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LLOAN ASSUMPTION AND MODIFICATION AGREEMENT

THIS LOAN ASSUMPTION AND MODIFICATION AGREEMENT (this
“Agreement”’) 1s made and entered into as of September '2_‘1113, 2003, by and among Keystone
Plaza, LLC, an Alabama limited liability company, having an address of 951 Eighteenth Street
South, Suite 200 Birmingham, AL 35205 (“Assuming Borrower”), William Coleman, William
E. Butler, Hubert Goings, Jr., each having an address of 951 South 18th Street, Suite
200, Birmingham, AL 35205; and Engel Realty Company, Inc., an Alabama corporation, having
an address at 951 Eighteenth Street South, Suite 200, Birmingham, AL 35205 (individually and
collectively, 1f more than one, “Assuming Principal’), P & N Pelham, LLC, an Alabama limited
liability company, having an address at c/o Map Development, LLC, 402 Office Park Drive,
Suite G-115, Birmingham, AL 35223 (“Original Borrower’), and Mark A. Peeples and Richard
E. DuBose, having an address at ¢/o Map Development, LLC, 402 Office Park Drive, Suite G-
115, Birmingham, AL 35223 (individually and collectively, if more than one, “Original
Principal’’) 1n favor of LaSalle Bank National Association, as trustee for the registered holders
of LB-UBS Commercial Mortgage Trust 2002-C1, Commercial Mortgage Pass-Through
Certificates, Series 2002-C1, whose mailing address i1s c¢/o Wachovia Securities, Structured

Products Servicing, 8739 Research Drive-URP4, Charlotte, NC 28288-1075 (28262-1075 for
overnight deliveries (“Lender’”).

Recitals

A. Lehman Brothers Bank, FSB, a federal stock savings bank (the “Original
Lender”), pursuant to the Loan Documents (as heremafter defined) made a loan to Original
Borrower in the original principal amount of $2,340,000.00 (the “Loarn’). The Loan is
evidenced and secured by the following documents executed in favor of Original Lender by
Orniginal Borrower:

(1) Promissory Note dated January 7, 2002, payable by Original Borrower to Original
Lender 1n the original principal amount of $2,340,000.00 (the “Note™);

(2)  Mortgage and Securnity Agreement of even date with the Note, granted by
Original Borrower to Original Lender, recorded in Instrument No. 2002-01275 in
Shelby County, Alabama (“Recorder’s Office’) (the “Mortgage™);

(3) Assignment of Leases and Rents of even date with the Note granted by Original
Borrower to Original Lender, recorded in Instrument No. 2002-01276, in the
Recorder’s Oftice (the “Assignment”);

(4) UCC-1 financing statements with Original Borrower as debtor and Original
Lender as secured party, filed with the Recorder’s Office in Instrument No. 2002-

02920, and with the Secretary of State of the State of Alabama as Instrument No.
B02-0010505 (collectively the “Finarncing Statements”);

(5) Guaranty of Recourse Obligations of Borrower by and between Original Principal

and Original Lender of even date with the Note (the “Indemnity Agreement”);
and
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(6)  Environmental Indemnity Agreement by and between Original Borrower,
Oniginal Principal and Original Lender of even date with the Note (the
“Environmental Indemnity Agreement); and

The toregoing documents, together with any and all other documents executed by Original
Borrower and/or Original Indemnitor in connection with the Loan, are collectively called the
“Loan Documents.” As used herein, the term “Assuming Obligors” shall mean Assuming
Borrower and Assuming Principal; the term “Original Obligors” shall mean Original Borrower
and Orniginal Principal.

B. Original Lender assigned, sold and transferred its interest in the Loan and all Loan
Documents to Lender pursuant to certain assignment documents including, without limitation,
that certain Assignment/Transfer of (Lien of) Mortgage/Deed To Secure Debt/Beneficial Interest
Under Deed of Trust dated as of January 3, 2002 to be effective April 2, 2002 and recorded in
Instrument No. 20020819000391720 in the Recorder’s Office and that certain Assignment of
Assignment of Leases and Rents recorded in Instrument No. 20020819000391710, in the
Recorder’s Office, and Lender is the current holder of all of Original Lender’s interest in the
LLoan and Loan Documents.

C. Pursuant to that certain Commercial Sales Agreement (as amended and as
assigned to Assuming Borrower, the “Sales Agreement”), Original Borrower agreed to sell, and
Assuming Borrower agreed to purchase, that certain real property more particularly described on
Exhibit A attached hereto, together with all other property encumbered by the Mortgage and the
other Loan Documents (collectively, the “Property”). The Sales Agreement requires that the
Assuming Borrower assume the Loan and the obligations of Original Borrower under the Loan
Documents, and conditions the closing of the sale of the Property upon the Lender’s consent to
the sale of the Property and the assumption of the Loan.

D. Pursuant to Section 8 of the Mortgage, Original Borrower has the right to sell the
Property to a third party subject to the satisfaction of certain conditions specified therein.
Original Borrower and Assuming Borrower have requested that Lender consent to the sale,
conveyance, assignment and transfer of the Property by Original Borrower to Assuming
Borrower, subject to the Mortgage and the other Loan Documents, and to the assumption by
Assuming Borrower of the Loan and the assumption by Assuming Obligors of the obligations of
Original Obligors under the Loan Documents.

E. Lender 1s willing to consent to the sale, conveyance, assignment and transfer of
the Property by Original Borrower to Assuming Borrower, subject to the Mortgage and the other
Loan Documents, and to the assumption by Assuming Borrower of the Loan and the assumption
by Assuming Obligors of the obligations of Original Obligors under the Loan Documents, on
and subject to the terms and conditions set forth in this Agreement and in the Mortgage and in
the other Loan Documents.

