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LOUIS M. BUBALA III, ESQ. 
Nevada State Bar No. 8974 
BRYAN M. VIELLION, ESQ. 
Nevada State Bar No. 13607 
KAEMPFER CROWELL 
1980 Festival Plaza Drive, Suite 650 
Las Vegas, Nevada  89135 
Telephone: (702) 792-7000 
Facsimile: (702) 796-7181 
Email: bviellion@kcnvlaw.com 
 
Attorneys for Debtor 
 
 

UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF NEVADA 
 
In re: 
 
STERLING ENTERTAINMENT  
GROUP LV, LLC, 
 
  Debtor. 

 Case No. 17-13662-abl 
Chapter 11 
 
 
 
Hearing Date: December 27, 2017 
Hearing Time: 1:30 p.m. 

 
DEBTOR’S MOTION FOR USE OF CASH COLLATERAL 

 
 Sterling Entertainment Group LV, LLC (“Debtor”) files this motion (the “Motion”), 

pursuant to Sections 105(a), 361 and 363 of title 11 of the United States Code (the “Bankruptcy 

Code”), Rules 2002, 4001, and 9014 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), and Local Rule 4001 of the Local Rules for the United States Bankruptcy 

Court for the District of Nevada (the “Local Rules”) for the entry of an order (the “Cash Collateral 

Order”) authorizing the Debtor’s use of cash, which may comprise cash collateral, (ii) finding that 

the interests of any purportedly secured party are adequately protected, and (iii) granting related 

relief or (b) alternatively, authorizing the Debtor to surcharge the prepetition collateral.   

 This Motion is supported by the following legal authority, the attached Exhibits, the 

Declaration of Amadouba Tall (the “Tall Declaration”), and all pleadings and papers in file. 

Electronically Filed 
November 27, 2017 
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I. INTRODUCTION 

 Debtor owns the Olympic Garden Gentlemen’s Club and the real property associated with 

it.  The Club is currently not operational and does not generate any cash flow for the Debtor.  The 

Club and the real property incur monthly expenses.  Debtor requires the use of cash collateral from 

rents generated from its commercial tenants to pay these expenses, which include utilities, 

insurance premiums, licensing preservation fees, and property maintenance expenses. Debtor also 

seeks to use cash collateral to pay administrative expenses including quarterly US Trustee fees and 

attorney’s fees approved by this Court.  Debtor seeks authorization to use cash collateral from its 

leases to pay these expenses which are necessary to preserve and protect the value of the estate 

assets for the benefit of all creditors, including the secured creditor.   

 Debtor proposes to use cash collateral in accordance with its budget, attached as Exhibit 1.  

The following table summarizes the use of the cash collateral through May of 2018:  

Expense December January February March April May 
Utilities (water, 
electricity, sewer, 
gas) 

$5,000 $0 $0 $0 $0 $0

Property 
Insurance 

$5,000 $0 $0 $0 $0 $0

License 
Preservation Fee 

$7,500 $7,500 $7,500 $0 $0 $0

Property 
Maintenance 

$1,500 $0 $0 $0 $0 $0

Us Trustee Fees $325 $0 $0 $325 $0 $0
Legal Fees1 
(projected) 

$150,000 (accrued 
from petition)

$15,000 $15,000 $15,000 $15,000 $15,000

 
 Debtor generates $6,000 per month in lease revenues from a commercial tenant, Boston 

Pizza.  Debtor has a proposed lease, pending Court approval, with Garden Variety Investment 

Holdings, LLC (“GVIH”) which would generate at a minimum, $65,000 per month in additional 

                                                 
1 Debtor’s counsel has not yet sought approval of fees and costs under 11 U.S.C. § 330.  Upon approval of fees by this 
Court, Debtor, by this motion, seeks authority to pay such approved fees with rents generated from its commercial 
leases.  
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lease revenues.  Should the proposed lease be approved, Debtor’s monthly lease revenues would 

be $71,0002.  Additionally, should the lease with GVIH be approved, Debtor’s expenses would 

decrease as it would no longer be responsible for payment of utilities and general property 

maintenance, in addition to an anticipated decrease in its insurance liability premiums.  Debtor also 

anticipates the expenses associated with preserving the current sexually oriented business license 

ending in February, allowing GVIH ample time to obtain a license from the City of Las Vegas. 

 The secured debt on the real property is $8,500,000.  The property was appraised in 2015 

by CBRE for $12,060,000.  As the value of the property exceeds the secured debt, the secured 

lender is over secured and adequately protected.  Furthermore, the uses for which the cash 

collateral is requested benefit the secured creditor by protecting the value of the real property.  As 

such, the Debtor’s use of cash collateral benefits the secured creditor, as well as all creditors by 

maintaining the Debtor’s operations, and is appropriate in this case.  

II. JURISDICTION 

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). 

2. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

III. BACKGROUND 

3. On July 6, 2017 (“Petition Date”), Debtor filed its petition for relief under the 

Bankruptcy Code. [Dkt. No. 1]. 

4. Debtor owns the Olympic Garden Gentlemen’s Club (the “Club”) located at 1531 

Las Vegas Boulevard, Las Vegas, Nevada 89104 (the “Property”) as well as the real property 

                                                 
2 This amount does not include a monthly rent payment from AT&T in the amount of $900 for a cell tower lease.  The 
cell tower lease was entered into by The Eliades Family Trust in March of 2002.  Debtor understands that these 
payments were continuously made to Pete Eliades, as late as April of 2017.  Debtor has never received these payments 
from AT&T and is diligently working with AT&T to understand where the payments are being made and recovery of 
the same.  
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associated with the Club.  See Declaration of Amadouba Tall (“Tall Declaration”), filed 

contemporaneously with this Motion, at ¶ 3. 

5. Debtor is indebted to Aristotle Holdings Limited Partnership (“Aristotle”) for the 

purchase of the Property.   

6. The purchase was funded from a loan by Aristotle to Sterling (the “Loan”).  The 

Loan is evidenced by a Promissory Note (the “Note”) between Debtor and Aristotle dated July 22, 

2015.  A true and correct copy of the Note is attached as Exhibit 2.   

7. The Note is secured by a Deed of Trust (“DOT”) between Debtor and Aristotle 

dated July 22, 2015.   A true and correct copy of the DOT is attached as Exhibit 3. 

8. The Loan and the Note are further secured by that certain Security Agreement 

between Debtor and Aristotle executed on July 22, 2015.  A true and correct copy of the Security 

Agreement is attached as Exhibit 4. 

9. Prior to the sale of the real property, the Debtor commissioned CBRE, Inc. 

(“CBRE”) to appraise the real property.  CBRE concluded the value of the real property to be 

$12,060,000 (the “Appraised Value”).  The Appraised Value contained in the report was for the 

real property only and did not include any value for inventory, FF&E, any vehicles, goodwill or 

intangible assets.  A true and correct copy of the Appraisal is attached as Exhibit 5.   

10. Debtor and GVIH entered into a lease (“GVIH Lease”) under which GVIH will 

operate the Club and be obligated to pay rents and other charges to Debtor.  The GVIH Lease is 

contingent upon Court approval.  [Dkt. No. 59]. 

11. The GVIH Lease requires a monthly rental payment of $65,000 per month and 

additional rent escalators should the operator hit certain gross revenue benchmarks. [Dkt. No. 60].  

12. The GVIH Lease also requires GVIH, as operator, to pay utilities, property taxes, 

and commercial liability insurance for the Property.  Id.  
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13. Aristotle opposes Debtor entering into the GVIH Lease and the Court set the matter 

for a one-day evidentiary hearing on December 21, 2017.  [Dkt. No. 70]. 

14. Debtor also owns commercial space located at 1507 Las Vegas Boulevard South, 

Las Vegas, Nevada 89104 and rents it to a commercial tenant, Boston Pizza.  Upon Debtor’s 

information and belief, the Boston Pizza’s tenancy dates back almost twenty years, prior to 

Debtor’s acquisition of the real property.  Tall Declaration, at ¶ 4.    

15. Prior to Debtor’s acquisition of the Property, Aristotle and Boston Pizza entered 

into a lease, whereby Boston Pizza was paying $2,000 per month in rents.  A true and correct copy 

of the Lease Agreement between Aristotle and Boston Pizza is attached as Exhibit 6. 

16. As of October 1, 2017, Debtor and Boston Pizza entered into a new lease under 

which Boston Pizza would pay $6,000 per month in rents.  Tall Declaration, at ¶ 5.    

17. The Debtor currently has an insurance policy on the Property for commercial 

general liability and property insurance.  These insurance policies expire on December 16, 2017 

and must be renewed.  Tall Declaration, at ¶ 6. 

18. On or around November 20, 2017, water pipes were damaged by vandals 

potentially looking to steal copper from the Property.  The damaged pipes leak and must be 

repaired before water can be restored to the Property.  Further, Debtor recently discovered a 

broken window requiring replacement or repair.  True and correct copies of pictures of the water 

leak, pipe damage and broken window are attached and identified as Exhibit 7.  

19. The Debtor requires the use of cash collateral, which may be comprised of the 

rental income from GVIH and Boston Pizza, to pay for: (a) the costs of operating its business, and 

(b) the costs of administration of the Debtor’s chapter 11 case, including Debtor’s attorneys’ fees 

and U.S. Trustee’s fees.  See Tall Declaration at ¶ 7. 
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20. As stated in the Tall Declaration and in accordance with the proposed budget, the 

Debtor depends on the revenues from the business, in part, to maintain its business operations and 

all other necessary expenses for the business, such as payment of utilities prior to approval of the 

GVIH Lease, payments to preserve necessary licensing for the business until the licenses can be 

transferred or otherwise obtained by GVIH, property insurance premiums, and maintenance costs 

for the building and Property.  The Debtor anticipates that over the next six months, the revenues 

generated will be sufficient to maintain and fund the expenses of the business.  The Debtor will be 

unable to maintain its business which will cause substantial harm to the estate, however, if it is 

denied the ability to use cash collateral. See Tall Declaration at ¶ 8. 

21. Debtor’s counsel reached out to Aristotle’s counsel to obtain consent to use cash 

collateral for the limited purpose of paying utilities and preserving the sexually oriented business 

license, but Aristotle’s counsel refused to allow such request without explanation.  Aristotle has 

since filed a Notice of Nonconsent of Use of Cash Collateral.  [Dkt. No. 82].  

IV. ARGUMENT 

Relief Requested 

The Debtor seeks entry of an order (a)(i) authorizing the Debtor’s use of cash, whether or 

not such constitutes Cash Collateral, (ii) finding that the interests of Aristotle are adequately 

protected, and (iii) granting related relief or (b) alternatively, authorizing the Debtor to surcharge 

the prepetition collateral.  Specifically, the Debtor proposes that the Court authorize the use of 

Cash Collateral in accordance with proposed Order attached as Exhibit 8, which, in summary, 

provides for the following: 

a. The Debtor may use cash collateral in accordance with the Budget, 
provided, that for any expenditure line item provided in the Budget in any 
given month, the Debtor may use cash collateral in excess of such amount 
set forth in the Budget, so long as the percentage deviation for all 
expenditures during such month shall not exceed 15%, in the aggregate, of  
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the total amount set forth in the budget for all expenditures.  The Budget 
provides for payment of postpetition operating expenses and expenses of 
administrating the Chapter 11 Case including, mainly, costs and expenses 
necessary to maintain and operate the business, other expenses in respect of 
the Debtor’s day-to-day operations, and professional fees and expenses 
associated with the administration of this chapter 11 case. 

 

A. The Proposed Use of Cash Collateral Is Appropriate and Should Be Authorized 

 Section 363(c)(2) of the Bankruptcy Code sets forth the requirements for a debtor’s 

proposed use of cash collateral, and provides, in pertinent part that:   

[t]he trustee [or debtor in possession] may not use, sell, or lease cash collateral … 
unless –    (A) each entity that has an interest in such cash collateral consents; or 
(B) the court, after notice and a hearing, authorizes such use, sale, or lease in 
accordance with the provisions of this section. 
 
 

11 U.S.C. § 363(c)(2).  Section 363(a) of the Bankruptcy Code defines “cash collateral” as: 

[C]ash, negotiable instruments, documents of title, securities, deposit accounts, or 
other cash equivalents whenever acquired in which the estate and an entity other 
than the estate have an interest and includes the proceeds, products, offspring, 
rents, or profits of property . . . subject to a security interest as provided in section 
552(b) of this title, whether existing before or after the commencement of a case 
under this title[.] 
 

11 U.S.C. § 363(a). 

 Section 105(a) of the Bankruptcy Code also allows that “[t]he court may issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of [the Bankruptcy 

Code].”  11 U.S.C. § 105(a).   

 The Debtor respectfully submits that the proposed use of cash collateral is necessary to 

preserve the Debtor’s business during the chapter 11 case, and will avoid immediate and 

irreparable harm to the Debtor’s estate and creditors.  Such use prejudices no one; it affirmatively 

and directly benefits the estate and creditors by enhancing the prospects of a successful outcome of 

the chapter 11 case and maintaining the privileged licenses, which in turn increases the value of the 
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Property.  The Debtor’s use cash collateral to pay insurance premiums, utilities, licensing 

preservation fees, maintenance expenses and other necessary expenses to fund the cost of 

administering this chapter 11 case is essential to the preservation of the real property, its value and 

the continued operation of the Debtor’s business and this reorganization. 

