 2021 1:27 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 

David, 
 
Do you have availability for a call today or tomorrow?  Thanks. 
 

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Tuesday, November 9, 2021 3:52 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Serafina –  
 
I am disappointed you will neither agree to incorporating Rule 26 disclosures into the scheduling order, nor agree to 
scheduling of the evidentiary hearing on a mutually acceptable basis. Our position remains the same: the scheduling 
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order should incorporate Rule 26(a)(1)(A)(i) and (iii) and Rule 26(a)(2) disclosure requirements, and the matter should be 
scheduled for hearing no sooner than February. 
 
As I advised you when we spoke, we agree to produce documents per your narrowed requests on November 19, and 
while I did not find the scope of the requests, as revised, objectionable, MOAC preserves and does not waive any and all 
applicable privileges and protections. 
 
- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
 
 
 
 

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Monday, November 8, 2021 9:48 AM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com>; Jaime Leggett <jleggett@bastamron.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
 
This Message originated outside your organization. 

David, 
  
Attached please find the revised scheduling order incorporating our agreement to file briefs on the legal issues 
requested by the court on November 19, and responses on November 29. 
  
We do not agree to provide Rule 26 initial disclosures.  As discussed on our call, they are not necessary in a contested 
matter, and you can obtain the information you are seeking through the provisions in the attached order. 
  
With respect to the evidentiary hearing date, we do not agree that the parties need more than two months to complete 
discovery and prepare for the evidentiary hearing.  If the parties are at an impasse, we intend to seek relief from the 
court to set the evidentiary hearing date for January 6, 2022. 
  
We agree with your proposal to respond to our discovery requests by November 19, but please confirm our 
understanding that you will be producing documents in response to our requests by that date.  As we stated on the call, 
our position is that MOAC has waived any objections to our requests.  Moreover, you stated on the call that you do not 
have any objections to these requests. 
  
We likewise agree to provide documents in response to any reasonable discovery requests by MOAC within 14 days of 
said requests.  We reserve the right to object to the requests to the extent that they are overly broad, irrelevant, or 
suffer from other deficiencies.  However, we agree to meet and confer to discuss and attempt to resolve any objections 
so that we can still provide meaningful responses to the discovery within 14 days. 
 
Regards, 
Serafina 
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From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Friday, November 5, 2021 5:27 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
 

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Counsel: 
 
I just wanted to memorialize our discussion earlier today: 
 
With regard to the scheduling order: 
 
We have agreed with regard to the briefing on legal issues that the parties will file simultaneous briefs on November 19, 
with responses due on November 29. 
 
MOAC has proposed that the order incorporate the disclosure requirements of Rule 26(a)(1)(A)(i) (potential witnesses) 
and (iii) (computation of each category of damages claimed, with documents). You wanted to further consider that 
proposal. 
 
MOAC has proposed that the evidentiary hearing be set no sooner than February (I say no sooner because our position 
as to adequacy of time depends in part on the information to be disclosed as requested above). 
 
With regard to discovery: 
 
You have agreed that the scope of your requests shall be as follows, all from and after April 25, 2020: 
- communications about Cinemex 
- communications about the FFE at the premises 
- documentation re efforts to sell or lease the FFE to the new tenant or any other party  
 
I’ve proposed to respond to the discovery requests, as clarified,  within 14 days from today. You wanted to further 
consider that proposal. 
 
I understand informal discovery has already been requested by MOAC and some documents have been provided, but for 
the sake of clarity will provide you with formal requests in short order. I assume based on your proposed scheduling 
order that we will get responses in 14 days. 
 
- David 
 
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
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From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Wednesday, November 3, 2021 2:22 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: [EXTERNAL MESSAGE] Re: Cinemex / MOAC 
 
This Message originated outside your organization. 

Sure.  I will circulate a calendar invite shortly.   

From: David L Rosendorf <dlr@kttlaw.com> 
Sent: Wednesday, November 3, 2021 2:19:18 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC  
  

[EXTERNAL EMAIL from dlr@kttlaw.com] 
 

Serafina –  
  
Thank you for following up. Can we plan for Friday 11am ET? 
  
- David 
  
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
  
  
  
  

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Wednesday, November 3, 2021 2:15 PM 
To: Patty Tomasco <pattytomasco@quinnemanuel.com>; David L Rosendorf <dlr@kttlaw.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
  
This Message originated outside your organization. 

David, 
  
Following up regarding the meet-and-confer.  Please let us know your availability tomorrow or Friday.  Thanks. 
  