F. Immediately prior to the transfer of the Property to Assuming Borrower, Original
Borrower intends to transfer its full interest in the Property to its members Richard E. Dubose
and Mark A. Peeples, who shall transfer the Property to Assuming Borrower and in all cases
comply with this Agreement and all other conditions of Lender related to the sale, conveyance,
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assignment, transfer of the Property, subject to the Mortgage and the other Loan Documents, and
to the assumption by Assuming Borrower of the Loan and the assumption by Assuming Obligors
of the obligations of Original Obligors under the Loan Documents, on and subject to the terms
and conditions set forth in this Agreement and in the Mortgage and in the other Loan
Documents.

G. Lender, Original Obligors and Assuming Obligors by their respective executions
hereof, evidence their consent to the transfer of the Property to Assuming Borrower and the
modification and assumption of the Loan Documents as hereinafter set forth.

Statement of Agreement

In consideration of the mutual covenants and agreements set forth herein, the parties
hereto hereby agree as follows:

1. Representations, Warranties, and Covenants of Original Obligors. Release of
L.ender.

(a) Original Obligors hereby represent to Lender, as of the date hereof, that (i)
immediately prior to the execution and delivery hereof, Original Borrower has conveyed and
transterred all of the Property to Richard E. Dubose and Mark A. Peeples, who,
contemporaneously with the execution and delivery hereof have conveyed and transferred all of
the Property to Assuming Borrower; (ii) immediately prior to the execution and delivery hereof,
Original Borrower has assigned and transferred to Richard E. Dubose and Mark A. Peeples all
leases, tenancies, security deposits and prorated rents of the Property in effect as of the date
hereof (“Leases”) retaining no rights therein or thereto, and contemporaneously with the
execution and delivery hereof, Richard E. Dubose and Mark A. Peeples have transferred to
Assuming Borrower the Leases retaining no rights therein or thereto; (iii) Original Borrower has
not received a mortgage from Assuming Borrower encumbering the Property to secure the
payment of any sums due Original Borrower or obligations to be performed by Assuming
Borrower; (iv) the Mortgage is a valid first lien on the Property for the full unpaid principal
amount of the Loan and all other amounts as stated therein; (v) there are no defaults by them
under the provisions of the Note, the Mortgage, the Indemnity Agreement, the Environmental
Indemnity Agreement, or the other Loan Documents; (vi) there are no defenses, set-offs or rights
of defense, set-off or counterclaim whether legal, equitable or otherwise to the obligations
evidenced by or set forth in the Note, the Mortgage, the Indemnity Agreement, the
Environmental Indemnity Agreement, or the other Loan Documents; (vii) all provisions of the
Note, Mortgage, the Indemnity Agreement, the Environmental Indemnity Agreement, and other
Loan Documents are in full force and effect, except as modified herein; (viii) there are no
subordinate liens of any kind covering or relating to the Property nor are there any mechanics’
liens or liens for unpaid taxes or assessments encumbering the Property, nor has notice of a lien

or notice of intent to file a lien been received and (ix) the representations and warranties made by
Original Obligors in the Mortgage, Note, other Loan Documents or in any other documents or
Instruments delivered in connection with the Note, the Mortgage, or other Loan Documents are

true, on and as of the date hereof, with the same force and effect as if made on and as of the date
hereof.
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(b) Orniginal Obligors hereby covenant and agree that: (i) from and after the
date hereof, Lender may deal solely with Assuming Obligors in all matters relating to the Loan,
the Loan Documents, and the Property; (ii) they shall not at any time hereafter take a mortgage
encumbering the Property from Assuming Obligors to secure any sums to be paid or obli gations
to be performed by Assuming Obligors so long as any portion of the Loan remains unpaid; and
(111) Lender has no further duty or obligation of any nature relating to this Loan or the Loan
Documents to Original Obligors.

Original Obligors understand and intend that Lender shall rely on the representations, warranties
and covenants contained herein.

2. Representations, Warranties, and Covenants of Assuming Obligors.

(a) Assuming Obligors hereby represent and warrant to Lender, as of the date
hereof, that: (1) simultaneously with the execution and delivery hereof, Assuming Borrower has
purchased from Original Borrower all of the Property, and has accepted Original Borrower’s
assignment of the Leases (as defined in the Mortgage); (ii) Assuming Borrower has assumed the
performance of Original Borrower’s obligations under the Leases; (iii) Assuming Borrower has
not granted to Original Borrower a mortgage or other lien upon the Property to secure any debt
or obligations owed to Original Borrower; (iv) to the knowledge of Assuming Obligors, no
default or Event of Default (as defined in the Mortgage) has occurred or is continuing; (v) to the
knowledge of Assuming Obligors, all provisions of the Loan Documents are in full force and
etfect; (v1) to the knowledge of Assuming Obligors, the representations and warranties made in
the Mortgage, Note, and other Loan Documents or in any other documents or instruments
delivered in connection with the Note, the Mortgage, or the other Loan Documents are true, on
and as of the date hereof; and (vii) Assuming Obligors have reviewed all of the Loan Documents
and consent to the terms thereof.

(b) Assuming Obligors hereby covenant and agree that: (i) they hereby
assume all the respective past, present and future obligations contained in the Loan Documents
in accordance with the terms of this Agreement; (ii) Assuming Borrower shall pay when and as
due all sums due under the Note and other Loan Documents (as modified hereby); and (iii) they
shall perform all the respective obligations imposed upon Original Obligors under the Note,
Mortgage, Indemnity Agreement, Environmental Indemnity Agreement and all other Loan
Documents, all as modified hereby. Assuming Borrower shall not hereafter, without Lender’s
prior consent in accordance with the terms of the Loan Documents, further encumber the
Property or sell or transfer the Property or any interest therein, except as may be specifically
permitted in the Loan Documents. Assuming Obligors have no knowledge that any of the
representations and warranties made by the Original Obligors herein are untrue, incomplete, or
Incorrect.