 Payment of these expenses is in the best interest of Aristotle, as well as all other secured 

and unsecured creditors, as they preserve the value of the estate.  The payments for licensing 

preservation ensure that the Sexually Oriented Business (“SOB”) license does not expire.  As this 

Court is aware, the Club must operate once every 30 days in order to preserve the SOB license and 

the zoning entitlements for the Property.  Should the SOB license expire, another one cannot be 

obtained for the Property.  Moreover, payment of the utilities is necessary to ensure the Club can 

open each month for such preservation.  Additionally, payment of insurance premiums benefits all 

parties as it insures the Property in case of fire or casualty and provides for reduced liability upon 

the estate.  Property maintenance payments must be made for things such as fire inspections, 

sprinkler inspections, and other routine maintenance for the Property to ensure that the Property is 

up to City Code and able to be operable for the openings each month.    

 The Debtor currently projects that ordinary and anticipated cash flows will be able to cover 

expenses for the foreseeable future.  Thus, upon receiving authorization to use cash collateral, the 

Debtor can continue to run its business successfully.  Without such authorization, the detrimental 

result to the estate will be rapid and ultimately disastrous given the nature of the Debtor’s business. 

B.  Secured Creditors are Adequately Protected 

Adequate protection under the Bankruptcy Code is designed to protect the secured lender 

from diminution in the value of its interest in the collateral as a result of a debtor’s proposed use or 

disposition of such collateral.  The legislative history of section 361 of the Bankruptcy Code makes 
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clear that bankruptcy courts are given broad flexibility in deciding what constitutes adequate 

protection on a case-by-case basis.  Specifically, the legislative history provides:  

This section specifies the means by which adequate protection may be provided.  It 
does not require the court to provide it.  To do so would place the court in an 
administrative role.  Instead, the trustee or debtor in possession will provide or 
propose a protection method.  If the party that is affected by the proposed action 
objects, the court will determine whether the protection provided is adequate.  The 
purpose of this section is to illustrate means by which it may be provided and to 
define the contours of the concept. 

 
H.R. Rep. No. 95-595, at 338, 95th Cong., 1st Sess. (1977); see also Resolution Trust Corp. v. 

Swedeland Dev. Group, Inc. (In re Swedeland Dev. Group, Inc.), 16 F.3d 552, 564 (3d Cir. 1994) 

(“[A] determination of whether there is adequate protection is made on a case by case basis.”). 

The general purpose of adequate protection is to safeguard the interest of the secured 

creditor in the particular collateral against diminution in the value of such interest had the 

bankruptcy not intervened.  In re Las Vegas Monorail Co., 429 B.R. 317, 326 (Bankr. D. Nev. 

2010) (“The general purpose of adequate protection is to ensure that the secured creditor ultimately 

receives what it would have received had not bankruptcy intervened. Although stripped of the right 

to immediate possession of its property, the creditor receives assurances that the value it could 

have received through foreclosure will not decline.”)(internal quotations omitted).  

Nevertheless, the “Court is not obligated to protect the creditor better than it did itself when 

making the loan and obtaining security.”  In re Heatron, Inc., 6 B.R. 493, 496 (Bankr. W.D. Mo. 

1980).  The interest to be protected by virtue of the adequate protection requirement is the lesser of 

the amount of the debt or the value of assets securing the debt as of the Petition Date.  See In re 

Alyucan Interstate Corp., 12 B.R. 803, 808 (Bankr. D. Utah 1981) (“[T]he ‘interest in property’ 

entitled to protection is not measured by the amount of the debt but by the value of the lien.”). The 

Debtor has the burden of proof on the issue of adequate protection.  See 11 U.S.C. § 363(p)(1). 
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a. Secured Creditors are Adequately Protected by a Substantial Equity Cushion 

“Although the existence of an equity cushion as a method of adequate protection is not 

specifically mentioned in § 361, it is the classic form of protection for a secured debt justifying the 

restraint of lien enforcement by a bankruptcy court.”  In re Mellor, 734 F.2d 1396, 1400 (9th Cir. 

1984).  It is widely accepted that an equity cushion created by excess security over debt without 

anything more constitutes adequate protection.  In re Curtis, 9 B.R. 110, 112 (Bankr. E.D. Pa. 

1981).  Courts have found equity cushions ranging from 10-20% sufficient to constitute adequate 

protection. In re Mellor, 734 F.2d at 1401 (finding a 20% equity cushion adequately protected 

secured creditor); See also In re McGowan, 6 B.R. 241, 243 (Bankr. E.D. Pa. 1980) (holding a 

10% cushion is sufficient to be adequate protection); In re Rogers Development Corp., 2 B.R. 679, 

685 (Bankr. E.D. Virg. 1980) (court decided that an equity cushion of approximately 15% to 20% 

was sufficient adequate protection to the creditor, even though the debtors had no equity in the 

property).  

In the present case, Aristotle is adequately protected by virtue of the equity cushion in the 

Property.  Aristotle has never challenged the existence of an equity cushion and included 

prepetition attorney’s fees in its proof of claim, evidencing its reasoning that it is an oversecured 

creditor.  See Proof of Claim No. 11.  The Property was appraised in 2015 at $12,060,000.  The 

appraisal was based solely on the value of the real property and did not take into account any 

leases, business revenues, inventory, or FF&E.  Aristotle is owed $8,500,000.  Thus, there is a 

$3,500,000 million dollar, or a 41%, equity cushion in the real property. Therefore, Aristotle’s 

interests are adequately protected.   

. . . . . . . 
 
. . . . . . . 
 
. . . . . . .  

Case 17-13662-abl    Doc 90    Entered 11/27/17 17:14:44    Page 10 of 95



 

2056374_3.docx    Page 11 of 16K
A

E
M

P
F

E
R

 C
R

O
W

E
L

L
  

19
80

 F
es

tiv
al

 P
la

za
 D

riv
e 

S
ui

te
 6

60
 

La
s 

V
eg

as
, 

N
ev

ad
a 

 8
91

13
5 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

b. Secured Creditors are Adequately Protected by the Debtor’s Continued 
Operation of Its Businesses 

 

Courts have routinely held that adequate protection may be demonstrated by a showing that 

the going concern value of the debtor’s, or the value of the lender’s collateral, is preserved by the 

debtor’s continuing operations and use of cash collateral.  See, e.g., In re JKJ Chevrolet, Inc., 117 

F.3d 1413, 1413 (4th Cir. 1997) (allowing use of cash collateral to operate automobile dealership 

as long as continued operations maintained the value of the business); In re Snowshoe Co., Inc., 

789 F.2d 1085, 1087-89 (4th Cir. 1986) (allowing use of cash collateral to operate ski resorts 

where trustee reported that ski resort would lose 50% to 90% of its fair market value if it ceased 

operations); In re 499 W. Warren St. Assocs., Ltd. P’ship, 142 B.R. 53, 56-57 (Bankr. N.D.N.Y. 

1992) (finding secured creditor’s interest in collateral adequately protected when cash collateral 

was applied to normal operating and maintenance expenditures on collateral property); In re 

Constable Plaza Assocs., L.P., 125 B.R. 98, 105 (Bankr. S.D.N.Y. 1991) (debtor entitled to use 

cash collateral to operate and maintain office building, thereby protecting secured lender’s 

collateral). 

In the present case, Aristotle is adequately protected by virtue of the Debtor’s continued 

operation of its business and the expenditure of cash on maintaining its business and the value of 

the Property.  Debtor’s proposed use of cash collateral to maintain the privileged licenses, and to 

pay necessary expenses such as utilities, insurance premiums, routine property maintenance 

expenses, and administrative expenses for the costs of administering the bankruptcy estate 

maintains and/or increases the value of the Property for the benefit of Aristotle and all creditors.  

In stark contrast to a going concern, in a liquidation or foreclosure scenario the value of the 

Debtor’s business and the real property will be severely impacted.  Even under the most 
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conservative multiples for going concern value, going concern value generally exceeds liquidation 

value.  

Accordingly, expenditures of cash collateral to preserve and maintain the underlying 

Property value provide additional adequate protection to a secured creditor.  See, e.g., In re 499 W. 

Warren St. Assocs., Ltd. P’ship, 142 B.R. 53, 56-57 (Bankr. N.D.N.Y. 1992) (finding secured 

creditor’s interest in collateral adequately protected when cash collateral applied to normal 

operating and maintenance expenditures on collateral property); In re Willowood East Apartments 

of Indianapolis II, Ltd., 114 B.R. 138, 143 (Bankr. S.D. Ohio 1990) (finding secured creditor’s 

interest in assigned rents extended only to net rents after payment of ordinary, necessary expenses 

required to maintain and operate the property to preserve its value.). Thus, it is essential to the 

maintenance of the Debtor’s business that the Property value is maintained and that Debtor’s 

operations as a going concern continue. 

Without the ability to use cash collateral, the Debtor will be unable to maintain the value of 

the Property. Moreover, without the use of cash collateral, the Debtor would be forced to cease its 

business operations to the detriment of the Debtor’s estate, its creditors and other parties in 

interest.  See, e.g., In re Aqua Assocs., 123 B.R. 192, 196 (Bankr. E.D. Pa. 1991) (“The important 

question, in determination of whether the protection to a creditor’s secured interest is adequate, is 

whether that interest, whatever it is, is being unjustifiably jeopardized.”) (citing In re Grant Broad. 

of Philadelphia, Inc., 71 B.R. 376, 386-89 (Bankr. E.D. Pa. 1987), aff’d, 75 B.R. 819 (E.D. Pa. 

1987), and In re Alyucan Interstate Corp., 12 B.R. at 809-12);  accord In re Triplett, 87 B.R. at 27 

(“[R]estriction of the use of cash collateral should only occur where the facts show that failure to 

restrict use may ‘impair’ the creditor and deny the creditor adequate protection.”). 

Accordingly, the interests of Aristotle (as well as those of the Debtor’s other creditors and 

parties in interest) will be best served by permitting the Debtor’s use of cash, including cash 
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collateral to preserve and maintain the Property and its value.  This will allow the Debtor to 

operate and maximize the value of its bankruptcy estate for its creditors. 

c. Grant of Replacement Liens Provides Adequate Protection to Secured Lender. 

 The Debtor anticipates generating positive cash flow from operating its business should its 

proposed lease of Club operations with GVIH be approved.  Thus, new cash will become available 

for replacement liens at a greater rate than the cash is spent.  This form of adequate protection is 

commonplace.  See 11 U.S.C. § 361(2) (providing for replacement liens as a form of adequate 

protection); MBank Dallas, N.A. v. O’Connor (In re O’Connor), 808 F.2d 1393, 1396-98 (10th 

Cir. 1987) (allowing the debtor to replace a lien on cash with a lien on property likely to be worth 

five times as much); In re Center Wholesale, Inc., 759 F.2d 1440, 1450 (9th Cir. 1985) (observing 

that a lien on additional property of the debtor would likely constitute adequate protection for the 

secured creditor).  Therefore, adequate protection to Aristotle can be provided and maintained 

through a grant of post-petition replacement liens and security interests to the extent of any 

diminution in value of the Prepetition Collateral (the “Adequate Protection Liens”).  

d. Limitation on Grant of Adequate Protection Liens and Reservation of Rights 
 
The request for relief herein should not be construed as an admission by the Debtor as to 

the validity and enforceability of any of liens and the Debtor is not waiving its right to challenge 

the extent, priority, or validity of any lien secured by the Debtor’s assets or any right to avoid any 

lien secured by the Debtor’s assets pursuant to sections 542 and 551 of the Bankruptcy Code.  

Additionally, the Debtor is not waiving the right to dispute the issue of what portion, if any, of its 

funds constitute cash collateral or the right to dispute the debt or lien of any other creditor. 

Furthermore, as stated herein, the grant of adequate protection, including the grant of 

Adequate Protection Liens, should be limited to the diminution of the value of Aristotle’s 
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collateral, and solely to the extent that Aristotle establishes valid and fully perfected liens in such 

collateral. 

Alternative Relief:  
The Need to Surcharge the Prepetition Collateral if 
 the Debtor is Not Granted Use of Cash Collateral 

Section 506(c) of the Bankruptcy Code allows a debtor in possession to surcharge a 

secured creditor for expenses incurred in preserving, protecting, enhancing the value of, or 

disposing of the secured creditor’s collateral.  See 11 U.S.C. § 506(c).  To recover under section 

506(c) of the Bankruptcy Code, the debtor in possession must make payments on account of 

reasonable and necessary expenses primarily to protect, preserve, enhance the value of, or dispose 

of collateral, which payments provide a “direct and quantifiable benefit” to the secured creditor.  

See In re Compton Impressions, Ltd., 217 F.3d 1256, 1262 (9th Cir. 2000) (allowing the debtor to 

surcharge the secured creditor for legal fees to the extent that debtor’s counsel assisted in the sale 

of the collateral property); In re Orfa Corp. of Philadelphia, 149 B.R. 790 (Bankr. E.D. Pa. 1993), 

vacated on other grounds, 1994 WL 163666 (E.D. Pa. April 26, 1994) (allowing the trustee to 

surcharge the secured creditor for its services to the degree that its services protected the value of 

the secured creditor’s collateral); In re Cann & Saul Steel Co., 86 B.R. 413, 418 (Bankr. E.D. Pa. 

1988) (allowing professional fees that benefited the secured creditor to be surcharged against its 

collateral). 

Debtor’s proposed use of cash collateral provides a direct and quantifiable benefit to the 

secured creditor by preserving the value of the Property.  Without the SOB license, the value of the 

Property is severely diminished to the direct detriment of Aristotle as the secured creditor. 