From: Patty Tomasco <pattytomasco@quinnemanuel.com>  
Sent: Monday, November 1, 2021 3:45 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Serafina Concannon <serafinaconcannon@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
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Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
  
David,  
  
The Debtors have already produced significant information in response to formal requests.  Until MOAC addresses it’s 
lack of response or production to discovery, it does not seem that you should be the one pushing for disclosures.  I 
would suggest that once MOAC has made its production and, to the extent it wants to, its Rule 26 disclosures, then we 
can certainly produce ours. 
  
Patty Tomasco 

Partner 

Quinn Emanuel Urquhart & Sullivan, LLP 
 
711 Louisiana Street, Suite 500 | Houston, TX 77002  
T +1 713 221 7227 | F +1 713 221 7100 | M +1 512 695 2684 

51 Madison Avenue, 22nd Floor | New York, NY 10010 
T +1 212 849 7000 | F +1 212 849 7100    

  

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Monday, November 1, 2021 2:33 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
  

[EXTERNAL EMAIL from dlr@kttlaw.com] 
  

To the extent Rule 26 disclosures and deadlines are not included in this form order, we will be asking that they be 
incorporated per Local Rule 7026-1 and the Court’s authority to so order thereunder. Glad to discuss, but I’d be curious 
to know the Reorganized Debtors’ reason for opposing Rule 26 disclosures, if they are in fact opposing them? 
  
- David 
  

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Monday, November 1, 2021 3:15 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
  
This Message originated outside your organization. 

The form pretrial order that you sent me is for adversary proceedings, not contested matters.  The form that I sent you is 
for contested matters.  It is not specified in Rule 7026-1, and it does not require initial disclosures.   It is one of Judge 
Isicoff’s form orders (https://www.flsb.uscourts.gov/judges/chief-judge-laurel-m-isicoff). 
  

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Monday, November 1, 2021 2:58 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
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<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
  

[EXTERNAL EMAIL from dlr@kttlaw.com] 
  

Serafina - 
  
I will follow up shortly on dates & times. With regard to Rule 26, Local Rule 9014-1(A) specifically provides that “Local 
Rule 7026-1, regarding discovery, is applicable to all contested matters.” Local Rule 7026-1, in turn, provides that 
“Except as otherwise ordered by the court, the provisions of Rules 26(a), (d) and (f) of the Federal Rules of Civil 
Procedure, apply to cases and proceedings in this court only to the extent set forth in the ‘Order Setting Status 
Conference and Establishing Procedures and Deadlines,’ and ‘Order Setting Filing and Disclosure Requirements for 
Pretrial and Trial’.” So the provisions in the form pretrial order template I sent you, to the extent they incorporate Rule 
26, do in fact apply to contested matters and should be incorporated into the scheduling order. 
  
- David 
  
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
  
  
  
  

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Monday, November 1, 2021 2:36 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
  
This Message originated outside your organization. 

David, 
  
We are available Thursday between 10 and 5, and Friday between 10-1 and after 3 ET.  Please let us know what time 
works and we will circulate an invite. 
  
With respect to the briefs, please provide dates that work. 
  
With respect to the initial disclosures, those are not required for contested matters.  The pretrial order template that 
you had sent is for adversary proceedings and is not applicable here.   
  
Regards, 
Serafina  
  

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Monday, November 1, 2021 1:06 PM 
To: Serafina Concannon <serafinaconcannon@quinnemanuel.com>; Patty Tomasco 
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<pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' <jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
  

[EXTERNAL EMAIL from dlr@kttlaw.com] 
  

Serafina – 
  
I’ll be conferring with the client later this afternoon and should be able to follow up afterwards. I am generally open Thu 
11/4 and Fri 11/5 right now for a meet and confer if you want to propose a time. With regard to the proposed order, I 
can share a couple preliminary thoughts and will follow up further after speaking with client: (1) the proposal for briefs 
tomorrow 11/2 is not sufficient time; and (2) I expect we will want Rule 26 disclosures consistent with the procedures in 
the standard adversary pretrial order. 
  
- David 
  
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
  
  
  
  

From: Serafina Concannon <serafinaconcannon@quinnemanuel.com>  
Sent: Monday, November 1, 2021 12:42 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; 'Jeffrey Bast' 
<jbast@bastamron.com> 
Cc: 'Cam Hillyer' <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: [EXTERNAL MESSAGE] RE: Cinemex / MOAC 
  
This Message originated outside your organization. 

David, 
  
Following up on my email below.  Please let us know your availability for a meet and confer this week, and your 
comments on the proposed evidentiary order that we circulated. 
  