Assuming Obligors understand and intend that Lender shall rely on the representations,
warranties and covenants contained herein.

3. Assumption of Obligations. Assuming Borrower hereby assumes the Debt (as
defined 1n the Mortgage) and Assuming Borrower hereby assumes all the other respective past,
present and future obligations of Original Borrower of every type and nature set forth in the
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Note, Mortgage, Environmental Indemnity Agreement, and the other Loan Documents in
accordance with their respective terms and conditions, as the same may be modified by this
Agreement. Assuming Principal hereby assumes all the respective past, present and future
obligations of Original Principal of every type and nature set forth in the Indemnity Agreement,
Environmental Indemnity Agreement, and the other Loan Documents in accordance with their
respective terms and conditions, as the same may be modified by this Agreement. Assuming
Obligors further agree to abide by and be bound by all of the terms of the Loan Documents
applicable to such party, in accordance with their respective terms and conditions, including but
not limited to, the representations, warranties, covenants, assurances and indemnifications
therein, all as though each of the Loan Documents applicable to such party had been made,
exccuted, and delivered by Assuming Borrower or Assuming Principal, as appropriate.
Assuming Borrower or Assuming Principal, as appropriate, agree to pay, perform, and discharge
each and every obligation of payment and performance applicable to such party under, pursuant
to and as set forth in the Note, the Mortgage, the Indemnity Agreement, the Environmental
Indemnity Agreement, and the other Loan Documents at the time, in the manner and otherwise in
all respects as therein provided. Assuming Obligors hereby acknowledge, agree and warrant that
(1) there are no rights of set-off or counterclaim, nor any defenses of any kind, whether legal,
equitable or otherwise, which would enable Assuming Obligors to avoid or delay timely
performance of their obligations under the Note, Mortgage, Indemnity Agreement,
Environmental Indemnity Agreement, or any of the Loan Documents, as applicable; (ii) there are
no monetary encumbrances or liens of any kind or nature against the Property except those
created by the Loan Documents, and all rights, priorities, titles, liens and equities securing the
payment of the Note are expressly recognized as valid and are in all things renewed, continued
and preserved in force to secure payment of the Note, except as amended herein.

4. Release and Covenant Not to Sue. Original Obligors and Assuming Obligors,
on behalf of themselves and their heirs, successors and assigns, hereby release and forever
discharge Lender, each of its predecessors in interest and its successors and assigns, together
with any officers, directors, partners, employees, investors, certificate holders and agents
(including, without limitation, servicers of the loan) of each of the foregoing (collectively the
“Lender Parties”), from all debts, accountings, bonds, warranties, representations, covenants,
promises, contracts, controversies, agreements, claims, damages, judgments, executions, actions,
inactions, liabilities demands or causes of action of any nature, at law or in equity, known or
unknown, which Original Obligors and Assuming Obligors now have by reason of any cause,
matter, or thing through and including the date hereof, including, without limitation, matters
arising out of or relating to: (a) the Loan, including, without limitation, 1its funding,
administration and servicing; (b) the Loan Documents; (c) the Property; (d) any reserve and/or
escrow balances held by Lender or any servicers of the Loan; (e) the sale, conveyance,
assignment and transfer of the Property or (f) any other disclosed agreement or transaction
between Original Obligors and/or Assuming Obligors and the Lender Parties. Original Obligors
and Assuming Obligors, on behalf of themselves and their heirs, successors and assigns,
covenant and agree never to institute or cause to be instituted or continue prosecution of any suit
or other form of action or proceeding of any kind or nature whatsoever against any of the Lender

Parties by reason of or in connection with any of the foregoing matters, claims or causes of
action.
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5. Consent to Convevance and Assumption; Release. Subject to the terms and

conditions set forth in this Agreement, Lender consents to: (a) the sale, conveyance, assignment
and transfer of the Property by Original Borrower to Assuming Borrower, subject to the
Mortgage and the other Loan Documents; and (b) the assumption by Assuming Borrower of the
Loan and the assumption of the Assuming Obligors of the obligations of Original Obligors under
the Loan Documents. Original Obligors are hereby released from any liability to Lender under
any and all of the Note, Mortgage and the other Loan Documents arising or first accruing
subsequent to the transfer of the Property to Assuming Borrower and the assumption by
Assuming Borrower hereunder. Lender’s consent to such transfer and assumption shall,
however, not constitute its consent to any subsequent transfers of the Property. Ornginal
Obligors hereby acknowledge and agree that the foregoing release shall not be construed to
release Original Obligors from any personal liability under the Note or any of the other Loan
Documents for any acts or events occurring or obligations arising prior to or simultaneously with
Closing.

6. Acknowledgment of Indebtedness. This Agreement recognizes the reduction of
the principal amount of the Note and the payment of interest thereon to the extent of payments

made by Original Borrower prior to the date of execution of this Agreement. The parties
acknowledge and agree that, as of the date of this Agreement, the principal balance of the Note is
$2,307,570.23, and interest on the Note is paid to September 10, 2003. Assuming Borrower
acknowledges and agrees that the Loan, as evidenced and secured by the Loan Documents, is a
valid and existing indebtedness payable by Assuming Borrower to Lender. The parties
acknowledge that Lender is holding the following escrow and/or reserve balances:

Tax Escrow: $19,902.43
Insurance Escrow: $7.,006.67
Replacement Reserve: $62,043.80

The parties acknowledge and agree that Lender shall continue to hold the escrow and reserve
balances for the benefit of Assuming Borrower in accordance with the terms of the Loan
Documents. Original Obligors covenant and agree that the Lender Parties have no further duty
or obligation of any nature to Original Obligors relating to such escrow and/or reserve balances.
Original Obligors hereby release and forever discharge the Lender Parties from any obligations
to Original Obligors relating to such escrow and/or reserve balances. Assuming Obligors
acknowledge and agree that the funds listed above constitute all of the reserve and escrow funds
currently held by Lender with respect to the Loan and authorize such funds to be transferred to
an account controlled by Lender for the benefit of Lender and Assuming Borrower.