Moreover, payment of the Property’s utilities is necessary for the preservation of the SOB license 

and similarly provide a direct benefit to the secured creditor.  Payment of insurance premiums 

insuring the property in case of damage and liability also provide a direct benefit to the secured 
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creditor by maintaining and insuring the value of the Property.  Debtor’s need to pay for 

maintenance of the Property, including inspections and repairs, ensures the Property is functioning 

and up to Las Vegas City Code, allowing the Property to be opened and the SOB license to be 

maintained.   Generally speaking, these costs that will be incurred in running and maintaining the 

Debtor’s business are necessary and reasonable because it will allow the Debtor to maintain the 

value of the Property.   See Equitable Gas Co. v. Equitable, N.A. (In re McKeesport Steel Castings 

Co.), 799 F.2d 91, 94-95 (3d Cir. 1986) (holding that postpetition gas services were properly 

ordered paid to a utility as an administrative expense necessary to preserve the going concern value 

of chapter 11 debtor’s estate since, “the continued gas service . . . benefited both [secured 

creditors] in that it preserved the Debtor’s business and permitted the sale of the assets as a going 

concern which provided a greater return to the secured parties than they would have received in 

other circumstances”); In re Senior-G & A Operating Co., Inc., 957 F.2d 1290, 1300 (5th Cir. 

1992) (holding that secured creditor received “direct and quantifiable benefit” from postpetition oil 

well restoration, for purpose of determining whether restoration expense could be surcharged to 

secured creditor, where secured creditor, prior to restoration, was receiving no revenue as result of 

production from well, and after restoration, it was receiving revenue from restored production).  

For all of the foregoing reasons, Aristotle should be surcharged pursuant to section 506(c) of the 

Bankruptcy Code. 

Notice 

Twenty-one days Notice of this Motion has been provided to: (a) the Office of the United 

States Trustee for the District of Nevada; (b) Aristotle; (c) the Debtor’s 20 largest unsecured 

creditors (including counsel if known); and (d) all parties requesting notices pursuant to 

Bankruptcy Rule 2002.  The Debtor submits that no other or further notice need be provided. 
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No previous motion for the relief sought herein has been made to this or any other court. 

 WHEREFORE, the Debtor respectfully requests entry of an order granting the relief 

requested and in accordance with Proposed Order, including (A)(i) authorizing the Debtor’s use of 

cash collateral, (ii) finding that the interests of the any purportedly secured party are adequately 

protected, (iii) granting related relief, or (B) alternatively, authorizing the Debtor to surcharge any 

secured lender’s collateral pursuant to section 506(c) of the Bankruptcy Code; and (iv) granting the 

Debtor such other and further relief as the Court deems just and proper. 

 DATED this 27th day of November, 2017. 

KAEMPFER CROWELL 
 

By: /s/   Bryan M. Viellion 
 BRYAN M. VIELLION, ESQ. 

Nevada State Bar No. 13607 
1980 Festival Plaza Drive, Suite 650 
Las Vegas, Nevada  89135 
 
Attorneys for Debtor 
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Cash On Hand as of November 1, 2017 $26,000.00

Operating Income
Projected Rents Dec 1 ‐Dec 31 Jan 1 ‐ Jan 31 Feb 1 ‐ Feb 28 Mar 1 ‐ Mar 31 Apr 1 ‐ Apr 30 May 1 ‐ May 31

Olympic Garden* $0.00 $65,000.00 $65,000.00 $65,000.00 $65,000.00 $65,000.00
Boston Pizza $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00 $6,000.00

TOTAL $6,000.00 $71,000.00 $71,000.00 $71,000.00 $71,000.00 $71,000.00
Expenses

Utilities(electricity, water, sewer, gas)** $3,000.00 $0.00 $0.00 $0.00 $0.00 $0.00
Property Insurance Premium** unknown

Licensing Preservation*** $7,500.00 $7,500.00 $7,500.00 $0.00 $0.00 $0.00
Property Maintenance  $1,000 $1,000 $1,000 $1,000 $1,000 $1,000

US Trustee Fees $325.00 $325.00
Administrative Expenses $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00

Total Expense $21,500.00 $18,825.00 $18,500.00 $11,000.00 $11,325.00 $11,000.00

Net Cash Flow (Income ‐ Expense) ‐$15,500.00 $52,175.00 $52,500.00 $60,000.00 $59,675.00 $60,000.00
Cash Balance $10,500.00 $62,675.00 $115,175.00 $175,175.00 $234,850.00 $294,850.00

*Lease pending bankruptcy court approval
** Expense eliminated/decreased upon lease approval
***Expense budgeted for two months after potential lease approval in case there is an unexpected delay in the licensing process. 

Sterling Entertainment Group LV, LLC Budget
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SE 455

PROMISSORY NOTE 

$8,500,000.00 July 22,2015 

FOR VALUE RECEIVED, the undersigned, STERLING ENTERTAINMENT 
GROUP LV, LLC, a Nevada limited liability company, having an address at 1531 S. 
Las Vegas Blvd., Las Vegas, Nevada 89104 (the "Borrower"), promises to pay to the 
order of Aristotle Holdin~s Limited Partnership, a Nevada limited partnership, having 
an address of633 South i Street, Las Vegas, NV 89101("Holder") the principal sum of 
EIGHT MILLION FIVE HUNDRED THOUSAND DOLLARS and 00/100 
($8,500,000.00) (the "Principal"), together with interest accruing on the unpaid balance 
thereof until due. The Principal Amount shall bear interest at the rate of six percent (6%) 
per annum. 

- This promissory note ("Note") shall be paid in equal monthly installments of 
interest only in the amount of $42,500.00 commencing on August 1,2015 and 
continuing on the first day of each and every month thereafter until the Maturity 
Date (defined hereafter). 

On July 22, 2017 (the "Maturity Date"), unless earlier paid in full, the Principal 
shall be fully due and payable./hcrc- 5Ao.AJ L-.:- nc? fena./fl -fo, fr<''f"1 "',Jo 

· In the event Borrower fails to pay any installment by the 5th day of the month 
when due, then from and··· after such date, and continuing until such time as all outstanding 
principal has been fully and completely paid, the outstanding principal and interest 
balance of this Note shall bear interest at a default rate equal to fourteen percent ( 14%) 
per annum, compounded monthly ("Default Rate"). 

Principal and interest are payable in lawful money of the United States of 
America, to Holder at the address set forth above. Any notices to Borrower or Holder 
shal!'be in writing and shall be delivered by certified mail, return receipt requested, to the 
applicable address set forth above.; provided, however, that either Borrower or Holder 
may change their address by written notice to the other, effective upon receipt. 

If any legal action is instituted in connection with this Note, the non-prevailing 
party shall pay all actual and reasonable attorneys' fees and costs incurred by the 
prevailing party. 

Borrower and all endorsers and guarantors hereof waive presentment for payment, 
demand, notice of nonpayment, notice of protest, and any and all other notices or 
demands whatsoever. Acceptance of late payments does not waive Holder'sright to 
timely payments and acceptance of partial payments does not waive Holder's right to full 

p•ymeot. (l£ f) 
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No delay by Holder in enforcing any provision of this Note shall constitute a 
waiver of such provision. No waiver by Holder of any provision or default of this Note 
shall be effective unless in writing, and no such waiver shall operate as a waiver of any 
subsequent default or other provision of this Note. 

This Note shall be governed by the laws of the State of Nevada. 

This Note is secured by a Deed of Trust, of even date herewith, encumbering 
certain real property in Clark County, Nevad, thos~rtain personal guaranties of 
Dashon Goldson, Christophe Jorcin, alillil;-~ey ... IP,and that certain security 
agreement executed in connection herewith. In the event of any inconsistency or 
ambiguity between the terms ofthis Note and the tenns of said Deed of Trust, the terms 
of this Note shall govern. Any default of the Deed of Trust shall be a default of this 
Note. Upon any sale or transfer or hypothecation by Borrower of all or any part of the 
real property secured by said Deed of Trust, at the option ofHolder, the entire principal 
balance hereof and all accrued interest thereon shall be due and payable in full. The 
Trustor of said Deed of Trust is entitled to partial releases therefrom, on tbe terms and 
conditions contained in said Deed of Trust. Each payment hereunder shall be credited 
first to Lender's collection expenses, next to late charges, next to unpaid interest, and the 
balance, if any, to the reduction of the Principal. The interest on this Note shall be 
calculated on tbe basis of a 30-day month and a 360-day year. 

In tbe event of any default of this Note, Holder shall have all rights and remedies, 
available at law or in equity, including without limitation the right to immediately 
accelerate the indebtedness evidenced hereby without notice to Borrower or any 
guarantors. 

[Remainder of this page intentionally left blank.] 

