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L.OAN ASSUI\IPTION AND MODIFICATION AGREEMENT

THIS LOAN ASSUMPTION AND MODIFICATION AGREEMENT ("Agreement")
made as of this 23rd day of September, 1998, by and among Compass Bank, an Alabama state
banking corporation ("Lender”), Greystone Realty Investors, L.L.C., an Alabama limited
liability company ("Company"), and Greystone Realty Investors, Inc., an Alabama corporation
("Corporation").

WHEREAS, pursuant to that certain Loan Agreement for Construction and Term
Financing dated July 22, 1994, between Corporation and Lender, as amended (as amended, the

 "Loan Agreement"), Lender agreed to extend financing to Corporation in the aggregate principal

amount of $3.900,000.00 (the "Loan") for the purpose of constructing an office building (the
"Premises”) located in Shelby County, Alabama, on the real property described in Exhibit A
attached hereto and made a part hereof by this reference (the "Land", the Premises and Land being

‘hereafter referred to collectively as the "Property”); and

WHEREAS, said Loan is evidenced by two Replacement Promissory Notes, one in the
principal amount of $2,922,550.00, dated as of February 17, 1997, given by Corporation in favor
of Lender, and the other in the principal amount of $656,450.00, dated as of February 17, 1997,
given by Corporation in favor of Lender, which replaced that certain Amended and Restated Note
dated July 22, 1994, in the principal amount of $3,900,000.00 given by Corporation in favor of
Lender, which amended and restated that certain Promissory Note dated July 22, 1994, in the
principal amount of $1,825,000.00, given by Corporation in favor of Lender, and that certain
Promissory Note dated February 2, 1995, in the principal amount of $600,000.00, given by
Corporation in favor of Lender (collectively, the "Notes") and is secured by (i) that certain Future
Advance Mortgage, Assignment of Rents and Leases and Security Agreement from Corporation
in favor of Lender dated July 22, 1994, and recorded as Instrument No. 1994-23178 in the Office
of the Judge of Probate of Shelby County, Alabama, as amended, (as amended, the "Mortgage"),
(ii) Uniform Commercial Code Financing Statement recorded as Instrument No. 1994-23179,
aforesaid records and (iii) Uniform Commercial Code Financing Statement No. 94-27456 filed
with the Secretary of State of Alabama. The loan is guaranteed pursuant to those certain Guaranty
Agreements of Hisham M. Hakim, M.D. and Thomas A. Staner, Jr., M.D. dated as of July 22,
1994, and July 21, 1994, respectively and is further secured by a certain Pledge Agreement from
Ellen T. Staner dated July 15, 1996, covering $273,000.00 in United States Treasury bills, and
by that certain Real Estate Accommodation Mortgage from Thomas A. Staner and Ellen D. Staner
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dated August 2, 1995, and recorded as Instrument 0508-7498 in the Office of the Judge of Pl'obate '
of Jefferson County, Alabama. The foregoing documents, including the Loan Agreement, andati ~
other documents and instruments evidencing, securing, relating to, guaranteeing or executed or
delivered in connection with the Loan are hereafter collectively referred to as the "Loan
Documents”; and

. WHEREAS, as of the date hereof, the sharcholders of Corporation have decided for
certain business reasons to transfer all .of Corporation’s assets and liabilities, including the
Property and the Loan to the Company in return for ownership in the Company, at which time the
Corporation will distribute that ownership interest to its shareholders in complete liquidation and
dissolve. Company has obtained title to the Property subject to the Loan; and

WHEREAS Corporation and Company have requested Lender to consent to such
conveyance subject to the Loan; and

WHEREAS. as a condition to its consent to the conveyance of the Property subject to the
Loan to Company, Lender requires that Company assume and agree to perform all of
Corporation's obligations and agreements under the Loan Documents.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree

_ as follows:

1. Assumption. Company hereby assumes and agrees to be bound by and to perform
all of the terms, covenants, conditions and agreements of Corporation under the Loan Documents,
and acknowledges and agrees that it shall be subject to all remedies reserved to the Lender 1n the
I oan Documents in the event of any Event of Default thereunder. Company hereby acknowledges
and agrees that the Property shall remain in all respects subject to the Mortgage and nothing herein
contained, and nothing done pursuant hereto, shall affect or be construed to affect the
encumbrance of, or warranty of title in, or conveyance effected by, the Mortgage, or the priority
thereof over other liens, charges, encumbrances or conveyances, nor shall anything herein
contained or done in pursuance hereof affect or be construed to affect any other instrument held
by Lender as security of the Loan.