7. Modifications of the I.oan Documents. The Mortgage is hereby modified as
follows:

(a) Section 14.1 of the Mortgage and Section 19 of the Environmental

Indemnity Agreement are hereby deleted in their entirety and the following substituted in their
stead:

“14.  Notices. All notices, demands, requests or other written communications
hereunder or required by law shall be in writing and shall be deemed to have been validly given
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or served by delivery of the same in person to the intended addressee, or by depositing the same
with Federal Express or another reputable private courier service for next business day delivery,
or by depositing the same in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, in any event addressed to the intended addressee addressed as follows:

If to Borrower: Keystone, LLC, an Alabama limited liability company
c/o0 John Miller
951 18" Street South
Birmingham, AL 35205

With a copy to: Mac Moncus, Esq.
Copley, Moncus & Ward
400 Shades Creek Parkway
Birmingham, AL 35209

If to Lender: LaSalle Bank National Association, as trustee for the registered
holders of LB-UBS Commercial Mortgage Trust 2002-Cl,
Commercial Mortgage Pass-Through Certificates, Series 2002-C1
c/o Wachovia Securities, Structured Products Servicing,
8739 Research Drive-URPA4,
Charlotte, NC 28288-1075 (28262-1075 for overnight deliveries)

with a copy to: Parker, Poe, Adams & Bernstein L.L.P.
Three Wachovia Center
401 South Tryon Street, Suite 3000
Charlotte, NC 28202-1935
Attn: James A. L. Daniel, Jr. Esq.

All notices, demands and requests shall be effective (i) upon delivery, if delivered in person, (ii)
one (1) business day after having been deposited for overnight delivery with any reputable
overnight courier service, or (iii) three (3) business days after having been deposited in the
United States mail as provided above. Rejection or other refusal to accept or the inability to
deliver because of changed address of which no notice was given as herein required shall be
deemed to be receipt of the notice, demand or request sent. By giving to the other party hereto at
least fifteen (15) days’ prior written notice thereof in accordance with the provisions hereof, the
parties hereto shall have the right from time to time to change their respective addresses and each

shall have the right to specify as its address any other address within the United States of
America.

8. Interest Accrual Rate and Monthly Installment Payment Amount to Remain

the Same. The interest rate and the monthly payments set forth in the Note shall remain
unchanged. Prior to the occurrence of an Event of Default hereunder or under the Note, interest
shall accrue on the principal balance outstanding from time to time at the Applicable Interest
Rate (as defined 1n the Note) and principal and interest (which does not include such amounts as
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may be required to fund escrow obligations under the terms of the Loan Documents) shall
continue to be paid in accordance with the provisions of the Note.

(a) Section 1.3 (Security Agreement) is hereby modified to substitute the
name and address (as listed above) of Lender, as Secured Party, and Assuming Borrower, as
Debtor, 1n place of the Secured Party and Debtor names and addresses referred to therein.

9. Conditions. This Agreement shall be of no force and effect until each of the
following conditions has been met to the complete satisfaction of Lender:

(a) Fees and Expenses. Original Borrower and/or Assuming Borrower shall
pay, or cause to be paid at closing: (i) all costs and expenses incident to the preparation,
execution and recordation hereof and the consummation of the transaction contemplated hereby,
including, but not limited to, recording fees, filing fees, surveyor fees, broker fees, transfer or
mortgage taxes, rating agency confirmation fees, application fees, all third party fees, transfer
fees, mspection fees, title insurance policy or endorsement premiums or other charges of Title
Company and the fees and expenses of legal counsel to any Lender Party and any applicable
rating agency and (ii) an assumption fee to Lender in the amount of $11,537.85, being one-half
percent (0.5%) of the outstanding principal balance of the Note as of the date of the transfer and
assumption contemplated by this Agreement, the next regularly scheduled monthly payment due,
and the other fees and expenses outlined in the beneficiary statement distributed to the parties by
Lender.

(b) Title Endorsement. Assuming Borrower shall cause Land Title Company
of Alabama (the “Title Company”), which issued the original mortgagee’s title policy (the
“Policy”) to Original Lender, to issue a “bring down” or similar endorsement (the
“Endorsement”) to the Policy, which endorsement shall: (i) reflect the current ownership of the
Property; (11) reflect the Lender as the owner of the Loan Documents; (iii) be effective as of the
date of delivery of this Agreement; (iv) continue to insure the Mortgage as a first lien on the
Property; (v) show no new title exceptions unacceptable to Lender and (vi) otherwise be in form
and content acceptable to Lender, in its sole discretion.]

(c) Loan Documents. Assuming Borrower shall execute and deliver to
Lender: (1) an Allonge to the Note, (ii) UCC-1 and/or UCC-3 financing statements, as may be
required by Lender, with Assuming Borrower as debtor and Lender as secured party, covering
the property which is covered by the financing statements, for filing as a personal property filing
with the Recorder’s Office and the Office of the Secretary of State of the State of Alabama and
as a fixture filing with the Recorder’s Office, and (iii) a Consent and Subordination of Property
Management Agreement. Assuming Obligors and Original Obligors shall execute and deliver to
Lender a Substitution of Indemnitor and Assumption of Obligations of Indemnitor. Assuming
Obligors and Original Obligors shall execute such other agreements, instruments, documents and
other writings as may be requested by Lender to maintain the perfection of Lender’s security

Interest in the Property and to consummate the transactions contemplated by or in the Loan
Documents and this Agreement.