2 

Case 17-13662-abl    Doc 90    Entered 11/27/17 17:14:44    Page 21 of 95



SE 457

IN WITNESS WHEREOF, the undersigned has executed this Note on the date set 
forth above. 

~~~ 
Name: 7-ZC.-/J' 

STATE OF ) 

BORROWER: 

STERLING ENTERTAINMENT GROUP 
LV, LLC, a Nevada limited liability 

company ~ · 

By: ?t~ ~.!f9t~·f :.__§) 
Name: r ;V Ck ]),Snv 

Title: /d""-t~i J /11<-Cu0 · 

) ss.: 
COUNTY OF ) Q~ cQ.cl...k>._. 

· I certify that on~ ~. 1)__'2._ , 2015, l ~ came before me in 
person and stated to m~ that he/she: 

(a) made the attached instrument; and 

(b) was authorized to and did execute this instrument on behalf of and as 
Managing Member of STERLING ENTERTAINMENT GROUP LV, LLC, a Nevada 
limited liability (the "Company"), the entity named in this instrument, as the free act and 
deed of the Company, by virtue of the authority gr~te~ its operating agreement and 

its members. ~L ;::.1 V~f4-l"'-""--

3 

NOTARY PUBLIC 

NOTARY PUBLIC 
STATE OF NEVADA , 

Coooty 0/ Clark 
"" ....,._, LETICIA HERRERA 

M lnlmont Oct 2, 2018 
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Assessor Parcel No(s): 

162-03-210-090 
162-03-202-005 

WHEN RECORDED MAIL TO: 

Aristotle Holding Limited Partnership 
c/o Andrew Leavitt, Esq 
633 S. 7'" Street 
Las Vegas, NV 89101 

MAIL TAX STATEMENTS TO: 

Sterling Entertainment Group LV, LLC 
C/O Vernon Nelson, Es\h 
300 South 4'h Street, 11 Floor 
Las Vegas, NV 89101 

SII60f3;x;;>,70 

DEED OF TRUST 

I nat#: .20150729-0000991 
Fees: $23.00 
NIC Fee: $26.00 
07/29/2015 08:59:19 AM 
Receiptll: 2511174 
Requestor: 
OLD REPUBLIC TITLE COMPANY 
Recorded .By: ANI Pga: 7 

DEBBIE CONWAY 
CLARK COUNTY RECORDER 

THIS DEED OP TRUST Is dated 2Uuly, 2015, among Sterling Entertainment Group LV, 
LLC, a Nevada limited liability company whose address Is c/o Vernon Nelson, Esq., 300 South 
4'h Street, 11th Floor, Las Vegas, NV 89101 ("Grantor"); Aristotle Holding Limited Partnership, 
a Nevada limited partnership whose address is c/o Andrew Leavitt 633 S 7th St, Las Vegas, NV 
89101 ("Beneficiary' or "Lender"); and Peter Ella des, ('Trustee"). The address for Trustee.!s c/o 
Andrew Leavitt 633 S7th St, Las Vegas, NV 89101. 

Conveyance and Grant. For valuable consideration, Grantor Irrevocably grants, bargains, sells 
and conveys toTrustee with power of sale for the benefit of Lender as Beneficiary, all of Grantor's 
right, title and Interest In and to the following described real property, together with all existing or 
subsequently erected or affixed buildings, improvements and fixtures; all easements, rights-of
way, and appurtenances and water rights (the "Real Property") located In Clark County, State of 
Nevada, and legally described as follows: 

The Real Property Is commonly known as that certain real property located In Clark County, 
Nevada and described in Exhibit "A" (Legal Description) attached hereto; 

Grantor presently, absolutely, and Irrevocably assigns to Lender!Beneficiary all of Grantor's right, 
title and interest in and to all present and future leases of the Property ("Rents") from the 
Property. In addition, Grantor also grants to Lender a Uniform Commercial Code security interest 
In any and all Personal Property associated with the Real Property pursuant to NRS 104.9101, et 
seq. and this Agreement shall be deemed to be a security agreement for that purpose, as set 
forth below. 

This Deed of Trust, Including the assignment of rents and the security Interest in the personal 
property, is given to generally secure the Note in the amount of EIGHT MILLION FIVE 
HUNDRED THOUSAND DOLLARS AND no/100 ($8,500,000.00) (the "Note" or "Secured 
Note") and specifically secure: (A) Payment of the Indebtedness, including any and all future 
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additional advances; and (B) Performance of any and all obligations under the Promissory Note, 
the related documents and this Deed of Trust. 

The Deed of Trust is given and accepted on the following terms: 

1. To keep said property in good condition and repair; not to remove or demolish any 
building thereon; to complete or restore promptly and in good and workmanlike manner any 
building which may be constructed, damaged or destroyed thereon and to pay when due all 
claims for labor performed and materials furnished therefor; to comply with all laws affecting said 
property or requiring any alterations or improvements to be made thereon; not to commit or 
permit waste thereof; not to commit, suffer or permit any act upon said property in violation of law; 
to cultivate, irrigate, fertilize, fumigate, prune and do all other acts which from the character or use 
of said property may be reasonably necessary, the specific enumerations herein not excluding 
the general. 

2. To provide, maintain and deliver to Beneficiary fire, vandalism and malicious mischief 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any 
fire or other insurance pplicy may be applied by Beneficiary upon any indebtedness secured 
hereby and in such order as Beneficiary may determine, or at option of Beneficiary the entire 
amount so collected or any part thereof may be released to Trustor. Such application or release 
shall not cure or waive any default or notice of default hereunder or invalidate any act done 
pursuant to such notice. The provisions hereof are subject to the mutual agreements of the 
parties as below set forth. 

3. To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses, 
including cost of evidence of title and attorneys' fees in a reasonable sum, in any such action or 
proceeding in which Beneficiary or Trustee may appear, and in any suit brought by Beneficiary to 
foreclose this Deed of Tru~t. 

4. To pay: (a), at least ten days before delinquency all taxes and assessments affecting 
said property, including assessments on appurtenant water stock; (b) when due, subject to the 
mutual agreements of the parties as below set forth, all encumbrances, charges and liens, with 
interest, on said property or any part thereof; which appear to be prior or superior hereto; (c) all 
allowable expenses of this Trust. 

5. Should Trustor fail to make any payment on the Secured Note or fail to do any act as 
herein provided, then Beneficiary or Trustee, but without obligation so to do and without notice to 
or demand upon Trustor and without releasing Trustor from any obligation hereof, may: make or 
do the same in such manner and to such extent as either may deem necessary to protect the 
security hereof, Beneficiary or trustee being authorized to enter upon said property for such 
purposes; appear in and defend any action or proceeding purporting to affect the security hereof 
or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or compromise any 
encumbrance, charge or lien which in the judgment of either appears to be prior or superior 
hereto; and, in exercising any such powers; pay reasonable expenses, employ counsel and pay 
reasonable attorneys fees. 

6. To pay immediately and without demand all sums so expended by Beneficiary or 
Trustee, with interest from date of expenditure at the rate provided in the Secured Note. 

7. That upon written request of Beneficiary stating that all sums secured hereby have 
been paid, and upon surrender of this Deed of Trust and the Secured Note to Trustee for 
cancellation and retention or other disposition as Trustee in its sole discretion may choose and 
upon payment of its fees, Trustee shall reconvey, without warranty, the property then held 
hereunder. The recitals in such reconveyance of any matters or facts shall be conclusive proof of 

2 
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the truthfulness thereof. The grantee in such reconveyance may be described as "the person or 
persons legally entitled thereto." 

B. Notwithstanding anything to the contrary contained herein, Trustor hereby irrevocably 
assigns, gives to and confers upon Beneficiary the right, power and authority, during the 
continuance of these Trusts, to collect the rents, issues and profits of said property, reserving 
unto Trustor the right, prior to any default by Trustor in payment of any indebtedness secured 
hereby or in performance of any agreement hereunder, to collect and retain such rents, issues 
and profits as they become due and payable. Upon any such default, Beneficiary may at any time 
without notice, either in person, by agent, or by a receiver to be appointed by a court, and without 
regard to the adequacy of any security for the indebtedness hereby secured, enter upon and take 
possession of said property or any part thereof, in its own name sue for or othenwise collect such 
rents, issues and profits, including those past due and unpaid, and apply the same, less allowable 
expenses of operation, upon any indebtedness secured hereby, and in such order as Beneficiary 
may determine. The entering upon and taking possession of said property, the collection of such 
rents, issues and profits, and the application thereof as aforesaid, shall not cure or waive any 
default or notice of defaults hereunder or invalidate any act done pursuant to such notice. 

9. That this Deed of Trust applies to, inures to the benefit of, and binds all parties hereto, 
their heirs, legatees, devisees, administrators, executors, successors and assigns. The Term 
Beneficiary shall mean the owner and holder, including pledgees, of the note secured hereby, 
whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so 
requires, the neuter gender includes the feminine and/or masculine, and the singular number 
includes the plural. 

10. That Trustee accepts this Trust when this Deed of Trust, duly executed and 
acknowledged, is made a public record as provided by law. Trustee is not obligated to notify any 
party hereto of pending sale under any other Deed of Trust or of any action or proceeding in 
which Trustor, Beneficiary .. or Trustee shall be a party unless brought by Trustee. 

11. Trustor covenants and agrees that Trustor shall perform and observe all obligations to be 
performed and observed by Trustor under the Deed of Trust securing the Secured Note. 

TRUSTOR: 

3 
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) STATE OF 

COUNTY OF ;ss ~~ 
I certify that o ~~~\-:--- 9_.1)_, 2015, ~ came before me in person 

and stated to my satisfaction he/she: 

made the attached instrument; and was authorized to and did execute this instrument on behalf of 
and as Managing Member of STERLING ENTERTAINMENT GROUP LV, LLC, a Nevada limited 
liability company (the "Company"), the entity named in this instrument, as the free act and deed of 

eho C=,ooy, hy "'"' oe •• '"""'' "'""" hy'" ""~' 'L 

4 

NOTARY PUBLIC 

NOTARY PUBLIC 
STATE OF NEVADA 

County of Clark 

No'"'"'"""' LETICIA HERRERA 
M Ap mtment Ex Oct 2, 2018 
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EXHIBIT A 

The land referred to is situated in the County of Clark, City of Las Vegas, State of Nevada, and 
is described as foil ows: 

Parcel I: 

The South Ten (10.00) feet of Irregular Lot One (1), all of Irregular Lots Two (2), Three (3), 
Four (4), Five (5) and Six (6) and Lots Seven (7) through Eleven (11), inclusive, in Block 
Twenty-three (23) of BOULDER ADDmON TO THE CITY OF LAS VEGAS, as shown by map 
thereof on file in Book 1 of Plats, Page 52, in the Office of the County Recorder of Clark County, 
Nevada. 

Together with that portion of South Third Street as vacated by the City of Las Vegas in and 
Order of Vacation recorded March 24, 1975 in Book 504 as Document No. 463633 of Official 
Records, that would pass through by operation of law. 

Together with any portion of South Third Street as vacated by the City of Las Vegas in an Order 
of Vacation recorded March 7, 1988 in Book 880307 as Document No. 00514 of Official 
Records, that would pass through by operation of Jaw. 

Together with that portion 'of land as vacated by the City of Las Vegas in an Order of Vacation 
recorded May 3, 1988 in Book 880503 as Document No. 00458 of Official Records, that would 
pass through by operation of law. 

Excepting therefrom that portion of said land as conveyed to the City of Las Vegas by Deed 
recorded August 5, 1994 in Book 940805 as Document No. 01070 of Official Records. 

Further excepting therefrom that portion of said land as conveyed to the City of Las Vegas by 
Deed recorded June 24, 1997 in Book 970624 as Document No. 00754 of Official Records. 

Together with that portion of land as vacated by the City of Las Vegas in an Order of Vacation 
recorded December 26, 2007 in Book 20071226 as Document No. 0000395 of Official Records, 
that would pass through by operation of law. 

Parcel II: 

That portion of Block Nineteen (19) of BOULDER ADDmON TO THE CITY OF LAS VEGAS, 
according to the Plat of record in Book 1 of Plats, Page 52, on file in the Office of the Recorder 
of said County and State, lying South of the Westerly prolongation of the North line of Lot Nine 
(9) in Block Twenty-three (23) of said BOULDER ADDmON TO THE CITY OF LAS VEGAS. · 

Saving and excepting therefrom that portion lying within U.S. Highway No. 91. 
Together with any portion of South Third Street as vacated by the City of Las Vegas in an Order 
of Vacation recorded March 7, 1988 in Book 880307 as Document No. 00514 of Official 
Records, that would pass through by operation of law. 
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Together with that portion of land as vacated by the City of Las Vegas in an Order of Vacation 
recorded May 3, 1988 in Book 880503 as Document No. 00458 of Official Records, that would 
pass through by operation of law. 

Parcel III: 

All of that portion of Block Nineteen (19) of BOULDER ADDmON TO THE CITY OF LAS VEGAS, 
lying North of the Westerly prolongation of the North line of Lot Nine (9) in Block Twenty-three 
(23) of said BOULDER ADDrTION TO THE CITY OF LAS VEGAS, according to the Plat of record 
in Book 1 of Plats, Page 52, on file in the Office of the Recorder of said County and State. 

Saving and excepting therefrom that portion lying within U.S. Highway No. 91. 
Together with any portion of South Third Street as vacated by the City of Las Vegas in an Order 
of Vacation recorded March 7, 1988 in Book 880307 as Document No. 005.14 of Official 
Records, that would pass through by operation of law. 

Together with that portion of land as vacated by the City of Las Vegas in an Order of Vacation 
recorded May 3, 1988 in Book 880503 as Document No. 00458 of Official Records, that would 
pass through by operation of law. 

Parcel IV: 

That portion of the Southeast Quarter (SE %) of the Northwest Quarter (NW %) of Section 3, 
Township 21 South, Range 61 East, M.D.B.&M., described as follows: 

Commencing at the point of intersection of the South line of Lot "M" of PARK PLACE ADDrnON 
TO THE CITY OF LAS VEGAS, as shown by map thereof on file in Book .1 of Plat$, Page 48, in 
the Office of the County Recorder of Clark County, Nevada, with the Southeasterly line of South 
Fifth Street (80 feet wide) as said point of intersection is designated by Survey on file in File 1, 
Page 36 of Registered Professional Engineers File in the Office of the County Recorder of Clark 
County, Nevada; thence South 27°45' West along the said Southeasterly line a distance of 
450.00 feet to the most Westerly corner of that certain parcel of land conveyed by Fifth Street 
Properties, Inc., to Joseph E. Bane et al by Deed recorded December 18, .1951 as Document 
No. 379.125, Clark County, Nevada Records; thence continuing South 27°45' West along the 
said Southeasterly line a distance of 226.03 feet more or less to a point on the East line of 
BOULDER ADDIDON as shown by map thereof on file in Book 1 of Plats, Page 52, in the Office 
of the County Recorder of Clark County, Nevada; thence South 3°22' West along the last 
mentioned East line a distance of 49.50 feet to a point being the True Point of Beginning; 
thence continuing South 3°22West a distance of 435.29 feet more or less to a point on the 
Northwesterly line of PARADISE GROVE as shown by map thereof on file in Book 3 of Plats, 
Page 92, in the Office of the County Recorder of Clark County, Nevada; thence North 27°45' 
East along the last mentioned Northwesterly line a distance of 396.46 feet to a point; thence 
North 62°15' West a distance of 179.70 feet to the True Point of Beginning. 

Parcel B: 

An easement for ingress to, and egress from, Parcel A, over and across: 
That portion of the Southeast Quarter (SE 1/4) of the Northwest Quarter (NW 114) of Section 3, 
Township 21 South, Range 61 East, M.D.B.&M., described as follows: 
