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SPREADER AGREEMENT, CROSS-DEFAULT AND CROSS-
COLLATERALIZATIONAGREEMENT

TINS  SPREADER ‘- AGREEMENT, CROSS-DHFAULT AND  CROSS-
COLLATERALIZATION AGREEMENIN(his "Agreement™) is made cffective us of May 9
2011 by COMERICA BANK, having dfhaddress at 1675 Nacth Mililary ‘Lrail, Sixth Floor,
Baca Ratoa, Floridu 33486 (“Lender'), and the following pacties:

(i)  OCBAN 4660)LIC, a Florida limited liability company having an address at
7557 West Sand Lake Roatl; Orlando, Forida 32819 (*Qcean 4656(4™);

(i)  H.K., Hotel Management, LLC, a Michigan limited liability company huving
an address at 7557 West Sand Lake Road, Orfando, Florida 32819 (“HKHM™);

(iif) C-Hanna Karcho-Polseili, A maurried woman, having an addross of 7557 West and -
Luke Road, Otlande, Florida 32819 (“HKD™); and

(iv)  Tropic Ranch, Inc., 4 Flotlda corporation having an wldress af 7557 West Sand
Lake Road, Orlando, Florida 32819 (*TRI", and reforred to topethér with Ocean 4660,

Note o Recarder: ANl documentary stamp tux due on the primary indebtedness
secured by this instrioment hus been paid in connection with the execntion and recordation of
the Ocean 4660 Mortgage. and the HKHM Security Instrumens, (as each term ix defined in
this Instrument). Accordingly, no additional documentary stamp lox is due upon the execution
and recordation of this instrument,
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Ilana Ben-Ze’ev
Bodman PLC

1901 St. Antoine Street
6" Floor at Ford Field
Detroit, Michigan 48226

THIS SPACE FOR RECORDER'S USE ONLY

'SPREADER AGREEMENT, CROSS,BEFAULT AND CROSS-
COLLATERALIZATIONAGREEMENT

THIS SPREADER AGREEMENT, CROSS-DEFAULT AND CROSS-
COLLATERALIZATION AGREEMENY (this “Agreement”) is made effective as of May 9
2011 by COMERICA BANK, having al'address at 1675 North Military Trail, Sixth Floor,
Boca Raton, Florida 33486 (“Lender®), and the following parties:

6) OCEAN 4660,4&LC, a Florida limited liability company having an address at
7557 West Sand Lake Road, Orlando, Florida 32819 (*Qcean 4660™);

(i) H.K. Hotel Management, LLC, a Michigan limiled liabilily company having
an address at 7557 West Sand Lake Road, Orlando, Flerida 32819 (“HKHM”);

(iif) o~ Hanna Karcho-Polseili, a married woman, having an address of 7557 West and
Lake Road, Orlando, Florida 32819 (“HKP™); and

(iv)  Tropic Ranch, Inc., a Florida corporation having an address at 7557 West Sand

Lake Road, Orlando, Florida 32819 (“TRI”, and referred to together with Ocean 4660,

Note 1o Recorder: All documentary stamp tax due on the primary indebiedness
secured by this instrument has been paid in connection with the execution and recordation of
the Ocean 4660 Mortgage, and the HKHM Security Instrument, (as each term is defined in
this instrument). Accordingly, no addmonal dociumentary stamp tax is due upon the execution
“and recordation of this instrument,
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HKHM and HKP each individually as a “Credit Parly” and collectively as the “Credit

Parties”).

RECITALS

A, L.ender has made the following loans:

1 Two Toans in the aggl':agaté _pi'ilici;)-al

amount of $11,850,000 evidenced by
Promissory Notes in that amount dated
effective Jannary 3, 2008

HKHM Loan

HKHM Loar: -in the amount of $3,185,000
evidenced by Promissory Note in that
amount dated effective Deceraber 6,
2006
HKP .Loan in the amount of $1,000;000 [ HKP Loan

evidenced by Promissory Nete in that
amount dated effective December 6,
2006

The HKHM Loan and the . HKP Loan shall be referred to together as the “Tropic

Loans.”