Thanks, 
Serafina 
  

From: Serafina Concannon  
Sent: Wednesday, October 27, 2021 12:02 PM 
To: David L Rosendorf <dlr@kttlaw.com>; Patty Tomasco <pattytomasco@quinnemanuel.com>; Jeffrey Bast 
<jbast@bastamron.com> 
Cc: Cam Hillyer <Cam.Hillyer@butlersnow.com>; Joanna Caytas <joannacaytas@quinnemanuel.com> 
Subject: RE: Cinemex / MOAC 
  
Hi David, 
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Please see the attached proposed order.  The Court has January 6, 2022 available for an evidentiary hearing, so we 
added that date in.  We also added a paragraph on the court-ordered briefs, and our proposed deadlines, as well as a 
paragraph on summary judgment.  We made no other changes (happy to send a redline if you would like).  If you have 
no comments, we can get this on file.  Otherwise, we are available to discuss. 
  
We are also available for a meet-and-confer to discuss the outstanding discovery requests and any other issues 
tomorrow between 11 am and 12:30 pm and after 2 pm, or Friday between 11 am and 12 pm and after 2 pm.  Please let 
us know what works. 
  
Thanks, 
Serafina  
  
Serafina Concannon | Associate | Quinn Emanuel Urquhart & Sullivan, LLP 
 
1300 I Street, NW, Suite 900 | Washington, D.C. 20005  
202-538-8138 (direct) | 202.538.8000 (main) | 202.538.8100 (fax) 
serafinaconcannon@quinnemanuel.com | www.quinnemanuel.com 

NOTICE: The information contained in this e-mail message is intended only for the personal and confidential use of the recipient(s) named above. This message 
may be an attorney-client communication and/or work product and as such is privileged and confidential. If the reader of this message is not the intended 
recipient or agent responsible for delivering it to the intended recipient, you are hereby notified that you have received this document in error and that any 
review, dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication in error, please notify us immediately 
by e-mail, and delete the original message.  
  
  
  

From: David L Rosendorf <dlr@kttlaw.com>  
Sent: Tuesday, October 26, 2021 3:36 PM 
To: Patty Tomasco <pattytomasco@quinnemanuel.com>; Serafina Concannon 
<serafinaconcannon@quinnemanuel.com>; Jeffrey Bast <jbast@bastamron.com> 
Cc: Cam Hillyer <Cam.Hillyer@butlersnow.com> 
Subject: Cinemex / MOAC 
  

[EXTERNAL EMAIL from dlr@kttlaw.com] 
  

Patty – 
  
I’d been enjoying my hiatus from Cinemex, but it looks like I’m back. Following up on this morning’s hearing, I’ve 
attached the Local Form Order setting filing and disclosure requirements for pretrial and trial in an adversary proceeding 
which Judge Isicoff referenced. This should serve as the template for an order setting hearing on contested matter as 
the Judge indicated should be entered; we’re glad to discuss further details, including timing for the briefing of legal 
issues Judge Isicoff requested. I’m new to this matter, but as Cam noted during the hearing, I think we also need to find 
a way to provide more clarity on exactly what relief the Reorganized Debtors are seeking, whether it’s retrieval of the 
property, recovery of its value, rental value, or something else. I am also glad to discuss discovery issues and see what 
can be done to resolve them, if you want to propose some times to do so later this week. 
  
- David 
  
David L. Rosendorf, Esq. 
Kozyak Tropin & Throckmorton 
2525 Ponce de Leon Blvd., 9 FL, Miami, FL 33134 
305.372.1800 | Direct 305.377.0651 | dlr@kttlaw.com 
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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 
Reorganized Debtor.  Lead Case: Cinemex USA Real Estate 

Holdings, Inc., Case No. 20-14695-
LMI) 

___________________________/   

 
ORDER GRANTING THE  

REORGANIZED DEBTOR’S MOTION TO COMPEL PRODUCTION OF 
DOCUMENTS FROM MOAC MALL HOLDINGS LLC 

 
 THIS MATTER came before the Court on ___________ ___, 2021, at ___._.m. upon the 

Reorganized Debtor’s Motion to Compel Production of Documents from MOAC Mall Holdings 

LLC (ECF No. ____) (the “Motion”).  The Court finds that it has jurisdiction over the matter 
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pursuant to 28 U.S.C. § 1334, that the Motion was properly filed and served, and that this is a core 

proceeding pursuant to 28 U.S.C. § 157(b), 

 IT IS ORDERED THAT: 

 1. The Motion is granted. 

 2. MOAC Mall Holdings LLC shall produce the documents requested in the Motion 

to the Reorganized Debtor by _______________, ___, 2021, at ____ __.m. 

 3. MOAC Mall Holdings LLC shall pay the Reorganized Debtor the amount of 

$__________ for reasonable attorneys’ fees and costs incurred in connection with this Motion. 

### 

Submitted by: 
 
Patricia B. Tomasco 
Quinn Emanuel Urquhart & Sullivan, 
711 Louisiana, Suite 500 
Houston, Texas 77002 
  

Copies to: 

Attorney Patricia B. Tomasco, who shall serve interested parties and file a certificate of service 
reflecting same. 
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