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Commencing at the point of intersection of the South line of Lot "M" of PARK PLACE ADDffiON 
TO THE CITY OF LAS VEGAS, as shown by map thereof on file in Book 1 of Plats, Page 48, in 
the Office of the County Recorder of Clark County, Nevada, with the Southeasterly line of South 
Fifth Street (80 feet wide) as said point of intersection is designated by Survey on file in Filel, 
Page 36 of Registered Professional Engineers File in the Office of the County Recorder of Clark 
County, Nevada; thence South 27°45' West along the said Southeasterly line a distance of 
4SO.OO feet to the most Westerly corner of that certain parcel of land conveyed by Fifth Street 
Properties, Inc., to Joseph E. Bane et al by Deed recorded December 18, 1951 as Document 
No. 379125, Clark County, Nevada Records; thence continuing South 27°45' West along the 
said Southeasterly line a distance of 226.03 feet more or less to a point on the East line of 
BOULDER ADDffiON as shown by map thereof on file in Book 1 of Plats, Page 52, in the Office 
of the County Recorder of Clark County, Nevada; thence South 3°22' West along the last 
mentioned East line a distance of 5.50 feet to a point being the True Point of Beginning; thence 
continuing South 3°22' West a distance of 44.00 feet to a point; thence South 62°15' East a 
distance of 50.00 feet to a point; thence North 3°22' East a distance of 44.00 feet to a point; 
thence North 62°15' West a distance of 50.00 feet to the True Point of Beginning. 
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SECURITY AGREEMENT 

This Security Agreement (the "Agreement") is made this J..:Z..day oHuly, 2015 by and 
between Sterling Entertainment Group LV, LLC, a Nevada limited company ("Borrower"), 
and Aristotle Holding Limited Partnership, a Nevada limited partnership ("Lender"). 

RECITALS: 

A Whereas, Borrower obtained a loan from Lender in the principal amount of Eight 
Million Five Hundred Thousand Dollars and No/100 ($8,500,000.00) (the "Loan") as evidenced 
by that certain promissory note of even date herewith (the "Nate") to purchase certain real property 
located at 1531 S. Las Vegas Boulevard in Las Vegas, NV (the "Property"). 

B. Whereas, the Loan and Note are secured, among other things, by a lien on 
the Property and certain personal guaranties executed in connection therewith; 

C. Whereas, Borrower will also have acquired that business commonly known as the 
OG Gentleman's Club located on the Property (hereinafter the "Business"); 

D. As security for Borrower's full and faithful performance under the Loan and Note, 
Borrower is willing to give Lender a security interest in and to all of its personal property of the 
Business as defined in that certain Purchase and Sale Agreement for the Sale of Assets (including 
the Bill of Sale attached thereto) executed herewith and attached as Exhibit A, both now owned, 
and hereinafter acquired, including but not limited to, the fixtures, equipment, inventory, goods, 
personal propetty, general intangibles, accounts, deposit accounts, and contract rights (collectively 
the "Collateral"). 

In consideration of the foregoing Recitals and the Note and Loan, and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby aclmowledged Borrower 
and Lender agree as follows: 

AGREEMENTS: 

1. SECURlTY INTEREST. 

1.1 Borrower hereby grants, transfers and assigns to Lender, a security interest 
in and to all a fits personal property of the Business as defined in that certain Purchase and Sale 
Agreement for the Sale of Assets (including the Bill of Sale attached thereto) executed herewith 
and attached as Exhibit A, both now owned, and hereinafter acquired, including but not limited to, 
the fixtures, equipment, inventory, goods, personal prope1ty, general intangibles, accounts, deposit 
accounts, and contract rights (collectively the "Collateral"). 
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2.. BORROWER'S WARRANTIES, COVENANTS, AND AGREEMENTS. 

Borrower hereby warrants, covenants, and agrees that: 

2. I Borrower is entitled to grant to Lender the security interest as set forth 
herein. 

2.2 Bonower will be the owner of the Collateral. Bonower shall defend the 
Collateral against all claims and demands of all persons. 

2.3 Bonower agrees to take no action which would adversely affect the value of 
the Collateral or which would encumber, dilute, or cloud Borrower's title or interest therein. 

2.4 Lender at all times shall have a perfected security interest in the Collateral 
that shall be prior to any other interests therein. Bonower will do all acts and things, will execute, 
file and record all instruments requested by Lender to establish, maintain, and continue the 
perfected security interest of Lender in the Collateral, and will promptly pay on demand all costs 
and expenses of all other claims and charges that in the opinion of Lender might prejudice, imperil, 
or otherwise affect the Collateral or security interest therein of Lender. 

2.5 Lender shall have the right at any time after default by Borrower to notify 
any and all account debtors to make any payments otherwise due to Borrower with regard to the 
Collateral directly to Lender. In said event, Bonower shall not receive or hold any of the 
proceeds of Collateral and if any of the proceeds are received by Borrower, Borrower shall receive 
the same as trustee for Lender and shall immediately and on the same day properly endorse and 
deliver the same in kind to Lender without cashing or commingling the same. 

2.6 Borrower shall at all times maintain in full force and effect a policy of 
insurance insuring the Collateral for its full replacement value. Lender shall be named as an 
additional insured under such policy. 

3. EVENTS OF DEFAULT. 

Borrower shall be in default hereunder if any of the following shall occur: 

(a) Borrower shall be in default of any term, covenant or provision of the 
Note or Loan; 

(b) Borrower is dissolved or liquidated, or otherwise ceases to exist, or all or 
substantially all of the assets of Borrower are sold or otherwise transferred without Lender's 
written consent; 

Case 17-13662-abl    Doc 90    Entered 11/27/17 17:14:44    Page 33 of 95



SE 475

(c) Borrower is the subject of an order for relief by the bankruptcy court, or 
is unable or admits in writing its inability to pay its debts as they mature, or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed 
without the application or consent of Lender as the case may be, and the appointment continues 
undischarged or unstayed for thirty (30) calendar days; or Borrower institutes or consents to any 
bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, dissolution, 
custodianship, conservatorship, liquidation, rehabilitation or similar proceedings relating to it or to 
all or any part of its property under the Laws of any jurisdiction or any similar proceeding is 
institt;tted without the consent of Lender and continues undismissed or unstayed for thirty (30) 
calendar days; or any judgment, writ, attachment, execution or similar process is issued OT levied 
against all or any part of the Collateral or Borrower and is not released, vacated or fully bonded 
within thirty (30) calendar days after its issue or levy; or 

(d) The Collateral is sold, disposed of, levied on or seized under any levy, 
attachment, garnishment, writ or other legal process; or if any lien shall attach thereto; or if a 
security interest is created with respect thereto. 

4. LENDER'S REMEDIES. 

In the event of a default under this Agreement and at any time thereafter, Lender may, at its 
option and without notice to Borrower, declare all of the indebtedness and obligations of Borrower 
to Lender to be immediately due and payable and Lender shall have the rights, options, duties and 
remedies of a secured party, and Borrower shall have the rights and duties of a debtor, under the 
Uniform Commercial Code as enacted in Nevada. Without limitation thereto, Lender shall have 
the following specific rights: 

4.1 Lender may sell the Collateral or any part thereof at a public or private sale. 
The proceeds of such sale, after deducting therefrom all expenses of Lender (including reasonable 
attorneys' fee~ and legal expenses), shall be applied to the payment of any part or all of the 
Obligations and any other indebtedness or liability of Borrower to Lender, and any surplus thereaf
ter remaining shall be paid to Borrower or to any other person that may be legally entitled thereto. 
At any sale or disposition, Lender may accept a trade of property for all or any portion of the sale 
price. 

4.2 At any sale, public or private, of the Collateral or any part thereof, Lender 
may, so far as may be lawful, purchase any part or parts of the Collateral or all thereof offered at 
such sale. 

4.3 Lender shall give Borrower reasonable notice of any sale or other 
disposition of the Collateral or any part thereof at least ten (10) days priol" to such sale or other 

diep'""'""· (}-e. r8 
- 3 -
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4.4 If the proceeds realized from the disposition of the Collateral shall fail to 
satisfy all of the Obligations of Borrower to Lender, Borrower shall upon demand pay any 
deficiency balance to Lender. 

4.5 Lender may require Borrower to assemble the Collateral and make such 
available to Lender at a place, to theri be designated by Lender, which is reasonably convenient to 
both parties. 

4.6 At Lender's sole option, Lender may retain the Collateral in satisfaction of 
amounts due under the Loan and Note by sending written notice of such election to Borrower; but, 
unless such written notice is sent by Lender, retention of such Collateral shall not be in satisfaction 
of any obligation hereunder. 

4.7 Lender may pursue any legal or equitable remedy available under the laws 
of the United States and the State of Nevada to collect all sums secured hereby and to enforce its 
title in and right to possession of the Collateral and to enforce any and all other rights or remedies 
available to it. No such action shall operate as a waiver of any other right or remedy of Lender. 

5. MISCELLANEOUS PROVISIONS: 

5.1 Borrower agrees to indemnify Lender against all losses, claims, demands, 
and liabilities of every kind caused by the Collateral subject hereto; to pay all expenses, including 
attorneys' fees incurred by Lender in the preservation, realization, enforcement and exercise of 
rights, powers, remedies of Lender or obligations ofBorrower hereunder. 

5.2 It is understood and agreed that Lender does not assume and shall not be 
subject to any duty, undertaking, obligation or liability of Borrower under any Collateral in which 
Lender is granted a security interest hereunder. 

5.3 Until a default occurs, Borrower may retain possession of all of the 
Collateral and may use it in any lawful manner not inconsistent with this Agreement, including 
sale of the Collateral in Bonower's normal conduct of its business. 

5.4 No default hereunder by Borrower shall be deemed to have been waived by 
Lender except by a writing to that effect signed by Lender; no waiver of any default shall operate 
as a waiver of any other default on a future occasion. No modification, rescission, waiver, 
release, or amendment of any provision of this Agreement shall be made except by a written 
agreement signed by Borrower and Lender. 

5.5 Should any one or more provisions of this Agreement be determined to be 
illegal or unenforceable, such provision or provisions shall be modified to the minimum extent 
necessary to make it or its application valid and enforceable, and all other provisions nevertheless 
shall be effective. n 0 

\.:3t'G. I 

- 4 -
!@ 
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5.6 Except as otherwise provided by law, all notices to be given pursuant to this 
Agreement shall be sufficient if given by personal services, by guaranteed overnight delivery 

· .s,:rvices, by telex, telecopy or telegram or by being mailed postage prepaid, certified or registered 
mail, return receipt requested, to the described addresses of the parties hereto as set forth below, or 
to such other address as a party may request in writing. Any time period provided in the giving of 
any notice hereunder shall commence upon the date of personal service, the date after delivery to 
the guaranteed overnight delivery service, the date of sending the telex, telecopy or telegram or 
two (2) days after mailing certified or registered mail. 

Borrower's Address: 
Attn: Christophe Jorcin 
Sterling Entertainment Group, LV 
1531 S. Las Vegas Blvd. 
Las Vegas, NV 89104 

. - Lenders's Address: Aristotle Holding Limited Partnership 
c/o Andrew Leavitt 
633 S 7th St 
Las Vegas, NV 89101 

5. 7 The terms herein shall have the meanings in and be construed under the 
Nevada Uniform Commercial Code and all issues arising hereunder shall be governed by the laws 
of the State ofNevada. · 

5.8 All rights, remedies, and privileges of Lender hereunder shall be cumulative 
and not alternative and shall, whether or not specifically so expressed, inure to the benefit of 
Lender, its successors and assigns, and all obligations of Borrower shall bind its successors and 
legal representatives. 

5.9 Lender and Borrower as used herein shall include the heirs, executors or 
administrators, or successors or assigns of those parties. The provisions of this Agreement shall 
apply to the parties according to the context hereof and without regard to the number or gender or 
words and expressions used herein. 

' '· 

- 5 -
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Dated as of the date first written above. 

''BotTOWer'' 

Sterling Entertainment Gr(}Up LV, LLC., 
a Nevada 'ted liability company 

By: ·~ j._J 

11 Lender'' 

Aristotle Holding Limited Partnership, 

a Nevada limited partn~r:k 

By<].R • . <LL ""' 
Its: ____________ _ 

- 6 -
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Bill of Sale and Assignment 

This Bill of Sale and Assignment is made this_ day of , 2015, 
by and between OG Eliades, LLC, a Nevada limited liability company, OG Eliades AD, 
LLC, a Nevada limited liability company (collectively, "Seller"), and Sterling 
Entertainment Group LV, LLC a Nevada limited liability company ("Buyer"). 

WHEREAS Buyer and Seller are parties to an agreement that is memorialized in 
the ORDER RE: MOTION TO APPROVE SALE of the United States Bankruptcy Court 
for the District of Nevada in the matter entitled In re: Aphrodite Ledstrom, (Peter Eliades 
v Dolores Eliades),Adv. No. 12-01091-mkn (the "Agreed Order"). The Agreed Order is 
attached hereto as Exhibit "A." 

WHEREAS, the Agreed Order provides that Seller will sell all assets of the 
Olympic Gardens Gentlemen's Club (the "Club"), excepting the cash, cash equivalents 
and accounts receivable of the Club (the "Assets") that are owned by OG Eliades, LLC 
and OG Eliades AD, LLC to Buyer. 

WHEREAS, the Olympic Gardens Gentlemen's Club is located on the real 
property commonly known as 1531 Las Vegas Boulevard So. (APN 162-03-210-090 and 
162-03-202-005) in Las Vegas, Clark County, Nevada (the "Real Property"). 

NOW THEREFORE, for good and valuable consideration, receipt and sufficiency 
of which are hereby acknowledged, Seller does hereby unconditionally and irrevocably 
sell, grant, transfer, assign, and convey to Buyer, without warranty or covenants express 
or implied unto Buyer, all right title and interest in and to the following, to the extent 
such exist and are owned by Seller: 

1, All right, title and interest of Seller in and to all machinery, apparatus, 
equipment, materials, fittings, fixtures, chattels, and articles of personal property owned 
by Seller or in which Seller has acquired an interest (to the extent of such interest), and 
now or hereafter located on, attached to or contained in or used in connection with the 
Club, including all indoor and outdoor furniture, indoor plants, tools, screens, awnings, 
shades, blinds, curtains, draperies, partitions, carpets, rugs, furniture and furnishings, 
heating, lighting, plumbing, water heating, cooking, monitoring, ventilating, air 
c~mditioning, refrigerating, sanitation, waste removal, fixtures and equipment, elevators, 
escalators, stoves, ranges, vacuum systems, window washing and other cleaning systems, 
call systems, fire prevention and extinguishing apparatus and materials, alarms, 
computers, televisions, telecommunications, ente1iainrnent, recreational or security 
systems and equipment, motors, machinery, pipes, ducts, conduits, dynamos, engines, 
compressors, generators, boilers, stokers, furnaces, pumps, tanks, appliances, beds, 