(d) Recordation. Upon execution hereof by Lender, Original Borrower and
Assuming Borrower shall cause this Agreement to be recorded in the Recorder’s Office, and
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Assuming Borrower shall cause a certified file stamped copy of the recorded original hereof and
a certified file stamped copy of the recorded Deed conveying the Property to Assuming
Borrower to be delivered to Lender within thirty (30) days from the execution date hereof.

(e) Insurance. Assuming Borrower shall deliver to Lender a copy of
Assuming Borrower’s insurance policies or insurance certificate evidencing that the Property is
insured in accordance with the requirements of the Loan Documents and that the Lender is
named as an additional insured under such insurance policies, and otherwise satisfactory to
Lender 1n 1ts sole discretion.

(1) Opinions of Counsel. Assuming Borrower shall cause Assuming
Borrower’s counsel (which counsel shall be approved by Lender) to deliver to Lender a
counsel’s opinion (including a local counsel’s opinion if applicable) satisfactory to Lender in its
sole discretion. Original Borrower shall cause Original Borrower’s counsel (which counsel shall
be approved by Lender) to deliver to Lender a counsel’s opinion (including a local counsel’s
opmion if applicable) satisfactory to Lender in its sole discretion. Counsel for Lender shall be in
a position to issue a REMIC tax opinion satisfactory to Lender in its sole discretion.

(g) Organizational Documents. Assuming Borrower shall cause its
orgamzational documents and the organizational documents of its Managing Member and its
Sole Member to conform to Lender’s requirements and said documents shall be otherwise
acceptable to Lender in its complete discretion.

(h) Purchase Documents. The Sales Agreement and all documents executed
in conjunction with the transfer of the Property from Original Borrower to Assuming Borrower
shall be acceptable to Lender in its complete discretion.

(1) Property Manager. Assuming Borrower shall deliver to Lender a new
management agreement executed by Assuming Borrower and the property manager for the
Property, which agreement and manager shall be acceptable to Lender in its complete discretion.
Assuming Borrower shall deliver to Lender a Consent and Subordination of Property
Management Agreement which shall be acceptable to Lender in its complete discretion.

(1) Other Conditions. Satisfaction of all requirements under the Loan
Documents, the closing checklist for this transaction, and such other conditions as Lender or its
counsel, 1n their sole discretion, shall impose.

10. Default.

(a) Breach. Any breach of Assuming Obligors or Original Obligors of any of
the representations and warranties contained herein shall constitute a default under the Mortgage
and each other Loan Document.

(b) Fallure to_Comply. Any failure of Assuming Obligors or Original
Obligors to fulfill any one of the conditions set forth in this Agreement shall constitute a default
under this Agreement and the Loan Documents.
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11. No Further Consents. Assuming Obligors and Original Obligors acknowledge
and agree that Lender’s consent herein contained is expressly limited to the sale, conveyance,
assignment and transfer herein described, that such consent shall not waive or render
unnecessary Lender’s consent or approval of any subsequent sale, conveyance, assignment or
transtfer of the Property, and that Section 8 of the Mortgage shall continue in full force and effect.

12. Additional Representations, Warranties and Covenants of Assuming

Obligors. As a condition of this Agreement, Assuming Obligors represent and warrant to
Lender as follows:

(a) Assuming Borrower is a limited liability company duly organized and
validly existing under the laws of the State of Alabama and is qualified to do business and in
good standing in the State of Alabama. Assuming Borrower has full power and authority to
enter 1nto and carry out the terms of this Agreement and to assume and carry out the terms of the
Loan Documents.

(b)  ERC/Keystone, LLC is a limited liability company duly organized and
validly existing in good standing under the laws of the State of Alabama and is authorized to
transact business as a foreign corporation in each jurisdiction in which such authorization is
necessary for the operation of the business or properties of Original Borrower. ERC/Keystone,
LLC 1s, and shall remain, the Managing Member of Assuming Borrower and has full power and
authority to enter into this Agreement as the Managing Member on behalf of Assuming
Borrower, and to execute this Agreement.

(c) Engel Realty Company, Inc. is a corporation duly organized and validly
existing in good standing under the laws of the State of Alabama and is authorized to transact
business as a foreign corporation in each jurisdiction in which such authorization is necessary for
the operation of the business or properties of Original Borrower. Engel Realty Company, Inc. is,
and shall remain, the Sole Member of Assuming Borrower and has full power and authority to
enter into this Agreement as the Sole Member of ERC/Keystone, LLC, on behalf of Assuming
Borrower, and to execute this Agreement.

(d) Each individual Assuming Principal is a resident of the State of Alabama
and 1s legally competent to execute this Agreement and to assume the obligations of the Original
Principal as contained in the Indemnity Agreement and Environmental Indemnity Agreement.

The corporation Assuming Principal is a corporation duly organized and validly existing under
the laws of the State of Alabama and is qualified to do business and in good standing in the State
of Alabama. Assuming Principal has full power and authority to enter into and carry out the
terms of this Agreement and to assume and carry out the terms of the Loan Documents to which
1t 1s a party.

() This Agreement and the Loan Documents constitute legal, valid and
binding obligations of Assuming Obligors enforceable in accordance with their respective terms.
Neither the entry into nor the performance of and compliance with this Agreement or any of the
Loan Documents has resulted or will result in any violation of, or a conflict with or a default
under, any judgment, decree, order, mortgage, indenture, contract, agreement or lease by which
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Assuming Obligors or any property of Assuming Obligors are bound or any statute, rule or
regulation applicable to Assuming Obligors.

(1) Neither the execution of this Agreement nor the assumption and
performance of the obligations hereunder has resulted or will result in any violation of, or a
conflict with or a default under, any judgment, decree, order, mortgage, indenture, contract,
agreement or lease by which the Assuming Obligors or any property of Assuming Obligors are
bound or any statute, rule or regulation applicable to the Assuming Obligors.