| 2. Lender's Consent. Lender hereby consents to the conveyance of the Property to
Company subject to the Loan Documents, and to the assumption of the Loan Documents by
Company. This consent shall not be deemed to alter or modify any of the terms and conditions
of the Loan Documents, or the rights and obligations of the parties thereunder, except as expressly
provided berein. Lender acknowledges and agrees that all references to the Corporation under the
T oan Documents shall be deemed to refer to Company with respect to covenants and agreements
to be performed or observed from and after the date hereof.
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(b)

(d)

(a)

Condmmaﬁon. To the best knowledge of Corporation, there are no

pending orthr&oienedacﬁonsmproceedingswiﬂlrespecttothe
condemnation of all or any portion of the Property.

Violation of Law. Corporation has not received any notice of inquiry from
any governmental authority claiming any alleged violation of any law, rule,
regulation or order of any government authority having jurisdiction over the
Property, which violations in any way relate to or affect the Property.

Hazardous Materials. Neither Corporation, nor, to Corporation's
knowledge, any previous owner of the Property nor any person has used,
generated, stored, installed or disposed of any Hazardous Materials on, in
or under the Property, and to Corporation's knowledge, no environmental
investigation, litigation, or settlement by any governmental authority with
jurisdiction over the Property is proposed, threatened, or anticipated with
respect to the Property. To Corporation's knowledge, no underground
storage tanks are located on the Property or were located on the Property
and subsequently removed or filled.

No Events of Default. As of the date hereof, no "Event of Default” (as
defined in the Loan Agreement) exists under the Loan Documents and
Corporation has no setoff, counterclaim or defense to the Notes or the other

Loan Documents.

Formation. That Company is a limited liability company duly formed, in
good standing, and validly existing under the laws of the State of Alabama,
and has all requisite power and authority to enter into and perform this
Agreement and the Loan Documents; that Company is authorized to
conduct business and own and operate the Property under all applicable
laws: that the execution, delivery and performance of this Agreement and
the assumption of the Loan Documents have been duly authorized by all
requisite limited liability company action of Company and will not violate
any provisions of applicable law, the Operating Agreement of Company,
or any agreement, indenture or instrument to which Company is a party or
by which Company or any of the properties or assets of Company are
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valid and binding obligations of Company, enforcesble against Compafly #
in accordance with their respective terms, except as enforceability may be
limited or affected by (i) bankruptcy, insolvency, reorganization,
moratorium or similar debtor relief laws from time to time in effect, (ii)
customary principles, judicial decisions, and laws governing, limiting, or
affecting the availability of equitable relief generally, and (i11) certain other
laws and judicial decisions which may affect certain of the remedial or other
provisions contained in the Loan Documents.

(b) Event of Default. As of the date hereof, no "Event of Default” (as defined
in the Loan Agreement) exists under the Loan Documents and Company has
no setoff, counterclaim or defense to the Notes or the other Loan
Documents.

5. Amendments to Loan Documents. In connection with the purchase and sale of
the Property and the assumption of the Loan by Company, the Loan Documents are hereby
amended in the following respects:

(a) Name. All references to "Corporation™ are hereby amended to refer to
"Greystone Realty Investors, L.L.C., an Alabama limited lability
company", and any permitted successor in interest to such party hereunder
and under the Loan Documents.

(b) Notices. All notice provisions in the Loan Documents are hereby modified
to delete the address of Corporation, and to substitute the followmg address
for Company in the place thereof:

Greystone Realty Investors, L.L.C.
3452 Oak Canyon Drive

Birmingham, AL 35243

(©) Release. It is the intent of this instrument and Lender hereby agrees that
Corporation is released from all liability under the Notes, Loan Agreement,
Mortgage and other Loan Documents. Company hereby agrees to and does
hereby assume all obligations of Corporation under the Notes, Loan
Agreement, Mortgage and other Loan Documents.

(d)  Judge of Probate UCC. The debtor as set forth in that certain UCC-1
Financing Statement recorded at File No. 1994-23179 in the Office of the
Judge of Probate of Shelby County, Alabama, is hereby changed to
"Greystone Realty Investors, L.L.C.”
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()  Secretary of State UCC. Thcdcbwrasmm?mﬁwtainlk@l
Financing Statement No. 94-27456 filed the Office of the Secretary of Stdte #

of Alabama is hereby changed to “Greystone Realty Investors, L.L.C."