linens, cash registers, lamps, glassware, rehabilitation equipment, medical, dental, 
therapeutic and paramedical equipment and other fixed assets (for purposes herein, "other 
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fixed assets" shall be deemed to include any and all "furniture, furnishings and 
equipment" contained in or used in connection with the Club as such term is commonly 
understood), stocks offood and other supplies held for consumption in normal operation, 
signs, artwork (including paintings, prints, sculpture and other fine art), office furnishings 
and equipment, guest room furnishings, and specialized equipment for kitchens, 
laundries, bars, restaurant (dining room), public rooms, health and recreational facilities, 
linens, dishwashers, two-way radios, all partitions, screens, awnings, shades, blinds, floor 
coverings, hall and lobby equipment, call or beeper systems, security systems, all 
equipment, manual, mechanical or motorized, for the construction, maintenance, repair 
and cleaning of parking areas, walks, underground ways, truck ways, driveways, common 
areas, roadways, highways and streets), excluding fixtures and improvements which are 
being transferred to Assignee by a Grant Bargain and Sale Deed to be recorded in the 
E::ounty Recorder's Office in the County of Clark ("Deed") (collectively, "Eqnipment"). 

TOGETHER WITH all personal property now or hereafter located at or used in 
connection with the Premises and owned by Seller, including all building materials 
(whether located on or off the Premises), supplies and equipment now or hereafter used 
in the Club and all architectural renderings, models, drawings, plans, specifications, 
studies and data now or hereafter relating to the Club and including all aertificates of title, 
negotiable and non-negotiable bills of lading, and similar instruments, if any, relating to 
the foregoing; 

TOGETHER WITH all leases, subleases, non-gaming and non-liquor licenses and 
guarantees thereof, and all other agreements, documents, records and instruments for, 
affecting or related to, the Premises, including the use, development, construction, 
management and occupancy thereof and the sale of units at the Premises (and including 
any licenses or occupancy agreements for use of property outside of the Club which 
relate to or are used in connection with the Club and all construction, service, 
engineering, consulting, development, management, leasing, architectw-al and other 
similar contracts concerning the design, construction, development, management, 
administration, operation, occupancy and/or use of the Club ("Club Agreements''); 

TOGETHER WITH all leases, licenses and other agreements with any Tenant or 
occupant of any portion of the Club (collectively, the "Leases"); 

TOGETHER WITH all right, title and interest of Seller in and to all general 
intangibles relating to design, development, operation, management and use of the Club, 
ail certificates of occupancy, zoning variances, building, use or other Approvals (as 
defined herein) in connection with the development, use, operation or management of the 
Club, all architectural drawings, plans, specifications, soil tests, appraisals, engineering 
reports and similar materials relating to all or any portion of the Club and all payment and 
performance bonds or warranties orguarantees relating to the Club; 

TOGETHER WITH all right, title and interest of Seller in and to all intellectu.al 
property, trademarks, trade names, corporate names, telephone listings,company names, 
\Jusiness names, fictitious business names, trade styles, service marks, logos, other source 

J,,. 
2 

® 
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and business identifiers, trademark registrations and applications for registration used 
exclusively at or relating exclusively to the Premises or any portion thereof; all renewals, 
extensions and continuations-in-part of the items referred to above; any written 
agreement granting to Seller any right to use any trademark or trademark registration at . 
or in connection with any of the Club; and the right of Seller to sue for present and future 
infringements of the foregoing; 

TOGETHER WITH (without prejudicing the generality of the foregoing) all right, 
title and interest of Seller assigned pursuant to any assignment of agreements, assignment 
of sales contracts or assignment of leases; 

TOGETHER WITH all other or greater rights and interests of every nature in the 
Club and in the possession or use thereof and income therefrom; and 

TOGETHER WITH all right, title and interest of Seller in and to all extensions, 
improvements, betterments, renewals, substitutes, amendments, modifications, 
supplements and replacements of or to, and all additions and appurtenances to, any of the 
foregoing heretofore or hereafter acquired by, or released to, Seller or constructed, 
assembled or placed by Seller that are applicable to the Club and all conversions of the 
security constituted thereby. 

NOT INCLUDING any eJ,:isting receivables or rights and claims to payment or 
money of any kind, including but not limited to claims, deposits, chases in action, 
litigation rights or any other cash, cash equivalent, general intangible or any other rights 
to any refunds or right to collect money of any kind, that existed prior to the date this Bill 
of Sale is executed by Seller. 

NOT INCLUDING any and all accounting records, employment and personnel 
records, or any other records or documents used in the operation of the Club, whether in 
hard-copy form or in electronic data form, and wherever located, whether at the Club or 
at any other location, including all data stored on any computers or other data storage 
devices at the Club, although Seller agrees to provide reasonable access to all such 
il,)formation to Buyer as needed for an orderly transition of ownership and operations of 
the Club. 

2. This Bill of Sale and Assignment may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which shall constitute 
one and the same instrument. 

3. Where used in this Bill of Sale and Assignment, the following terms have 
the definitions prescribed to them below. 

"Approvals" means all approvals, consents, waivers, orders, acknowledgments, 
authorizations, licenses, permits, variances, sign-offs, filings, registrations, accreditations, 
and cettificates from any foreign, national, federal, state, county, regional, local or 
municipal government (including any agency or political subdivision of any of the 
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foregoing), and any person with jurisdiction exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to government or quasi
governmental issues (including any court) (each, a "Governmental Authority") or other 
person, which is required by legal requirement, contract or otherwise; including but not 
limited to any rights and licenses to sell liquor, to operate an adult cabaret, and/or the 
right to conduct gaming activities at the Club. 

"Lien" means any mortgage, deed oftrust, lien (statutory or otherwise), pledge, 
hypothecation, assignment, preference, priority, security interest or other encumbrance or 
charge (including any conditional sale or other title retention agreement, any sale
leaseback, any financing lease having substantially the same economic effect as any of 
the foregoing, the filing of any financing statement or similar instrument under the 
Uniform Commercial Code or comparable law or regulation of any other jurisdiction, 
domestic or foreign, and mechanics', materialmen's and other similar liens and 
encumbrances). 

"Tenant" means any individual, sole proprietorship, co1poration, general 
partnership, limited partnership, limited liability company or partnership, joint venture, 
association, joint stock company, banlc, trust, estate, unincorporated org-anization, any 
Governmental Authority, endowment fund or any other form of entity that is liable by 
contract or otherwise to pay any rents, issues, profits, royalties (including all oil and gas 
or other hydrocarbon substances), earnings, receipts, revenues, proceeds, accounts, 
accounts receivable, security deposits and other deposits and income, in eluding fixed, 
additional and percentage rents, and all operating expense reimbursements, 
reimbursements for increases and taxes, and all other sums that are payable to the Seller 
pursuant to any lease, sublease, sub-sublease, license, occupancy agreement, rental 
agreement, franchise, concesston or grant of other possessory interests, tenancies, or any 
other agreement affecting the use, possession or occupancy of the Mortgaged Property 
(each, a "Space Lease"), and including all amendments, modifications, supplements, 
extensions, renewals, terminations, surrenders and other agreements relating to any Space 
Lease, and every guarantee of the performance and observance of all or part of the 
covenants, conditions and agreements to be performed and observed under any Space 
Lease. 

4. This document shall be governed by, construed, and enforced in 
accordance with the laws of the State of Nevada. 

5. This document constitutes the entire agreement between the parties and 
any prior understanding or representation of any kind, preceding the date of this 
document, shall not be binding. Any modification of this document or additional 
obligation assumed by either party in connection with this document shall be binding 
only if evidenced in writing signed by each pa1ty or an authorized representative of each 
party. 

6. The invalidity of any portion of this document will not and shall not be 
deemed to affect the validity of any other provision. In the event any provision of this 
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document is held to be invalid, the parties agree that the remaining provisions shall be 
deemed to be in full force and effect as if they had been executed by both parties 
subsequent to the expungement of the invalid provision 

IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale and 
Assignment as of the date first above written. 

ASSIGNOR: 

OG Eliades, LLC, a Nevada limited 
liability company 

By: Nam_e_: ____________________ __ 

Title: ____________ __ 

OG Eliades AD, LLC, a Nevada 
limited liability company 

By: Nam_e_: ____________________ _ 

Title.:. ___________ _ 

ASSIGNEE: 

Sterling Entertainment Group LV, a Nevada 
limited liability company 

By:--=-~-:::--,-;-----
Dashon Goldson 
Managing Member 
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COMMERCIAL LEASE AGREEMENT 

This LEASE AGREEMENT (hereinafter referred to as the "Lease") is by and 
between PETER ELIADES ("Landlord"), and ELENI GIANNOPOULOS ("Tenant"). 

1. PREMISES AND POSSESSION. The Landlord hereby leases to the Tenant and 
the Tenant hereby takes from the Landlord, for the Term and upon the 
conditions hereinafter provided, the Premises located at 1507 Las Vegas Blvd. 
South, Las Vegas, N~vada 89104 ("Premises"). 

2, TERM. This lease shall begin on the 1st day of August, 2014, and end on the 
last day of August, 2017, unless sooner terminated as provided herein, subject 
to the terms and conditions set forth below. This shall be known as the Initial 
Term. 

3. LEASEHOLD IMPROVEMENTS. Tenant is taking the Premises and accepting 
the condition of the Premises "AS IS" and Landlord is under no obligation to 
make any structural or other alterations, decoration, additions or improvements. 
Tenant shall not make, and shall not commence, any improvement that has not 
been previously approved by the Landlord. If any improvement is made or 
commenced without the Landlord's consent, and the Landlord does not give 
subsequent approval thereof, the Tenant shall, upon receiving written notice from 
the Landlord, restore that portion of the Premises affected by the improvement to 
its preexisting condition at Tenant's expense. 

4. BASE RENT. The Tenant agrees to pay to the Landlord at such other place as 
the Landlord may hereafter from time to time designate in writing, without 
demand, annual Base Rent in the amount of TWENTY FOUR !HOUSAND 
DOLLARS ($24,000.00 ), payable in monthly installments of TWO THOUSAND 
DOLLARS ($2,000.00) . -

a. Due Date. All monthly installments of Base Rent shall be payable in 
advance on or before the first day of each calendar month during the 
Term. In the event any fractional months occur during the Term, the 
Tenant shall pay Bas~ Rent on a pro rata basis calculated on the ratio of 
the actual number of days the Tenant is in possession to the total days in 
the month in question. The Base Rent and Operating Costs are 
sometimes here in collectively referred to as the rent 

b. Independent Covenant. Tenant's obligation to pay the Base Rent, 
Operating Costs and other amounts due under this Lease is an 
independent covenant, and is and shall not_ be subject to any abatement, 
deduction, counterclaim, reduction, set-off or defense of any kind 
whatsoever. The covenants and obligations of Landlord under this Lease 
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graphics placed in any window of the Premises, or elsewhere in the Premises, 
which may be seen from outside the Premises. · 

8. TENANT'S ADDITIONAL WARRANTIES. In addition to any warranties or 
covenants made or to be kept by the Tenant pursuant to any other provision 
contained elsewhere herein, the Tenant hereby agrees: 
a. To not commit any nuisance or waste on the Premises, throw foreign 

substances in plumbing facilities, or waste the services, if any, furnished 
by the Landlord; 

b. To not place any items in or otherwise obstruct entries, halls, stairways, 
sidewalks, or other Common Areas, and not use the same for anything 
other than their intended purpose; 

c. To pay when due all installments of rent, and to comply with any and all of 
the Tenant's other covenants and agreements contained in this Lease; 

d. To store all trash and garbage and make the same available for regular 
pick-up; and 

e. To conduct its business at all times in good faith, and in a high grade and 
reputable manner. 

9. LAND LORD'S RIGHT TO FIX OR REPAIR. If the Tenant shall fail to keep and 
preserve the Premises in the state of condition required by any provision of this 
Lease, the Landlord may, at its option, provide Tenant with written notice of such 
failure as provided here in. If the condition specified in any such notice shall 
continue for a period of ten (1 0) days after the date of the notice, Landlord may, 
at its option, put or cause the same to be put in the required condition and state 
of repair without liability to Tenant for any loss or damage that may accrue to 
Tenant's property or business by reason thereof. In such case, the Tenant, on 
demand, shall pay as Additional Rent, the cost thereof together with interest 
thereon from the date paid. 

10. USE. Subject to the Tenant's ability and obligation to obtain all necessary 
governmental approva!s and permits, the Tenant may use and occupy the 
Premises for the use of a tavern. Landlord disclaims any warranty that the 
Premises are suitable for Tenant's use and Tenant acknowledges that it has had 
a full opportunity to make its own determination in this regard. 
a. Compliance With Laws. The Ten ant further warrants that it will not 

commit or permit any act to be performed, or ·any omission to occur on the 
Premises or Premises that will be in violation of any present or future law, 
ordinance, regulation or order of any governmental unit having jurisdiction · 
over the Premises or Premises. This section shall specifically apply to the 
conformance with all health, safety, building, liquor, gaming, and business 
licensing codes as the same may relate to any equipment or fixtures .on 
the Premises or to any other aspect of the operation of the Tenant's 
business. 
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11. MAINTENANCE AND REPAIR. The Landlord shall maintain the foundations, 
exterior walls (except plate glass or other breakable material used in structural 
portions which shall be the responsibility of the Tenant as to that portion of such 
plate glass or other structural materials that may be located within or form part of 
the boundary of the Premises) and roof of the Premises in good repair, ordinary 
wear and tear excepted, untess the need for any such repair or replacement is 
directly or indirectly attributable to or results from activity being conducted within 
the Premises, or is necessary to accommodate Tenant's operations, or becomes 
necessary by reason of the negligence of the Tenant, its agents, servants, 
