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nig Agreement is enterasd into on the 3,:_4,@ ... of
, 1980 by and among National Bank oI CTomoarza

of 3irmingham, a national banklﬁgljﬁgéﬂlatlaﬂ ‘*ha "E&ﬁﬁ";,
the Omelet Shoppe, Inc., an - - — >ion
("Omaletr Shoppe"), William P, Ingram ("Ingram"), diﬂmiﬁ Sue

|

t
(B

Walker ("Walker") and Cheasster Ingram ("Chester Ingram";, aad
the respecctive spouses of Ingram, walker and Chestar Ingraiz,
Recicals
A. The Bank has heretoforz extended credit to Powe

Vending Machine Company, Ltd. in the principal amount O3
$300,000, as evidenced by that certain promissory naocte dated
December 28, 1978 (the "Note"). |

B. Ingram has unconditionally gquaranteed to the Bank,
its successors and assigns, the due and punctual payma2nt Of

the Note, interest therzon and all other sums payahle with
rﬂspect thereto (the "Loan"), as evidenced by guaranty z=grae-—
ments executed by Ingram in favor of thes Bank dated Junaz 256,
1978 and December 28, 1978 (hereinafter collectively relsrrel
to as the "Guaranties'"}.

C. Ingram has executed a mortgage in favor of the Bans
dated December 28, 1978, as security for the Guarantias {zhe
""or*aage") The Mortgage 1s recorded 1n Book 386, pazz 975
in the Probate Office of Shelby County, Alabama and cor*eys
to th2 Bank the following described real property (the "Roai
Proparty"):

Lot 8, in Block 2, according to the Survey
of Indian Forest Estates, as recorded in
Map Book 5, pvage 134, in trhe Probate Ciiice
of Snelhy County, Alabama.

D. Omelet Shoppe has obtained a judgmﬂﬁ* acainst Ingran
in the amount of $125,797.44 that 1s recorded in Judgmeat Vaolume
P, cacz2 294 in tha Probate Ofiice of Shelby County, Alabana,

E. Prior to the date on which said judgment was recorded,
Ingram convaved the Real Property to Walker and Chesta2r Ingram
Cmel Shoppe has socugnt to have sald convayancs sef a3.4€ &35
a fr auauluﬂ"-conveyance and has jacordad a lis pr<ndesns in the
Procate Qffice of Shelby County, Alabama tending a rulipng b
the COUEL in that suilt (rhe above~describad jJudgment =g sall
lis vendens being hersinafter co’lectlively callasd the "Juldgmanl’)

E. Robert Saunders has offered t0o purchase e XHaal
Proparty from Walksr, Ingram and Chester Ingram, 2rovided tnat
the Real Property can bde sold Zree and clear o the Martcgage,
the Judgment and certaln ocher nmortgages and lis pendens
encumbaring the Real Property.

G. Ingram, Walker and Chester Ingram have r;quested

the Bank and Omelet Shoppe to release the Real Preroerty fryox:

the Mortgage and the Judgment so that the Real Promaritvw can de
conveyed to Saunders as aforssald, and the Bank and Omz2let

Shoore are willing to release the Real Proverty from the Mortgage
and the Judgment on the terms and conditicns hereinafter sat Zorth.
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2.
Agreement
NOW, THEREFORE, in consideraticn of the premises and the
mutual promises of the parties herein contalned, the parties
ereto hereby agree as follcws:
1. Wwalker, Chester Iungram and Ingram and thelr respective

cwsouses hereby agree that the Real Property shall be scid tO
Qaunders in accordance with the terms and conditions <r tnhat
certain Real Estate Sales Contract attached hereto as Exhipit A
znd made a part hereof by this reference thereto, which contract
srovvides, among other things, for the payment of a tctal furchase
-vice for tne Real Property of $170,500. The proceeds < such
czle, after deducting reasorable closing costs, shall be used

to satisfy that certain mortgage to Southern National Bank
cecrded in Mortgage Boek 353, page 620 in the Probate OIffice

of Shelby County, Alapama (having an outstandlng principel
ralance of approxmmateTy $ 63,579.30 ), and to satisfy that
certain mortgage to Jefferson rederal Savings & Loan Asscciation
-7 Zirmincham recorded in Mortgage Book 338, page 398 in said
Probate Office (having an aprroximate principal balance of
S50,556.30 ) and the balance of such prcceeds shall be
celivered to the Bank for investment in a non-negotiable
certificate of deposit issuved by the Bank in the name of Incram,
Walker and Chester Ingram (the "Certificate of Deposit"). The
Certificate of Deposit shall be pledged by Ingram, Walker and
Chester Ingram to the Bank as security for the Guaranties in

substitution for the Mortgage.