. 7. 'Additional'Agreunent;sRegarﬁnquam In connection with the conveyance of
the Property to Company and the ion of the Loan by Company, Company and Lender
hereby agree as follows: | |

(a) Costs and Expenses. Company agrees to pay all costs and expenses of
Lender in connection with the execution and delivery of this Agreement and

the conveyance of the Property to Company, including but not limited to the
reasonable fees and expenses of Lender's attorneys and all recording fees,
title examination fees, title insurance premiums, and similar charges.

(b) Recordation. Company agrees that this Agreement shall be recorded at
Company's expense in the Office of the Judge of Probate of Shelby County,
Alabama. Additionally, Company agrees, at its expense, to provide an
endorsement to Lender's Loan Title Policy from First American Title
Insurance Company, Loan Policy No. 31-26788, reflecting this and the
transfer of the Property to Company, and showing no additional
encumbrances on the Property.

| - 8. Release of Lender. By its execution hereinbelow, Corporation hereby

acknowledges and agrees that neither Lender nor any of its agents, servants, representatives,
employees, attorneys, SUCCESSOTS, SUCCESSOrs-in-interest, predecessors-in-interest and assigns
(hereinafter referred to collectively as the "Released Parties”) have interfered with or impaired the
acquisition, development, construction, operation, ownership, management or leasing of the
Property, and that the Corporation has no claim of any nature whatsoever, at law, in equity or
otherwise, against the Released Parties, or any of them, as a result of any acts or omissions of the
Released Parties, or any of them, under the Loan Documents or in connection to the Loan prior
to the date hereof. The Corporation hereby unconditionally waives and releases the Released
Parties from and against any and all manner of action, suits, claims, counterclaims, offsets,
deductions, breach or breaches, default or defaults, debts, dues, sums of money, accounts,
deposits, damages, expenses, losses, liabilities and any and all demands whatsoever that the
Corporation or any of the Corporation’s successors, successors-in-interest or assigns can or may
have against the Released Parties, or any of them, by reason of any matter, cause, transaction or
occurrence whatsoever, which happened or has happened on or before the date of this Agreement,
and which is connected in any manner whatsoever with the Loan, the Property, any and all
collateral which has served or is serving as security for the Loan or the Loan Documents. Any
and all such claims are hereby declared to be satisfied and settled, and Corporation hereby
discharges the Released Parties from any liability with respect to any and all such claims.
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9. Ratification. Corporation, Company andlmﬂermmymandagrelﬂm ,
except as expressly modified herein, the Loan Agreement and the other Loan Documents shall s

remain in full force and effect, and all of the remaining terms and provisions of the Loan
Documents are hereby ratified and confirmed. Corporation, Company and Lender agree that (1)
the outstanding and unpaid principal balance of the Loan as of the date hereof are $3,363,411.40,
md(u)mtstandmgandunpmd Merestandlatecharges of the Loan as of the date hereof are

$13 551 00

'10.  Miscellaneous.

(a)

(b}

(c)

@

Successors and Assigns. This Agreement shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns.

Governing Law. This Agreement has been negotiated, and is being
executed and delivered in Birmingham, in the State of Alabama, or if
executed elsewhere, shatl become effective upon the Lender's receipt and
acceptance of the executed original of this Agreement in the State of
Alabama; provided, however, that the Lender shall have no obligation to
give, nor shall Corporation be entitled to receive, any notice of such
acceptance for this Agreement to become a binding obligation of
Corporation and Company. Corporation and Company hereby submit to
jurisdiction in the State of Alabama for any cause of action or action arising
out of or in connection with this Agreement. Corporation and Company
acknowledge that the negotiation, execution and delivery of this Agreement
constitutes the transaction of business within the State of Alabama and that
any cause of action arising under this Agreement will be a cause of action
arising from such transaction of business. Corporation and Company
understand and agree that this Agreement has and will have a significant
effect on an Alabama bank. This Agreement shall be governed by and
construed in accordance with the laws of the State of Alabama.

Headings. This paragraph and subparagraph headings contained in this
Agreement are for reference purposes only and shall not affect its meaning
or interpretation in any way.

Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, and ail of which
together shall constitute one and the same instrument.