B. Thke Ocean 4660 Loan is gnarantied and secured as follows:

RO

QOcean 4660

|. Hannn Karcho-Polselll

2.Remo Polselli

E"‘]‘A“' =30,
Continuing Colinteral Mortgage (“Ocean
4660 Mottgage”) made by Qcean 4660, LLC
on the real property located at 4660 N. Ocean
Drive, Lauderdale by the Sea, Florida,
described in Bxhibit A-1 attached to this
Agreement, which Is dated as of Janwary 3,
2008 and was recorded in Official Records
Book 44971, Pagoe 797 of the Public Records

of Broward County Florida; and all personal |

property of Ocean 4660, according to the
terms of a Security Agreement (All Assets)
dated January 3, 2008 (the “QOcgan 4660 |

feteoit_1079669_4




Security Agreement”)

The property encumbered by the Ocean 4660 Mortgage and Ocean 4660 Secuxity Agreement,
togethcl with all other real and personal propesty now or hereafter sccuring the Ocean 4660
Loaus, is referred to, collectively, as the “Qcean 4660 Collateral,”

C. The Tropic Loans are guarantied and secured as follows:

[ B

‘F‘ﬂzr e i e EEHE R I

HKHM Hanna Karcho-Polsell Conlinuing , Collateral Mortgage made by
TRI (Tropic Morlgage™ on the real

Hanna Karcho-Polsell} HKHM properiy located at 4560 El Mar Drive,

Lauderdale by the Sea, Florida, described in
Hanna---Karcho-Poiselli and.| Trople Ranch, Inc, (“TRI").. {«Bxhibit A-2 attached to. this. Agteement, |
HKIM . which is dated as of December _ , 2006
J [SIC] and was recorded in the Official
Records Book 43229, Page 1947 of the
Publi¢c Records of Broward County Florida;
all personal property of HKHM, according to
the terms of a Security Agrecment (Al
Assets) dated December 6, 2006 (the
“HKHM Security Apreement”); and all
personal property of TRI, according fo the
terms of a Security Agreament (All Assets)
dated December 6, 2006 (the “TRI Security

Agreemert™);

The property ea¢iimbered by the Tropic Mortgage, the HKHM Security Agrecment and (he
TRI Security Agreement, together with ail other real and personal property now or hereafter
securing theTropic Loans, is referred to, collectively, as the “Tropic Collateral.”

D. The Ocean 4660 Loaus are subject to a Forbcarance Agreement in favor of
Lender, and the Tropic Loans are subject to a Porbearance Agreement in favor of Lender
(collectively “Forbearance Agreements™) which Forbearance Agreements arc being exccuted
contemporaneously with the recording of this Agreement. Each Credit Paity acknowlcdges
and agrees that a condition of Lender to enter into the Forbearance Agreements is that all of
the Collateral serves as collatcral for cach of the Loans.

Detroil_{079669 4




E. Each Credit Party is executing this Agreement to satisfy such condition. Each
Credit Parly acknowledges that the direct and/or indirect benefits derived by such Credit Party
from this Agreement are reasonably equivalent to the burdens imposed upon such Credit
Party, and such Credit Party’s Coilateral by this Agrcement, notwithstanding that the Loans to
such Credit Party referied to above and the Loans to the other Cnedlt Party or Credit Parties.
referred to above may be of differing amounts,

The parties to this Apreement agree:
. AGREEMENT

1. Certain Definitions, For purposes of this Agreement, the following terms
have the meanings set forth below: '

“Ocean 4660 Loan Documents” means all documents, instriments and agreements
evidencing, securing ot otherwise governing the terms of the QOccan 4660 Loans, including
this Agrecment.

*“Tropic- -Loan .Documents” means -all - doeuments, -instruments and. agreements . .. ... ...

evidencing, sccuring or otherwise governing the tetis of the Tropic Loans, including this
Agreement,

“Collateral” means the Ocean 4660 Collateral, and the Tropic Collateral.
“Bvent of Default® has the meaning set forth in Section 5 of this Agreement.

“Foreclosure” means a judicial or non-judicial foreclosure of or trustee’s sale under
any Securily Instrument, a deed in lieu of such foreclosure or sale, a sale of any of the
Collateral pursuant to lawfulorder of a court of compelent jurisdiction in a bankiupicy case
filed under Title 11 of the United States Code, or any other similar dxsposmon of any of the
Collateral.

“Fraudiflént Transfer Laws” means Section 548 of Title 11 of the United States Code
or any applicdble provisions of comparable state law, including any provisions of the Uniform
Fraudulent Conveyance Act or Uniform Fraudulent Transfer Act, as adopted under state law.

“Loan_Documents” means the Ocean 4660 Loan Documents and the Tropic Loan
Docuinents, as stich documents may be mmodifiéd by the applicable Forbeatance Agreement.