employees, or anyone else for whose acts the Tenant is responsible. The costs 
of routine maintenance and repair of the Premises shall be paid directly by the 
Tenant. 
a. Tenant's Maintenance Obligations. The Tenant, at its own expense, 

shall maintain the Premises at all times in as good condition and repair of 
equal quality with the original work and condition, ordinary wear and tear 
excepted, and in a clean, sanitary, and safe condition in accordance with 
all applicable laws, ordinances, and regulations; including, without 
limitation, all plumbing, sew·age, ventilating, and electrical systems serving 
the Premises, doors, windows, floors and floor coverings, interior walls 
and all interior painting and decorating, and all equipment, facilities, 
fixtures, and appurtenances. The Tenant shall permit no waste, damage, 
or injury to the Premises. If the Tenant refuses or neglects to commence 
necessary repairs within a reasonable period (no longer than ten (10) 
consecutive days) after written request, or does not adequately complete 
such repairs within a reasonable period (no longer than ten (1 0) 
consecutive days) after written request, or does not adequately complete 
such repairs within a reasonable time thereafter, the Landlord may make 
the repairs. If the Landlord makes such repairs, the Tenant shall pay to 
the Landlord as Additional Rent the amount so paid by the Landlord 
and/or all costs and expenses incurred by the Landlord in making the 
above maintenance or repair, including reasonable attorneys' fees. All 
such Additional Rent shall be due and payable by the Tenant to the 
Landlord on demand. 

b. Glass Windows. The Tenant shall replace, forthwith, any cracked or 
broken glass with glass of the same quality, including plate glass or glass 
and other breakable materials used in structural portions in any interior or 
exterior windows and doors in the Premises. If not covered by insurance, 
the Tenant shall bear the expense of any such gfass replacement directly. 

12. LANDLORD'S RIGHT OF ACCESS. The Landlord, its employees, and agents 
shall have the right to enter the Premises at all reasonable times for the purpose 
of inspecting, cleaning, or repairing the Premises, or any portion thereof, or to 
exhibit the Premises to prospective tenants, purchasers, or others the Landlord 
may deem appropriate. Specifically, the Landlord, its employees, or agents shall 
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also be permitted to install on or through the Premises conduits or other utility 
lines or services as the Landlord may deem necessary or appropriate. 

13. ALTERATIONS. Tenant shall not make any alterations, additions, or 
improvements in or to the Premises, or add, disturb, or in any way change any 
plumbing or wiring therein without the written consent of the Landlord as to the 
character and detailed plans of the alteration, addition, or improvement to be 
made, the manner of doing the work, the appropriate indemnifications for the 
Landlord, the persons to do the work, the providing of the costs therefor, the 
returning of the Premises to the condition in which they were at the 
commencement (if required by the Landlord), and other requirements or 
assurances that may be required by the Landlord. 

14. ASSIGNMENT OR SUBLETTING. Tenant will not assign, transfer, mortgage or 
encumber this Lease or sublet or rent or permit occupancy or use of the 
Premises, or any part thereof by any third party; nor shall any assignment or 
transfer of this Lease be effectuated by operation of law or otherwise, (any of the 
foregoing being hereinafter referred to as an "Assignment") without in each such 
case obtaining the prior written consent of Landlord. The consent by Landlord to 
any Assignment shall not be construed as a waiver or release of Tenant from the 
terms of any covenant or obligation under this Lease, nor shall the collection or 
acceptance of rent from any transferee under an Assignment constitute an 
acceptance of the Assignment or a waiver or release of Tenant or any transferee 
of any covenant or obligation contained in this Lease, nor shall any Assignment 
be construed to relieve Tenant from the requirement of obtaining the consent in 
writing of Landlord to any further Assignment. 

15. Intentionally Omitted. 

16. FIRE OR OTHER CASUALTY. If fire or other casualty shall render the Premises 
untenantable for a period in excess of sixty (60) days, either party shall have the 
right to terminate this Lease forthwith, in which case all rent owed to the Landlord 
shall be calculated and paid to the Landlord within ten ( 1 0) days of the 
Landlord's request therefor and any prepayments of rent shall be credited 
against the rent owed to the Landlord. If the Premises can be restored to a 
tenantable condition within sixty (60)"days from the date of such event, then, at 
the Landlord's option, by notice in writing to the Tenant, mailed within ten (1 0) 
days after such event, this Lease shall remain in full force and effect, with the 
exception that the Base Rent for the period during which the Premises were 
untenantable shall be abated pro rata. · 
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17. CONDEMNATION: EMINENT DOMAIN.Ifthewhole of the Premises shall be 
taken by any public authority under the power or threat of eminent domain, then 
the Term of this Lease shall cease as of the day possession shall be taken by 
such public authority, and the rent shall be paid up to that date with a 
proportionate refund by Landlord of such rent as may have been paid in 
advance, if any. If a portion of the Premises shall be taken by any public 
authority under the power or threat of eminent domain, the Base Rent shall be 
abated pro rate based on the percentage of square footage taken. 

18. SURRENDER AND TREATMENT OF IMPROVEMENTS. On the last day of the 
Term or on the sooner termination thereof, the Tenant shall peaceably surrender 
the Premises in the condition required of the Tenant and consistent with the 
Tenant's duty to make alterations, modifications, or repairs pursuant to this 
Lease. All permanent alterations, additions, improvements and fixtures, other 
than trade fixtures, that may be made or installed by either of the parties hereto 
on the Premises shall, at the time of such installation, become the property of the 
Landlord and shall remain on and be surrendered with the Premises as a part 
thereof, without damage or injury and without compensation or credit to the 
Tenant unless the Landlord, at its option, requires the removal of any such 
alterations, additions, improvements, or fixtures. All nonpermanent alterations, 
additions, improvements, and fixtures that may be made or installed by the 
Tenant on the Premises shall remain at all times the property of the Tenant and 
shall be removed by the Tenant on termination of this Lease. 
a. Designation by Landlord. At the time the Tenant applies for the 

Landlord's written consent to ariy alterations, additions, improvements, 
and fixtures, the Landlord shall determine, in its reasonable discretion, 
which are to be deemed permanent and which are nonpermanent for 
purposes hereof, provided, however, that failure of the Landlord to do so 
shall not be deemed a waiver of its right to do so at a later time, or of any 
of its other rights with respect thereto pursuant to statute or common law. 

b. Tenant's Failure to Surrender. If the Premises are not surrendered at 
the end of the Term or sooner termination thereof, the Tenant shall 
indemnify the Landlord against any loss or liability from delay by the 
Tenant in so surrendering the Premises, including, without limitation, 
claims made by any succeeding Tenant founded on such delay. The 
Tenant shall promptly surrender all keys for the Premises to the Landlord 
at the place then fixed for payment of rent and shall inform the Landlord of 
combinations on any locks and safes on the Premises. 

c. Holding over. In the event that the Tenant, with the Landlord's express 
permission, remains in possession of the Premises after the expiration of 
its Lease without the execution of a new Lease, it shall be deemed to be 
occupying the Premises as a tenant from month-to-month, subject to all 
the conditions and provisions of this Lease, insofar as the same can -be 
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applicable to a month-to-month tenancy, except that the Base Rent shall 
be double the amount stated herein. 

19. DEFAULT. The following shall constitute an "Event of Default" under the terms 
of this Lease: 
a. If the Tenant shall fail to timely pay, when due, any rent, Additional Rent, 

or other sums due under this Lease, and any such rent or other sums 
shall remain unpaid for five (5) days after the same becomes due; 

b. If the Tenant shall fail to observe or perform any of the covenants, terms 
or conditions of this Lease; 

c. The existence of any collusion, fraud, dishonesty or bad faith by or with 
the acquiescence of the Tenant, which in any way relates to or affects this 
Lease or the Premises; 

d. If at any time any material representation, statement, report or certificate 
made now or hereafter by the Tenant is not true and correct, or if at any 
time any statement or representation made by the Tenant fs not true and 
correct, and such representation, statement, report or certificate is not 
corrected within ten ( 1 0) days after written notice thereof; 

e. If all or a substantial part of the assets of the Tenant are attached, seized, 
subjected to a writ or distress warrant, or are levied upon, unless such 
attachment, seizure, writ, warrant or levy is vacated within thirty (30) days; 

f. If the Tenant is enjoined, restrained or in any way prevented by court 
order from performing any of its obligations hereunder or conducting all or 
a substantial part of its business affairs; or if a proceeding seeking such 
relief is not dismissed within thirty (30) days of being filed or commenced; 

g. If a notice of lien, levy or assessment is filed of record with respect to all 
or any part of the property of the Tenant by the United States, or any 
other governmental authority, unless contestable and actually and 
diligently contested in accordance herewith; 

h. If the Tenant shall file a voluntary petition for bankruptcy or for 
arrangement, reorganization or other relief under any chapter of the 
Federal Bankruptcy Code or any -similar law, state or federal, now or 
hereafter in effect; 

i. If the Tenant shall file an answer or other pleading or any proceeding 
admitting insolvency, bankruptcy, or inability to pay its debts as they 
m~ure; · 

j. If, within thirty (30) days after the filing against it of any involuntary 
proceedings under the Federal Bankruptcy Code or similar law, state or 
federal, now or hereafter in effect, the Tenant shall fail to have such 
proceeding vacated; 

k. If the Tenant shall fail to vacate, within thirty (30) days following the entry 
thereof, any order appointing a rec~iver, trustee or liquidator for it or all or 
a major part of its property, either on or off the Premises; 
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1. If the Tenant shall be adjudicated as bankrupt; 
m. If the Tenant shall make an assignment for the benefit of creditors or shall 

admit in writing its inability to pay its debts generally as they become due 
or shall consent to the appointment of a receiver or trustee or liquidator of 
all or the major part of its property, or the Premises; 

n. If the Tenant shall die, or shall be judicially declared to be incompetent if a 
natural person, or if such Tenant is a firm, partnership, or corporation, be 
dissolved, terminated or merged, except as the same shall constitute an 
Assignment pursuant to Section 14 hereof to which the Landlord gives 
consent; 

o. If the Tenant shall sell, convey, transfer or assign all or a major portion of 
its inventory, fixtures or other personal property, either on or off the 
Premises, without replacing same with comparable equivalents within 
thirty (30) days; 

p. If the Tenant shall sell, convey, transfer or assign any of the Tenant's 
rights, title, or interest in the Premises or this Lease, unless with the 
consent of Landlord in accordance with Section 14 hereof; 

q. If the Tenant abandons the Premises before the end of the Term; 
r. If the Tenant shall, at any time during the Term of this Lease, fail to carry 

in full force and effect any of the insurance coverage required by 
Paragraph 20 of this Lease. 

I. Default -Nonpayment of Rent If any installment of rent is not paid by 
Tenant within four days of the date when due (e.g., if Base Rent is not paid by 
the fifth day of a. month): (i) a one-time late charge in the amount of one hundred 
dollars ($100.00) shall become immediately due and payable as compensation 
to Landlord for administrative costs; and (ii) the unpaid balance due Landlord 
shall bear interest at the Interest Rate from the date such installment became 
due and payable to the date of payment thereof by Tenant, and such late 
charge(s) and interest shall constitute Additional Rent hereunder which shall be 
immediately due and payable. The "Interest Rate" as used herein means the 
lesser of: the maximum rate permitted by law; and eighteen percent (18%) per 
annum. 

II. Waiver. No payment by Tenant or receipt by Landlord of a lesser amount 
than the monthly installments of rent herein stipulated shall be deemed to be 
other than on account of the earliest stipulated rent nor shall any endorsement or 
statement on any check or letter accompanying a check for payment of rent be 
deemed an accord and satisfac}jon, nor shall acceptance of rent with knowledge 
of breach constitute a waiver ot:Jhe breach, and Landlord may accept such 
check or payment without prejt:faice to Landlord's right to recover the balance of 
such rent, to terminate this Lea·se, to repossess the Premises or to pursue any 
other remedy provided in this Lease. No re-entry by Landlord, ~nd no · 
acceptance by Landlord of keys from Tenant shall be considered an acceptance 
of a surrender of the Lease. 
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111. Remedies. Upon the occurrence of any Event of Default, the Landlord 
. shall have any one or more of the following remedies: 

a. The Landlord may immediately terminate this Lease by notice to the 
Tenant. Upon such termination by the Landlord, the Tenant will at once 
surrender possession of the Premises to the Landlord and remove all of 
the Tenant's effects therefrom; and the Landlord may forthwith re-enter 
the Premises and repossess itself thereof, and remove all persons and 
effects therefrom using such force as may be necessary without being 
guilty of trespass, forcible entry or detainer or other tort. 

b. Enter upon and take possession of the Premises by picking or changing 
the locks if necessary, and lock out, expel or remove the Tenant or any 
other person who may be occupying the Premises or any part thereof, by 
force if necessary, without being liable for prosecution or any claim for 
damages therefor, with or without having terminated this Lease; 

c. Landlord may enter upon the Premises by force if necessary without being 
liable for prosecution or any claim for damages therefor, and remedy such 
default for the account and at the expense of the Tenant without thereby 
waiving such default, and the Tenant further agrees that the Landlord 
shall not be liable for any damages resulting to the Tenant from such 
action; 

d. Whether or not this Lease has been terminated, Landlord may, but shall 
not be obligated to, attempt to re-lease the Premises for the account of 
Tenant in the name of Landlord or otherwise, for such term or terms 
(which may be greater or less than the period which would otherwise have 
constituted the balance of the Term) and for such terms (which may 
include concessions or free rent) and for such uses as Landlord, in its 
uncontrolled discretion, may determine, and may collect and receive the 
rent therefor. 

e. No termination of this Lease pursuant to Subsection (a) or repossession 
of the Premises pursuant to Subsection (b) shall relieve Tenant of its 
liabilities and obligations under this Lease, all of which shall survive any 
such termination or repossession. In the event of any such termination or 
repossession, whether or not the Premises shall have been re-leased, 
Tenant shall pay to Landlord the Base Rent, Operating Costs, Additional 
Rent and other sums and charges to be paid by Tenant up to the time of 
such termination or repossession, and thereafter Tenant, until the end of 