(2) There 1s no action, proceeding or investigation pending or threatened
which questions, directly or indirectly, the validity or enforceability of this Agreement or any of
the other Loan Documents, or any action taken or to be taken pursuant hereto or thereto, or
which might result in any material adverse change in the condition (financial or otherwise) or
business of Assuming Obligors.

(h) There has been no legislative action, regulatory change, revocation of
license or right to do business, fire, explosion, flood, drought, windstorm, carthquake, accident,
other casualty or act of God, labor trouble, riot, civil commotion, condemnation or other action
or event which has had any material adverse effect, on the business or condition (financial or
otherwise) of Assuming Obligors or any of their properties or assets, whether insured against or
not, since Assuming Obligors submitted to Lender their request to assume the Loan.

(1) The financial statements and other data and information supplied by
Assuming Obligors in connection with Assuming Obligors’ request to assume the Loan or
otherwise supplied in contemplation of the assumption of the Loan by Assuming Obligors were
in all material respects true and correct on the dates they were supplied, and since their dates no
material adverse change in the financial condition of Assuming Obligors has occurred, and there
1s not any pending or threatened litigation or proceedings which might impair to a material extent
the business or financial condition of Assuming Obligors.

(J) Without limiting the generality of the assumption of the Loan Documents
by Assuming Obligors, Assuming Obligors hereby specifically remake and reaffirm the
representations, warranties and covenants set forth in the Mortgage, the Indemnity Agreement
and the Environmental Indemnity Agreement.

(k) No representation or warranty of Assuming Obligors made in this
Agreement contains any untrue statement of material fact or omits to state a material fact
necessary in order to make such representations and warranties not misleading in light of the
circumstances under which they are made.

Any breach of Assuming Obligors of any of the representations and warranties shall constitute an
Event of Default under the Mortgage and each other Loan Document.

13. Additional Representations, Warranties and Covenants of Original Obligors.

As a condition of this Agreement, Original Obligors represent and warrant to Lender as follows:

(a) Original Borrower is a limited liability company duly organized and
validly existing under the laws of the State of Alabama and is qualified to do business and in
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good standing in the State of Alabama. Original Borrower has full power and authority to enter
Into and carry out the terms of this Agreement and to convey the Property and assign the Loan
Documents.

(b) Each Original Principal is a resident of the State of Alabama and is legally
competent to execute this Agreement.

(¢) This Agreement, the Sales Agreement and all other documents executed
by Original Obligors in connection therewith, constitute legal, valid and binding obligations of
Original Obligors enforceable in accordance with their respective terms. Neither the entry into
nor the performance of and compliance with this Agreement, the Sales Agreement and all other
documents executed by Original Obligors in connection therewith has resulted or will result in
any violation of, or a conflict with or a default under, any judgment, decree, order, mortgage,
indenture, contract, agreement or lease by which Original Obligors or any property of Original
Obligors are bound or any statute, rule or regulation applicable to Original Obligors.

(d) Original Obligors have not received any written notices from any
governmental entity claiming that Original Obligors or the Property is not presently in
compliance with any laws, ordinances, rules, and regulations bearing upon the use and operation
of the Property, including, without limitation, any notice relating to zoning laws or building code
regulations.

(e) The Certified Rent Roll provided to Lender of even date herewith, is a
true, complete and accurate summary of all tenant leases (“Tenant Leases” or individually a
“Tenant Lease”) affecting the Property as of the date of this Agreement. No rent has been
prepaid under any Tenant Lease except rent for the current month. Each Tenant Lease has been
duly executed and delivered by, and is a binding obligation of, the respective tenant, and each
T'enant Lease 1s 1 full force and effect. Commercial Leases Only - Each Tenant Lease
represents the entire agreement between the landlord and the respective tenant and no Tenant
Lease has been terminated, renewed, amended, modified or otherwise changed without the prior
written consent of Lender as provided in the Loan Documents. The tenant under each Tenant
Lease has taken possession of and is in occupancy of the premises therein described and is open
for business. Rent payments have commenced under each Tenant Lease, and all tenant
improvements in such premises and other conditions to occupancy and/or rent commencement
have been completed by Landlord. All obligations of the landlord under the Tenant Leases have
been performed, and no event has occurred and no condition exists that, with the giving of notice
or lapse of time or both, would constitute a default by Landlord under any Tenant Lease. There
are no offsets or defenses that any tenant has against the full enforcement of any Tenant Lease by
the landlord thereunder. Each Tenant Lease is fully and freely assignable by the landlord
without notice to or the consent of the tenant thereunder.

(1) Original Borrower is the current owner of the Property. There are no
pending or threatened suits, judgments, arbitration proceeding, administrative claims, executions
or other legal or equitable actions or proceedings against Original Obligors or the Property, or
any pending or threatened condemnation or annexation proceedings affecting the Property, or
any agreements to convey any portion of the Property, or any rights thereto, not disclosed in this
Agreement, including, without limitation to any governmental agency:.
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(2) No representation or warranty of Original Obligors made in this
Agreement contains any untrue statement of material fact or omits to state a material fact
necessary in order to make such representations and warranties not misleading in light of the
circumstances under which they are made.

14. Incorporation of Recitals. Each of the Recitals set forth above in this
Agreement are incorporated herein and made a part hereof.

15. Property Remains as Security for Lender. All of the Mortgaged Property as

described and defined in the Mortgage shall remain in all respects subject to the lien, charge or
encumbrance of the Mortgage, and, except as expressly set forth herein, nothing herein contained
and nothing done pursuant hereto shall affect or be construed to release or affect the liability of
any party or parties who may now or hereafter be liable under or on account of the Note or the
Mortgage, nor shall anything herein contained or done in pursuance hereof affect or be construed
to affect any other Security for the Note, if any, held by Lender.

16.  No Waiver by Lender. Nothing contained herein shall be deemed a waiver of
any of Lender’s rights or remedies under any loan agreement, the Note, the Mortgage, any of the
other Loan Documents, or under applicable law.