“Loans” means the Ocean 4660 Loan and the Tropic Loans.

“Security Instruinents” means the Occan 4660 Mortgage and the Tropic Mortgage,

. 5
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7 Security Instruntent Modifications and Amendments,

(@  The liens of the Ocean 4660 Mortgage and the Ocean 4660 Security
Agrcement are spread to additionally secure the obligations of HKP and HKHM as borrowers
under the Tropic Loans. '

(b)  The liens of the Tropic Mortgage, the HKHM Security Agreement and
the TRI Security Agrecment are hereby spread to additionally secure the obligations of Ocean
4660 under the Ocean 4660 Loans.

3. Cross Default, Ocean 4660, HKHM, HKP, cach as a borrower and TRI, as
mortgagor under the Tropic Mortgage, acknowledge and agree that an Eventof Default under
any of the Loans and/or any of the I.oan Documents shall constitute an Event of Default under
all and each of the Loans and all of the Loan Documents evidencing theLoans.

4, Release of Collateral.

(@) In the event of a sale of the hotclUocated at 4660 N. Ocean Drive,

- Lauderdale by the-Sea,-Florida (*Ocean -Hoiel?) by, Ocean--4660; Lender agrees that the - - -

refease price for its mortgage on the Ocean Hotel shallbe the greater of (a) the proceeds from
the sale of the Ocean Hotel, net of real propertytaxes, broker’s commission of not more than
6% and reasonable and customary closing (fosts for commercial properties as may be
approved by Lender in writing (but not ie €xzceed the total of the amount outstanding with
respect to the direct loans to and swap’ obligations of Occan 4660, plus {he amount
outstanding with respect to the directvloans to HKHM and HKP) and (b) the amount
outstanding with respect to the diregtyloans to and swap obligations of Ocean 4660.

(b)  In the event of a sale of the Tropic Ranch Hotel located at 4560 El Mar
Drive, Lauderdale by the Sea, Florida (“Tropic Hotel”) by Tropic Ranch, Lender agrees that
the release price for its mortgage on the Tropic Hotel shall be the greater of (a) the proceeds
from the sale of the Tropic Hotel, net of real property taxes, broker’s commission of not more
than 6% and reasonable and customary closing costs for commercial properties as may be
approved by Lender in writing (but not to exceed the total of the amount outstanding. with
respect to the.direct loans to HKHM and HKP plus the amount outstanding with respect to the
direct loansto and swap obligations of Ocean 4660) and (b) the amount outstanding with
respect {o the direct loans to HKHM and HKP,

5. Represeniation_and Warranty With Full Recourse. Each Credit Party

represents and warrants to Lender that no deed of trust, mortgage, licn, lien right (whether
arising by commencement of work, delivery of materials or otherwise and whether choate or
inchoate), easement or encumbrance, claim or interest (collectively “Liens™) in or to any of
the property described in Exhibit A has avisen or been recorded since the recording of
Lender’s applicable Security Instrument thereon, as of the date hereaf, except as disclosed on

5-
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title reports obtained by Lender as of the date hereof, the existence of which Liens is
acknowledged but not approved by Lender, Each Credit Party shall have full recoutse
liability to Lender for any inaccwracy in the foregoing: repmscntation and warranly
notwithstanding any nonrecourse or limitation of liability provision, if any, contained in any
of the Loan Documents.

6. Events of Default. Any one or more of the following cvents will constitute an
“Event of Defanit” under this Agreement:

(a)  the existence of any default or Lreach by any Credit.Party of any
provision under any of the Forbearance Agieements, or this Agreement that ¢Ontinues beyond
any applicable grace or cure period; and

- (b)  any event or condition conshtutmg an “Event of'Defanlt” under any of
the Loan Documents or any other defanlt or breach under any pfithe Loan Documents that
would permit Lender to foreclose the related Security lnstrumenty

7. Remedies.

( a) After the occurrence and dmmg the continuance of an Event of Defau!t
Lenden, in its sole discretion, may exercise any ot'all of the remedies available under the Loan
Documents and applicable law,