2. Subject to the terms and conditions of this agreement,
welet Shoppe and the Bank hereby agree, for the purpose CI

conveylng clear title to the Real Property to Robert Sauncers,
+0 execute and deliver at the closing appropriate releases of
the Real Property from the Mortgage and the Judgment 1in accord-
ance with Commonwealth Land Title Insurance company Commitment
No. 801-721993, File No. 0680-15781, as set forth in Schedule
3-1 therect.

3. Ingram, Walker and Chester Ingram agree to deliver
possession of the Certificate of Deposit to the Bank and to
execute a pledge and security agreement granting to the Bank
z first security interest in the Certificate of Deposit as
security for the Guaranties (the "Bank Security Agreement”).
ingram, Walker and Chester Ingram further agree to execute a
rledge and cecurlty agreement (the "Omelet Shoppe Security
Agreement") in favor of Omelet Shoppe granting to Omelet Shoppe
= gsecond security interest in the Certificate of Deposit, junior
and subordinate to the security interest of the Bank in the
cexrtificate of Deposit, as security for all sums owed by Ingram
+0 Omelet Shoppe which are secured by the Judgment.

{

{

t

n

4, Omelet Shoppe hereby agrees that the Judgment and the
*ien thereof, the Omelet Shoppe Security Agreement and all other
rights, interests and claims of Cmelet Shoppe 1n and to the
zroceeds of the sale of the Real Prcoperty and the Cert ificate
cf Deposit (and the proceeds thereof) are junior and suborainate
and are made subject to the Mortgage and the Bank Security
.greement; and Omelet Shoppe waives and relinquishes any and
11 rights and claims to assert that it has any interest in the
eal Property or the Certificate of Deposit (and the procpeﬂs
areof) that is egual, tricr or superior to the Morigage and

the Zanxk Security aAgreement, 1 | -
T
AQB'“.J GDG!:} 5590 2716 $ % f l ’

Shelby Cnty Judge of Prmba*e 18
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5. Tha Bank agreas that if Powar Vendin
the pavment of the Loan, “he Bank will use 1ts b
satisfy the balan 2f the Lcocan from other col
including guarantors) securing Zhe Loan othe
Certificate of Deposit; anc the Bank agrees TL
Certificate of Deposit against the balance of =
if such efforts to satisfy the Loar from such Otler
ara not successful., Omeliet Sncppe herebv agrees th
Bank may apvly the Certificate oI Deposit against tn=
palance of the Loan in the event that the Bank reszs
deternmines, in its sole discretion, that, despite s
effrrts, the Loan cannot be satisfied from such otner cO
as aroresaid.

6 . The Bank agrees that it will not release any ccllataral
securing the Loan (including the Certificate of DepOSlu) wWLTOSuL
the prior consent of Omelet Shoppe; pravided, however, 1f the
Bank shall give Omelet Shoppe written notice that collateral
for the Loan is to be released, and Omelet Shoppe shall not
object thereto in writing W1Lh1n 30 days thereof, Omelat Sticcoz
shall be deemed to have given i1ts consent, and the Barnk 3y
release such collateral.

7. The Bank hereby agrees that if the Loan 1s paid in Iull
or satisfied after default from the proceeds of such collaterzl
or by application of less than the full amount of proceeds QI the
Certificate of Deposit against the Loan, subject to tihe Dprovisions
0 paxagraph 9 herxeof, the Bank will deliver the Certiricate orf
Cevosit {or any proceads therci not applied against the a: A1
scme portiocn of the proceeds of the Certificate 0Of DReposit has
bezsn applied against the Loan) to Omelet Shoppe.