Loen Assumption and Modification Agreement Page 6




IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto under *

seal as of the day and year first above written.

Loan Assumption and Meodification Agreement

B

LENDER:
COMPASS BANK

Q6T

-
»

‘ .

- B

CORPORATION:

GREYSTONE REALTY INVESTORS, INC.

BY:M

Its:_Fhsacdit

COMPANY:

GREYSTONE REALTY INVESTORS,
L.L.C.

BYM

Its:_ttosdeT
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Thomas A. Staner

Ellen D. Staner

Elen D. Staner
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CONSENT OF GUARANTOR |

" The undersigned, Hisham M. Hakim, M.D., M.P.H. ("Guarantor"), as a guarantor of
~ the obligations of Greystone Realty Investors, Inc. to Compass Bank, pursuant to that certain
Unlimited Guaranty dated July 22, 1994, hereby consents to the foregoing Loan Assumption and

 Modification Agreement and agrees that the undersigned's obligations under his Unlimited

Guaranty shall remain in full force and effect and shall not be impaired or released by virtue of
the foregoing modifications. The undersigned hereby acknowledges and agrees he has no set-off,
counterclaim or defense to the obligations evidenced by the Unlimited Guaranty, and that the
Unlimited Guaranty is legal, valid, binding and enforceable in all respects. The undersigned
ratifies and affirms the Unlimited Guaranty.

Guarantor hereby acknowledges and agrees that the Unlimited Guaranty is modified to
substitute "Greystone Realty Investors, Inc.” for "Greystone Realty Investors, L.L.C." wherever
the same appears in the Unlimited Guaranty.

1N WITNESS WHEREOF, the undersigned has executed and sealed this Consent as of
the 23rd day of September, 1998.

By;"%&b\.ﬁ&m

Hisham M. Hakim, M.D., M.P.H.
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CONSENT OF GUARANTOR

g Theundcrs:tgned Thomas A. Staner, Jr., M.D. ("Guarantor”), as a guarantor of the
ohhg&ﬁomaf(}reystomkealtylnvesmrs Inc. toCompassBank pursuant to that certain
Unlﬁmﬁadamaﬂty dated July 21, 1994, hereby consents to the foregoing Loan Assumption and
Modification Agreement and: agrees that the undersigned's obligations under his Unlimited
'Guaramyshallremammflﬂlfﬂrceaxﬂeffectaxﬂshallmtbelmpmredorreleasedbyvuumof
the foregoing modifications. The undersigned hereby acknowledges and agrees he has no set-off,
counterclaim or defense to the obligations evidenced by the Unlimited Guaranty, and that the
Unlimited Guaranty is legal, valid, binding and enforceable in all respects. The undersigned

ratifies and affirms the Unlimited Guaranty.

Guarantor hereby acknowledges and agrees that the Unlimited Guaranty is modified to
substitute "Greystone Realty Investors, Inc." for "Greystone Realty Investors, L.L.C." wherever

the same appears in the Unlimited Guaranty.

IN WITNESS WHEREOQOF, the undersigned has executed and sealed this Consent as of

the 23rd day of September, 1998.
B”%%/g@
J

Thomas A. Staner, J17; M.D.
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|
|
(Notary Block for Lender and Corporation) l | i

STATE OF ALABAMA
| COUNTY OF JEFFERSON

S' fﬁfﬂna" , hotary public 1n and for said county
msaldstatﬂ hcrcbycezfythax N YL JpeK f écmig-}md , whose name as

of Compass Bank, an Alabama banking corporation, is signed to the
fcregemg instrument and who is known to me, acknowledged before me on this day that, being
informed of the contents of such 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 official seal this_% _ day of __Feb r‘wnry , 19984
Notary gbhc
[ Notarial Seal ] My Commission Expires: ___

MY COMMISSION XPIRES JANUARY 20, 2002

STATEOF Rlebaona

COUNTY OF Ve +Lersi_

I, DVaae . Luna , a notary public in and for said county

in said state, hereby certify that __ Ellen Sdancs , whose name as
Presidden ¥ . of Greystone Realty Investors, Inc., an Alabama corporation, is

signed to the foregoing instrument and who is known to me, acknowledged before me on this day
that, being informed of the contents of such instrument, < he, as such officer and with full
authority, executed the same voluntarily for and as the act of said corporation.

| C
Given under my hand and official seal ﬂllS'Zi day of 0 C '/dé-:/ , 1998.