17.  References. From and after the date hereof: (a) references in any of the Loan
Documents to any of the other Loan Documents will be deemed to be references to such of the
Loan Documents as modified by this Agreement; (b) references in the Note, Mortgage and the
Loan Documents to Borrower or Mortgagor shall hereafter be deemed to refer to Assuming
Borrower; (c) references in the Indemnity Agreement, Environmental Indemnity Agreement and
the other Loan Documents to the Guarantor, Indemnitor or Principal shall hereafter be deemed to
refer to Assuming Principal; and (d) all references to the term “Loan Documents” in the
Mortgage and Assignment of Rents shall hereinafter refer to the Loan Documents referred to
herein, this Agreement, and all documents executed in connection with Agreement.

15.  Relationship with Loan Documents. To the extent that this Agreement is
inconsistent with the Loan Documents, this Agreement will control and the Loan Documents will

be deemed to be amended hereby. Except as amended hereby, the Loan Documents shall remain
unchanged and 1n full force and effect.

19. Captions. The headings to the Sections of this Agreement have been inserted for
convenience of reference only and shall in no way modify or restrict any provisions hereof or be
used to construe any such provisions.

20.  Partial Invalidity. If any provision of this Agreement is held to be illegal,
invalid or unenforceable under present or future laws, such provision shall be fully severable,
and this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part of this Agreement.

21. Entire Agreement. This Agreement and the documents contemplated to be
executed herewith constitutes the entire agreement among the parties hereto with respect to the
assumption of the Loan and shall not be amended unless such amendment is in writing and
executed by each of the parties. The Agreement supersedes all prior negotiations regarding the
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subject matter hereof. This Agreement and the Loan Documents may not be amended, revised,
waived, discharged, released or terminated orally, but only by a written instrument or
instruments executed by the party against which enforcement of the amendment, revision,
waiver, discharge, release or termination is asserted. Any alleged amendment, revision, waiver,
discharge, release or termination which is not so documented shall not be effective as to any

party.

22.  Binding Effect. This Agreement and the documents contemplated to be executed
In connection herewith shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns; provided, however, that the foregoing provisions of this
Section shall not be deemed to be a consent by Lender to any further sale, conveyance,
assignment or transfer of the Property by Assuming Borrower.

23. Multiple Counterparts. This Agreement may be executed in multiple
counterparts, each of which will be an original, but all of which, taken together, will constitute
one and the same Agreement.

24.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State where the Property is located.

25.  Effective Date. This Agreement shall be effective as of the date of its execution
by the parties hereto and thereupon is incorporated into the terms of the Loan Documents.

26.  Time of Essence. Time is of the essence with respect to all provisions of this
Agreement.
27. Cumulative Remedies. All remedies contained in this Agreement are cumulative

and Lender shall also have all other remedies provided at law and in equity or in the Mortgage
and other Loan Documents. Such remedies may be pursued separately, successively or
concurrently at the sole subjective direction of Lender and may be exercised in any order and as
often as occasion therefor shall arise.

28.  Construction. Each party hereto acknowledges that it has participated in the
negotiation of this Agreement and that no provision shall be construed against or interpreted to
the disadvantage of any party. Assuming Obligors and Original Obligors have had sufficient
time to review this Agreement, have been represented by legal counsel at all times, have entered
into this Agreement voluntarily and without fraud, duress, undue influence or coercion of any
kind. No representations or warranties have been made by Lender to any party except as set
forth 1n this Agreement.

29. WAIVER OF JURY_ TRIAL. ORIGINAL OBLIGORS, ASSUMING
OBLIGORS AND LENDER, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND
UPON THE ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH AND
FOREVER FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO

THE NOTE, THE MORTGAGE, THIS AGREEMENT OR THE OTHER LOAN
DOCUMENTS.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement to be
etfective as of the date first aforesaid.

ASSUMING
BORROWER: KEYSTONE PLAZA, LLC,
an Alabama limited liability company

By: ERC/KEYSTONE, LLC,
an Alabama limited liability company
Its Managing Member

By: ENGEL REALTY COMPANY, INC.,
an Alabama corporation,
Its Sole Member

——
il ol am

phen L.”Butler
Its Vice President

b ke

William Coleman

;,%ﬂ%/ﬁ.zé

ASSUMING PRINCIPAL:

William Butler

Engel Realty Company., Inc.,
an Alabama corporation




ORIGINAL

BORROWER:

ORIGINAL
PRINCIPAL.:

P & N Pelham, LLC,
an Alabama limited liapility company |

/ "/,..f 1///’

MarkA Peeples ¥Ilember

// €y W

chard E. Dubose, Member

By:

chard E. DuBose




LENDER: LaSalle Bank National Association, as trustee for the
registered holders of LB-UBS Commercial Mortgage Trust

2002-C1, Commercial Mortgage Pass-Through Certificates,
Series 2002-C1

By: WACHOVIA BANK, NATIONAL ASSOCIATION
(/k/a First Union National Bank), solely in 1its
capacity as Master Servicer, as authorized under that

certain Pooling and Servicing Agreement dated as of
March 11, 2002

By: ,///// // _ '%_

Name: Mﬂﬂbgw | iebler

Title: Associate




STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
Stephen L. Butler, whose name as Vice President of Engel Realty Company, Inc., an Alabama
Corporation, as Sole Member of ERC Keystone, LLC, an Alabama limited liability company, as
Managing Member of KEYSTONE PLAZA, LLC, an Alabama Limited liability company, is signed
to the foregoing document, and who is known to me, acknowledged before me on this day that being
informed of the contents of said instrument, he as such officer and with full authority executed the

same voluntarily for and as the act of said corporation in its capacity as Sole Member of ERC
Keystone, LLC, the Managing Member of KEYSTONE PLAZA, LLC.