what would have been the Term in the absence of such termination or 
repossession, shall pay to Landlord, as and for liquidated and agreed 
current damages for Tenant's default, the equivalent of the amount of the 
Base Rent, Operating Costs, Additional Rent and such other sums and 
charges which would be payable under this Lease by Tenant if this Lease 
were still in effect, less the net proceeds, if any, of any re-letting effected 
pursuant to the provisions of Subsection (d) after deducting all of · 
Landlord's expenses in connection with such re-letting, including, without 
limitation, all repossession costs, brokerage and management 
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commissions, operating expenses, legal expenses, attorneys' fees, 
alteration costs, and expenses of preparation for such re-letting. Tenant 
shall pay such current damages to Landlord monthly on the days on which 
the Base Rent would have been payable under this Lease if this Lease 
were still in effect, and Landlord shall be entitled to recover the same from 
Tenant on each such day. 

f. In the event the Tenant deserts, vacates, or abandons the Premises, the 
Landlord may remove and store any property which remains in the 
Premises. ln addition to the Landlord's other rights, the Landlord may 
dispose of the stored property if the Tenant does not claim the property 
within ten (1 0) days after the date the property is stored. The Landlord 
may charge a reasonable storage fee, which fee Tenant must pay before 
claiming the property. The Landlord shall deliver by certified mail to the 
Tenant, at the address specified for notice to the Tenant herein, a notice 
that the Landlord may dispose of the property if the Tenant does not claim 
it within ten (1 0) days after the date the property is stored. 

g. The Landlord may bring an action in a court of competent jurisdiction to 
collect any amounts due and owing under this Lease and/or to compel the 
Tenant to perform any and all of Tenant's obligations under this Lease. 

h. The Landlord may charge all costs to cure any default or offset any loss 
caused by the Tenant's default to the Tenant as Additional Rent; and 

i. The Tenant shall pay, in addition to the rent and other sums agreed to be 
paid hereunder, all costs, including without limitation reasonable attorneys' 
fees, incurred by the Landlord that result from enforcing the provisions of 
this Lease. -

20. INSURANCE. The Tenant agrees to secure and keep in force from and after the 
Commencement Date of this Lease and throughout the full Term of the Lease, at 
the Tenant's own cost and expense, the following: 
a. "All Risk" property insurance on the Premises, as well as the entire 

Premises. Such insurance shall include coverage for the full replacement 
value of all of Tenant's leasehold improvements, trade fixtures and 
personal property within the premises. Landlord shall be named as loss 
payee under all such policies as well as any other individuals or entities 
Landlord may from time to time designate upon written notice to Tenant. 

b. Commercial general liability insurance on the Premises as well as the 
Premises, providing coverage on an "occurrence" rather than a "claims 
made" basis, which policy shall include coverage for Bodily Injury, 
Property Damage, Personal Injury, Contractual Liability (applying to this 
Lease), and Independent Contractors, in current Insurance Services 
Office form or other form which provides coverage at least as broad. 
Tenant shall maintain a combined policy limit of at least $2,000,000 
applying to Bodily Injury, Property Damage and Personal Injury, which 
limit may be satisfied by Tenant's basic policy, or by the basic policy in 
combinations with umbrella or excess policies so long as the coverage is 
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shall: 

at least as broad as that required herein. Such liability, umbrella and/or 
excess policies may be subject to aggregate limits so long as the 
aggregate limits have not at any pertinent time been reduced to less than 
the policy limit stated above, and provided further that any umbrella or· 
excess policy provides coverage from the point that such aggregate limits 
in the basic pollcy become reduce or exhausted. Landlord, as well as any 
other individuals or entities Landlord may from time to time designate 
upon notice to Tenant, shall be named as an additional insured under all 
such policies. 

c. Other Requirements. All policies of insurance procured by the Tenant 

i. Be issued by insurance companies reasonably acceptable to the 
Landlord; 

ii. Be written as primary policies not contributing with and not in 
excess of coverage that the Landlord may carry; 

iii. All comprehensive general liability insurance procured by the 
Tenant under this section shall be issued for the benefit of the 
Landlord and the Tenant as their respective interests may appear; 
and 

iv. Contain endorsements providing as follows: 
1. That such insurance may not be materially changed, 
amended, or canceled with respect to the Landlord except after 
twenty (20) days' prior written notice from the insurance company 
to the Landlord, sent by registered mail; 
2. That the Tenant be solely responsible for the payment of all 
premiums under such policy and that the Landlord shall have no 
obligation for the payment thereof notwithstanding that the 
Landlord is or may be named as an insured. 

d. Proof of Coverage. The original policy or policies, or duly executed 
certificates for the same, together with reasonably satisfactory evidence of 
payment of the premium thereof, shall be delivered to the Landlord within 
five (5) days of the date of execution of this Lease, and on renewals of 
such policies not less than twenty (20) days prior to the expiration of the 
term of any such coverage. 

21. INDEMNITY BY TENANT. Tenant shall hold Landlord harmless and release and 
indemnify Landlord from all injury, loss, claims or damage to any person or 
property while on the Premises, unless caused by the willful acts or omissions or 
gross negligence of Landlorq, their employees, agents, licensees or contractors. 

22. GENERAL PROVISIONS. 
a. Mechanic's liens. The Tenant agrees to promptly pay all sums of money 

in respect of labor, services, materials, supplies, or equipment furnished 
or alleged to have been furnished to the Tenant in or about the Premises, 
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and the Tenant shall not permit any mechanic's, material man's, or other 
lien to arise or be filed against the Premises or the Landlord's interest 
therein. The Tenant shall save, hold harmless, and defend the Landlord 
from liability or other damage that the Landlord may incur as a result of 
such liens in the event the same arise or are filed in contravention of the 
immediately preceding sentence. If any such mechanic's lien shall at any 
time be filed, the Tenant shall forthwith cause the same to be discharged 
of record by payment, bond, order of a court of competent jurisdiction or 
otherwise, provided the Tenant first posts a bond in favor of the Landlord 
in a form and substance acceptable to the Landlord, which shall be 
conditioned on the successful contest by the Tenant of any such lien. The 
Tenant shall have the right to contest in good faith, any and all such liens. 
If the Tenant shaH fail to cause such lien to be discharged within thirty (30) 
days after being notified of the filing thereof and before judgment or sale 

·thereunder, then, in addition to any other right or remedy the Landlord 
may, but shall not be obligated to, discharge the same by paying the 
amount claimed to be due or by bonding or other proceeding deemed 
appropriate by the Landlord, and the amount so paid by the Landlord 
and/or all costs and expenses incurred by the Landlord in procuring the 
discharge of such lien, including reasonable attorneys' fees, shall be 
deemed to be Additional Rent for the Premises and shall be due and 
payable by the Tenant to the Landlord on demand. Nothing contained in 
this Lease shall be construed as a consent on the part of the Landlord to 
subject the Landlord's estate in the Premises or any portion of the 
Premises to any lien or liability under the lien laws of the State of Nevada. 
The Landlord shall have the right to post and maintain on the Premises 
notices of non-responsibility under the laws of Nevada. 

b. Keys. Any and all keys to the Premises shall be surrendered to Landlord 
on the termination of this Lease. 

c. No partnership, joint venture, or fiduciary relationship created. 
Nothing contained in this Lease shall be interpreted as creating a 
partnership, joint venture, or relationship of principal and agent between 
the Landlord and the Tenant, it being understood that the sol-e relationship 
created hereby is one of landlord and tenant. 

d. Cumulative rights. No right or remedy herein conferred on or reserved to 
the Landlord is intended to be exclusive of any other right or remedy 
provided by law, but each shall be cumulative in and in addition to every 
other right or remedy given herein or elsewhere, -or hereafter existing at 
law, in equity, or by statute. 

e. Notices. All communications, demands, notices, or objections permitted 
or required to be given or served under this Lease shall be in writing and 
shall be deemed to have been duly given or served if delivered in person 
to the other party or its duly authorized agent, or deposited in the United 

. States mail, postage prepaid, for mailing by certif!~d or registered mail, 
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return receipt requested, or if telegraphed, by prepaid telegram, and 
addressed to the other party to this Lease, to the address set forth next to 
such party's signature at the end of this Lease, and if to an entity not a 
party to this Lease, to the address designated by a party to this Lease in 
the foregoing manner. Any party may change its address by giying notice 
in writing, stating its new address, to any other party as provided in the 
foregoing manner. 

f. Successors and assigns. This Lease shall be binding on and inure to 
the benefit of the parties hereto and their respective assigns, executors, 
heirs, personal representatives, and successors, provided, however, that 
nothing in this section shall be interpreted as granting the Tenant the right 
to assign this Lease or sublet the Premises. 

g. Amendment, modification, or waiver. No amendment, modification, or 
waiver of any condition, provision, or term of this Lease shall be valid or of 
any effect unless made in writing, signed by the party or parties to be 
bound, or its duly authorized representative, and specifying with 
particularity the extent and nature of such amendment, modification, or 
waiver. Any waiver by any party of any default shall not affect or impair 
any right arising from any subsequent default. 

h. Severable provisions. Each provision, section, sentence, clause, phrase, 
and word of this Lease is intended to be severable. If any provision, 
section, sentence, clause, phrase or word hereof is illegal or invalid for 
any reason whatsoever, such illegality or invalidity shall not affect the 
validity of the remainder of this Lease. 

i. Entire agreement This Lease contains the entire understanding of the 
parties hereto with respect to the transactions contemplated hereby and 
supersedes all prior agreements and understandings between the parties 
with respect to such subject matter and the Premises, including but not 
limited to any rent reductions, addendums, assignments, and 
amendments between the parties and any assignees thereto. 

j. Captions, headings, or titles. All captions, headings, or titles in the 
paragraphs or sections of this Lease are inserted for convenience of 
reference only and shall not constitute a part of this Lease as a limitation 
of the scope of the particular paragraphs or sections to which they apply. 

k. Nevada law: Construction. This Lease shall be construed and enforced 
in accordance with the laws of the state of Nevada. No provision of this 
Lease shall be construed by any court against either party by reason of 
such party being deemed to have drafted or struCtured such provision. 

I. Personal guaranty. The individual signing this Lease Agreement for the 
Tenant, as an inducement to Landlord to enter into this lease, agree to 
unconditionally guarantees the prompt payment and performance of the 
Tenant under this Lease Agreement and to be liable for any amount~ due 
to the Landlord from the Tenant. 
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.. ~'t-----· -·-------------- ------·-----···-------· - ------ .. -- ·--

m. Time of the essence. Time is of the essence of this Lease, and of each 
and every covenant, term, condition, and provision hereof. 

IN WITNESS WHEREOF, the parties hereto have executed this Lease the day 
and year first above written or have caused this Lease to be executed by their 
respective duly authorized officers. 

Address for Notices: 

Address for Notices: 
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LOUIS M. BUBALA III, ESQ. 
Nevada State Bar No. 8974 
BRYAN M. VIELLION, ESQ. 
Nevada State Bar No. 13607 
KAEMPFER CROWELL 
1980 Festival Plaza Drive, Suite 650 
Las Vegas, Nevada  89135 
Telephone: (702) 792-7000 
Facsimile: (702) 796-7181 
Email:  bviellion@kcnvlaw.com 
 
Attorneys for Debtor  

 
UNITED STATES BANKRUPTCY COURT 

 
DISTRICT OF NEVADA 

 
In re: 
 
STERLING ENTERTAINMENT GROUP LV, 
LLC, 
 
  Debtor. 

 Case No. 17-13662-abl 
Chapter 11 
 
Hearing Date: December 27, 2017 
Hearing Time: 1:30 p.m. 
 
 

 
[PROPOSED] ORDER AUTHORIZING THE USE OF CASH 

COLLATERAL  
  

Upon the Motion1 of Sterling Entertainment Group LV, LLC, (“Debtor”) seeking, among 

other things, the use of cash collateral pursuant to Sections 105, 361, 363, 364, 1107 and 1108 of 

the United States Code (11 U.S.C. §§ 101, et seq.) (the “Bankruptcy Code”); and upon 

consideration of the Declaration of Amadouba Tall in Support of the Motion and the exhibits to the 

                                                 
1 Capitalized terms used but not defined herein have the meanings given them in the Motion. 

Electronically Lodged 
December __, 2017 
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Motion; and this Court having core jurisdiction over this matter; and it appearing that due notice as 

set forth in the Motion is sufficient under the circumstances, and that no other or further notice 

need be provided; and with appearances noted on the record; and it further appearing that the relief 

requested in the Motion is in the best interests of the Debtor and its estate and creditors; and upon 

all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefor, this Court makes the following findings and enters its order, all as set forth 

below: 

IT IS ORDERED that the Motion is GRANTED in its entirety;  

IT IS FURTHER ORDERED that the Debtor is authorized to use the cash collateral 

generated by its commercial leases in accordance with the Motion and the Budget attached as 

Exhibit 1 to the Motion;  

IT IS FURTHER ORDERED that the Debtor may use its cash, including any cash 

collateral, as set forth in the Motion subject to the conditions, if any, of this Order; 

IT IS FURTHER ORDERED that the Debtor is also authorized to use cash collateral to 

pay (i) costs, fees and expenses related to the administration of the Chapter 11 Case, and (ii) any 

other administrative expenses approved by this Court;  

IT IS FURTHER ORDERED that this Order and the use of purported cash collateral 

authorized herein shall become effective immediately upon authorization and approval by this 

Court;   

IT IS FURTHER ORDERED that no provision contained herein is intended to or should 

be construed as a determination as to the value, validity, priority or enforceability of any claim 

against the Debtor or any lien on any assets or property of the Debtor, or a waiver of the Debtor’s 

rights to dispute any such claim or lien. 
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IT IS FURTHER ORDERED that this Court shall, and hereby does, retain jurisdiction 

with respect to all matters arising from or related to the implementation and interpretation of this 

Order. 

IT IS SO ORDERED. 

Respectfully Submitted by: 

By:    /s/  Bryan M. Viellion__________         
BRYAN M. VIELLION, ESQ. 
Nevada State Bar No. 13607 
KAEMPFER CROWELL 
1980 Festival Plaza Drive, Suite 650 
Las Vegas, Nevada  89135 
Attorneys for Debtor 

 

 

# # # 
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