_@J-ﬂ pluime

Notary Public

{ Notartal Seal ] | - My Commission Expires:
My Commission Expires Jan. 13, 2001
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(Notary Block for Company)

STATE OF Flabonns

COUNTY OF S «{f ¢y

I,_ (O L unce o | , a notary public in and for said county
in said state, hereby certify that | . 5—}:94:/ | , whose pame as
 Dresidnt _ of Greystone Realty Investors, L.L.C., an Alabama limited liability
company, is signed to the foregoing instrument and who is known to me, acknowledged before
me on this day that, being informed of the contents of such instrument, he, as such officer
and with full authority, executed the same voluntarily for and as the act of said corporation.

- C
Given under my hand and official seal thi day of v olﬂ éf/ , 1998.

O O S

Notary Public

[ Notarial Seal } My Commission Expires:
| My Commission Explres an. 13, 2004
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(Notary Block of Accommodation Mortgagors) 1

STATE OF __H (0 bgya
COUNTY OF Ao fFerion

1, Drang DY, Zmﬂh - , a notary public in and for said
county in said state, hereby certify that Thomas A. Staner, M.D., whose name is signed to the
foregoing instrument and who is known to me, acknowledged before me on this day that, being
informed of the contents of such instrument, he executed the same voluntarily.

Given under my hand and official seal this Q_F_#day of Ocl J L-,,- , 1998.
Uo § Zon
E}tary -I_’ublic ﬂ
- [ Notarial Seal ] My Commission Expires:
STATE oF Dlahbama My Commission Expires Jan. 13, 2001
COUNTY OF Setfersn
o I Drane _ 0. duna , anotary public in and for said county

in said state, hereby certify that Ellen D, Staner, whose name is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being informed of
the contents of such instrument, she executed the same voluntarily. -

Given under my hand and official seal thi?z_L//L day of O CJ‘“ Lt o , 1998,
@a o U L
Notary Public
[ Notarial Scal.] o My Commission Expires:

My Commission Explres Jan. 13, 2001
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(Notary Block for Accommodation Pledgor) | . l

STATE OF Bla bama
"COUNTY OF drchuE
I Digae D, Lm.,L | _, anotary public in and for said county

in said- state hereby certify that Ellen D. Staner, whose name is signed to the foregoing
instrument and who is known to me, acknowledged before me on this day that, being informed of
the contents of such instrument, she executed the same voluntarily.

Given under my hand and official seal thls.ﬁbday of  UcC~ OC:LZ‘G& - , 1998,
(e 0.4
Notary Public
{ Notarial Seal ] My Commission Expires: )

My Commission Expires Jan. 13, 2001
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(Notary Block for Guarantors)

COUNTY OF J¢ ffen s

L _mﬁ&f_é /‘/zzz ; féj - _, anotary public in and for said county
in said state, hereby certify thal’ i M. Hakim, M.D., M. P. H., whose name 1s signed to
the foregoing instrument and who is known {0 me, acknowledged before me on this day that, being
informed of the contents of such instrument, he executed the same voluntarily.

| | A
~ Given under my hand and official seal thus ,_.Z,l day ofm , 1993,

Notary ﬁlic E% -

[ Notarial Seal ] My Commission Expires: éz(é;'z;;ﬂ 0 O

STATE OF A/ 44847224
COUNTY OF {elbonsin.
I, 7S Z{/é-/ & , a notary public in and for said county
in said state, hereby certify that Thomas A. Staner, Jr., M.D., whose name is signed to the

foregoing instrument and who 1s known to me, acknowledged before me on this day that, being
informed of the contents of such instrument, he executed the same voluntarily.

. . . A g
Given under my hand and official seal this J& day of _ Do« 5# , 1998,
Notary %ﬁli{: ?
[ Notarial Seal ] My Commission Expires: ﬁ[/aé/éwa J
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EXHIBIT A

DESCRIPTION OF REAL PROPERTY

" The following described real property situated in Shelby County, Alabama:

Lot A, according to a Resurvey of Medical Center Addition to Greystone, as recorded in

Loan Asswmption and Modification Agreement

02/12/1999-06165
14:08 AM CERTIFIED

SHELBY COUMTY JUBGE OF PROMITE
o6 CRH  46.00

‘Map Book 18, page 64, in the Probate Office of Shelby County, Alabama; being situated in
Shelby County, Alabama.
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