Given under my hand and seal this 24 day of September, 2603.

Z&w‘ﬁ

[NOTARIAL SEAL] QFARY PUBLIC .
My Commuission Expires: /C 2 [SD

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
WILLIAM COLEMAN, whose name is signed to the foregoing document, and who is known to me,
acknowledged before me on this day that being informed of the contents of said instrument, he
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this 24t day of September2003.

[NOTARIAL SEAL] NOTARY PUBLIC ﬂ (/
My Commission Expires: /< [Z 03




STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
WILLIAM BUTLER, whose name is signed to the foregoing document, and who is known to me,
acknowledged before me on this day that being informed of the contents of said Instrument, he
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this P4+t day of September, 2003.

Ve 2. —

[NOTARIAL SEAL] NOTARY PUBLIC ,,..
My Commission Expires: { Z/2f] 3
STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
HUBERT GOINGS, JR., whose name is signed to the foregoing document, and who is known to me,
acknowledged before me on this day that being informed of the contents of said instrument, he
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this Zﬂ"i‘ day of September,2003.

//’ A >

[INOTARIAL SEAL)] NOTARY PUBLIC /
My Commussion Expires: [l [Lc 3




STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
Stephen L. Butler, whose name as Vice President of ENGEL REALTY COMPANY, INC., an

Alabama Corporation, is signed to the foregoing document, and who is known to me, acknowledged
before me on this day that being informed of the contents of said instrument, he as such officer and

with full authority executed the same voluntarily for and as the act of said corporation.

Given under my hand and seal this 7.4‘&1 day of September,2003.

;,:'

%ﬁ"’j

[NOTARIAL SEAL) NQFARY PUBLIC _ 7/!4
vy Commussion Expires: / l / ‘73




STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that Mark
A. Peeples, whose name as Member of P & N PELHAM, LLC, an Alabama Limited Liability
Company, 1s signed to the foregoing document, and who is known to me, acknowledged before me
on this day that being informed of the contents of said instrument, he as such member and with full
authority executed the same voluntarily for and as the act of said limited lhiability company:.

Given under my hand and seal this Zqﬁday of September, 2003.

[NOTARIAL SEAL] NOTARY PUBLIC . 77y %
My Commussion Expires: f ’§'5r OS} |

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
Richard E. DuBose, whose name as Member of P & N PELHAM, LLC, an Alabama Limited
Liability Company, is signed to the foregoing document, and who is known to me, acknowledged
before me on this day that being informed of the contents of said instrument, he as such member and
with full authority executed the same voluntarily for and as the act of said limited lhability company:.

Given under my hand and seal this 2':' * day of September, 2003.

1 © g oL

-’.

INOTARIAL SEAL] NOTARY PUBLIC
My Commussion Expires: <~ &2~

S



STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
RICHARD E. DUBOSE, whose name is signed to the foregoing document, and who is known to me,

acknowledged before me on this day that being informed of the contents of said instrument, he
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this 2.‘-!"1‘3day of September, 2003.

7@// (L

INOTARIAL SEAL] NOTARY P
My COII]IIHSSIOH EXpll‘eS /%'; Q ad_f

Lo
ry b on T
H 1," !

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said County and State, hereby certify that
MARK A. PEEPLES, whose name is signed to the foregoing document, and who is known to me,

acknowledged before me on this day that being informed of the contents of said instrument, he
executed the same voluntarily on the day the same bears date.

Given under my hand and seal this /413 day of September, 2003.

ﬁa./ sy

INOTARIAL SEAL] NOTARY PUBLIC
My Commussion Expires: /)é“ ﬁ 2 2 35949;

'{'j '..
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STATE OF &V%CQ@\@
COUNTY OF M\ \=nh ey U

I, the undersigned, a Notary Public in and for said /State at Largd, hereby certify that
SiniAEY ~NE , whose name as | [insert title] of

Wachovia Bank, National Association (f/k/a First Union National Bank), solely 1n its capacity as
Master Servicer, as authorized under that certain Pooling and Servicing Agreement dated as of
March 11, 2002, for an on behalf of LaSalle Bank National Association, as trustee for the
registered holders of LB-UBS Commercial Mortgage Trust 2002-C1, Commercial Mortgage
Pass-Through Certificates, Series 2002-C1, is signed to the foregoing document, and who is
known to me, acknowledged before me this day that being informed of the contents of said
strument, he as such officer and with full authority executed the same voluntarily for and as the
act of said corporation in its capacity as of Wachovia Bank, National

Association, in its capacity as Master Servicer.
September,| 2003 .

Given under my hand and seal this \ i day

Q00 3
Notary Public

My Commission Expires:

[AFFIX SEAL]
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EXHIBIT A

Lot 1A, according to the Resurvey of Lot 1 of The State Teacher’s Retirement System of Ohio,
as recorded in Map Book 28, page 138, in the Probate Office of Shelby County, Alabama.

Together with those certain beneficial easements contained in the Contract dated 1/12/81 in Book
39, page 573, and First Amendment to Contract dated 2/4/83 in Book 49, page 39, and the First
Amendment to Contract dated 5/28/97 in Instrument No. 1997-23314, and the Second
Amendment to Contract dated December 31, 2001 and recorded in Instrument No. 2002-01271,

in the Probate Office of Shelby County, Alabama.

Also, together with those certain beneficial easements contained in the Ingress/Egress, Parking
and Drainage Easement Agreement dated May 28, 1997 and filed for record July 25, 1997, and
recorded 1n Instrument No. 1997-23315, in the Probate Office of Shelby County, Alabama.

Also, together with those certain beneficial easements contained in the Declaration of Easements,
Covenants, Conditions and Restrictions dated January 2, 2002, and recorded in Instrument No.

2002-01273, in the Probate Office of Shelby County, Alabama.