(b) Lender may exersise such remedies in one or more proceedings,
whether contemporaneous or consceullive or a combination of both, to be determined by °
Lender in Lender’s sole discretionsy Lender may enforce ils rights against the Collateral, or
any portions of Collateral, in Such order and manner as Lender may elect in Lender’s sole
discietion. The enforcement-af any such remedies will not constitute an election of remedies,
and will not limit or preélude the enforcement of any other such remedies, through one or
more additional proceedings. Lender may bring any action or proceeding, including but not
limited to foreclosute” proceedings, without regard to the fact that one or morc other
proccedings may‘have been commenced elsewhere with respect to other of the Collateral or
any portion thereof. Each Credit Paity, for itself and for any and all persons or entities now or
in the fututeholding or claiming any lien on, security interest in, or other irterest or right of
any nature n or to any of the Coflateral, hereby unconditionally and irrevocably waives any
rights it may have, now or in the future, whether at law or in equity, to require Lender to
enforce or exercise any of Lender’s rights or remedies under this Agreement, under the
Security Instruments or under any other of the Loan Documents in any parlicular manner or
order or in any patticular jurisdiction or venue, or to apply the proceeds of any foreclosure in
any particular manner or order. i

8. Costs and Txpenses, Borrowers will pay all costs and expenses incurred by
Lender in connection with this Agreement including but not limited to attorneys’ fees,

-6-
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recording fees and premiums for such endorsements lo Lendex’s title insurance policies on the
Scourity Instruments as Lender may require.

9. Notices. All notices to the parties under this Agreement will be in writing and
will be given in the manner provided in the Security Instruments for notices to the applicable

party.

10.  Governing Law. This Agreement will be governed by and construed in
accordance with the laws of the State of Michigan.

11, Captions, Cross References, Fxhibits and Recitals. The captions assigned
to provisions of this Agreement arc for convenicnce only and will be disregarded in
construinig this Agreement, Any reference in this Agreement to a “Segtion”, a “Subsection”
ot an “Exhibit” will, unless otherwise explicitly provided, be coustrued as referring to a
section of this Agrcement, to a subscction of the section of thistAgrcement in which the
reference appeatrs or to an Exhibit attached to this Agreement. ¢All Exhibits referred to in this
Agreenient, and all recitals to this Agreement, ate hereby incorporated by reference and form
an mtcgtal palt of ihis Aglecmcnt

12. Numbel and Gender. Use of theysingular in: this Agreement includes the
plural, use of the plural includes the singular;“and use of one gcndm includes all other
genders, as the context may require.

13,  Statutes and Regulationsi Loan Docyments. Any reference in this
Agreement (o a statute or regulationswill include all amendments to and successors to such

statute or regulation, whether adopted before or afier the date of this Agreement. Any
refcrence in this Agreement tof@ Security Instrument or other Loar Docurzient will include all
amendments, modifications, restatements, extensions and replacements thereof.

14.  Successors and Assigns, This Agreement will be binding upon and will ipure
to the benefit of the parties and their respective heirs, successors and assigns.

15.  Sevcerability. The invalidity or uncnforceability of “any provision of this
Agreermentowil] not affect the validity of any other provision, and all other provisions will
remain in fll force and effect.

. 16.  Wailver; No Remedy Exclusive. . Any forbemance by a party to this
Agreement in exercising any right or remedy will not constitute a waiver of or preclude the
exercise of that or any other right or reinedy. Unless otherwise explicitly provided, no
remedy under this Agreement is intended to be exclusive of auy other available remedy, but
each remedy will be cumulative and will be in addition to other remedies given under this
Agreement or applicable faw.
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17.  Third Party Beneficiaries. Neither any creditor of any party to this
Agreement, nor any other person or cntily, is intended to be a third patty beneficiary of this

Agreement,

18.  Course of Dealing, No course of dealing among the parties to this Agreement
will opcratc as a waiver of any rights of any party under this Agrcement.

19.  Further Assurances and Corrective Instruments. Promptly after wrilten
request by Lender, the Credit Parties will, from time to time, cxecute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, such supplements to this
Agreement and such further instruments as may reasonably be required for eartying out the
intention of or facilitating the performance of this Agreement,

[Remainder of page intentionally left blank]
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LENDER:
COMERICA BANK
By i A A

s S Viu Prasitindt

STATEOF floeidn )
COUNTY OF Praoned )

The foxegomg instrament was acknowledged before me this _ /| day of
2011 by Alan Blankstein, as Vice President of Comerica Bank, on behalf of - of the bank. He n
personally known to me or has produced D

identification. . -
(SEAL) . W ,

L~

' PrﬁName' /gunﬂ daab

Notary Pubhc'Slatc of Flor a/ ~

Comrmssxon Number
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,(.séém s Pl il
v 3 A Print Name: AN JH 2 4} 10 150
r -~ PG .
7. w5 g Notary Public-State of Elorida /LAt g )
- B Commission Number:
Exhibit A

CREDIT PARTILS:

Ik 7 4
STATE OFFEORIDA ' ')

county or (e f bk 3
The fofegoing instrument was acknowledged before me this ([ day of/x

2011 by Hafina Karcho-Polselli as Managing Member of Ocean 4660, LLC, a Florida limited
lxablhty company, on behalf of the company. She is personally known to me or has produccd

104, ag identification.
' .&MM J) J& LYy Arr

Page 2
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b u,/v,,u

STATE OF ELORIDA

county oF (Lot -(’IMQ

: The foregoing instrument was acknowledged before me this f day of
: _"’E:r‘: 201! by Hanna Karcho-Poliselli as Managing Member of H.X. Hotel Management, LLC,/a
’ - Michigan limited liability company, on behalf of the company. She is personally known to me

7' or has produced /"~ as identificatio
Wl «(SBAL) ! T fpia o s .muoém /
' 1. ' - ‘e . v 7 R T )
SRR v Print Name: A LH M. S/ t/%o ;
. 7 : .
: ' Notary Public-State of F«lerida)?lm& A
e Commission Number:
htp(,kt{ v/

STATE OF Fm?rm y
county oF (L adda d)

. The foregoing instrument was acknowledged before me this Q day of
v 2011 by Hanna Karcha-Polselli as Pregident of Tropic Ranch, Tne., a Florida corporation,
beha[f of the company. She 8" personally known to me or has produced

S identifi
/ k) /,/ - as i Z
cSEm- L i Iy dpr Y
Print Name;_iI/H 1¥ 4.6 VI S
T Notary Public-State of Elerida ”’(LGLL/ A%

Commission Number:

Exhibit A
Page 3
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¢

STATE OF 5,0 2y

COUNTY OF IJM_V_L‘,,A_M

The foregoing instrument was acknowledged before me this f_ day ofélgé; ,-
d

j2OLl by Hanna Karcho-Polselli. She is personally known to me or has produ

as identification.

QM_«M\JAL«{{M ,\/

Print Name:_ s gg’ O AN
Notary Public-Staie of Florida )}(u«u(:_ 7 e

Commission Numnber:

- Exhibit A
Page 4
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EXHIBIT A-1

LEGAL DESCRIPTION OF OCEAN 4660 PROPERTY

Land situated in the County of Broward, State of Florida, described as follows:

PARCEL A:

Lots 11, 12, 13, 14, 15, 16, 17, 18 and 19, in Block 10, and Lots 14, 15, 16 and 17, in Block 9,
of LAUDERDALE BY THE SEA, according to the Plat thercof, rccorded in Plat Book 6,
Page 2, of the Public Records of Broward County, Florida; ALSO all of that pareel of land, if
any, bounded on the West by the Easterly line of said Lots 14, 15, 16 and 17,.6€3aid Block 9,
bounded on the Bast by the Atlantic Ocean, bounded on the North by the Narth line of Lot 17
of said Block 9, extendcd Easterly to the Atlantic Ocean and bounded on the South by the
South line of Lot 14 of said Block 9, extended Eastetly to the Atlantic Ocean, said land
fronting the Atlantic Ocean.

Land situated in the County of Broward, State of Florida, descfibed as follows:

PARCEL B:

Lots 20 and 21, in Block 10, of LAUDERDALE BY THE SEA, according to the Plat thereof,
recorded in Plat Book 6, Page 2, of the Public.Records of Broward County, Florida,

PARCEL C:

Lots 9, 10, 22, 23 and 24, in Bloek 10, of LAUDERDALE BY THE SEA, according o the
Plat thereof, recorded in Plat Book 6, Page 2, of the Public Records of Broward County,
Fiorida,

Tax Identification Nos( 19318-01-06100 and 19318-01-07000 (Parcel A)
é 19318-01-07300 (Parcel B)
19318-01-06800 and 19318-01-06820 (Parccl C)

Commonly Xnown As: 4660 N. Ocean Drive, Lauderdale by the Sea, Florida

Exhibit A
Page S
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EXHIBIT A-2

LEGAL DESCRIPTION OF TRI PROPERTY

Lots 15 and 16, Block 8 of Lauderdale By The Sea, accofding to the Plat thereof as recorded
in Plat Book 6, Page(s) 2, of the Public Records of Broward County, Florida.
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