3. The parties hereto hereby agree that, subject to the
terms nereoi, the Certificate of Deposit shall be neld by the
Bank jointly for the benefit of the Bank and Omelet Shopoe and
that Omelet Shopwpa2's security interest in the Certificate of
Deposit shall be deemed perfected (but juﬂior and subordinatse

to the Bank Security Agreement as aforesaid) by possessicn €f
the Certificate of Deposit by the Bank for itself end as tha
agenrt of Omelet Shoppe; provided, however, the dutiles Of Laoe
Bank 2s agent for Omelet Shoppe shall be limited to the axprass
requiraments, conditions and agreements containad in this agrae-
ment and Cmelet Shoppe herebv i1ndemnifies and agre=s to hold

the Bank harmless from and cgainst any loss or claim arising

or resulting from the Bank's agreoement to nola the Carztililate
of Deposit as the agent of Cmelei Shoppe as aloresuld,

9. I+ 1s the intsnticn 0f Lhz partles that Lhe Coa2_at
Shoppe Security Interest secure the indebtedness oin Ingzan L0
Cmelet Shopwe only to tihe axtent such indabtedness 135 sagurad
by a valid judgment llien on the Real Estate. Cmzla: Shoppe's
judgmant is now on appeal to thne Supreme Court o Alanamx,
Omelet Shoppe hsreby agrees that sinould saild judgment be set
aside or invalidated in a final determination by a courts 2as/ ing
ultimate jurisdiction ©f the matter (or by a lower court Irom
which no timely app=al 1i1s taken), whether on appeal or upon

remand, the Omelet Shopps Sz2curity Interest shall then be
released and terminated, and 1f the Bank receiwvas writtern notlce
of the setting aside or invalidation of said judgment, the Bank
shall, upon payment in full or satisfaction of the Loan, cdelaiwer
any portion of the Certificate of Deposit not applied agzinst
tne Loan to Ingram, Walker and Chester Ingram. In tha event
that the amount of Omalet Shopre's judgment should be regcuced

in a final determination by a court having ultimate jurisdiction

T AT
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the matter (or by a lower court from which no timely appeal
whether on arpeal or upon remand, the Omelet Shoppe
shall likewise be reduced pro rata in propor-

to the reduction in said judgment.

taken),

10. Omelet Shoppe hereby zsprees that it will deliver any

ny debt secured by the Judgment have been paid in full to
Walker and Chester Ingran.

IN WITNESS WHEREOF, the undersigned have executed or caused

NATIONAL' BANK OF COMMERCE
OF BIRMINGHAM o

Il | T
1 f‘."f" e

1QPPE/; INC

OMELET S

® AL A ¢
Ej Itéiiﬁﬁ"’ﬁiiiiiiiii=iii

Wllliam R, Ingram

z4}
ya

‘Jlmmle Sue Walker

_szliéﬁ;J??Z?r4éd** LRI
N Walker

W/._,Lcif L m(}’/b G
Chester Ingram ggf

—

AR

A 20000006590 4/5 , .
ge Of P! Gbati' ~ LA Lo

Shelby Onty Jud
20719381 12 .§0 00 oyl FILED‘CEQT

--—J/Af/ & N Cltrw S
’ Ingram

ORI

STATE OF ALABAMA )
JEFFERSON COUNTY )

> e
/ poo
1, éf:ﬁggfzg' (( fxéuﬂu, , & Notary Pub?ic in and for

id cﬁﬁnty in said _state, hereby certify tha;,
Vo L Z . whose name as ~ . ¢

af the WaL1onal Bank of Commerce of Blrmlngham,
and who is zZnown t0o me,

is “lgHEd to the
acknowledged before

being informed of the contents of the ahove
he/she, as such cfficer and with full
for and as the act of

id National Bank of Commerce ©¢f Birmingham on the day the same

N J..}'I'L..ﬂ.}.\.l.nﬁ ng;. cenieni,
~¢ on this day that,

and foregoing Agreenment,
authority, executed the same voluntarily

hears date. B
Given ?
day of |

this

der my hand and official seal of office,
1980.

?

- NO Y FUBLIC

F-. ,"'-"" ! RN AN o S - .
l ¥ l'.'--” }’ “"’-f"""‘L. !
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STATE OF ALABAMA )
JEFFERSON COUNTY )

ﬁﬁ ‘/éu("’-’i , a Notary Publ}fé **n:d jz

county in said statef hereby certify that

whose name as ﬂll, " of the OmeleL Snappe, I;u.,

L r il el S

is sizned toe tne foredbing Agreement, and wuo i1s known to g,
acknowledged before me on this day that, being inforaed ol ztw

contents of the above and fareg01no hAgreement, he/she, in his/ i~
capacity as such iﬁajJ““- , and with full authority, exacuted
'_>ﬂ’1;d b2 RN

the 3ane voluntarily for
on the day the same bears date.

Given under my hand and official seal of office, this ?
2 day of éj&*ﬁ’“ ., 1980.

/ -

AT TR

198101 20000006520 5/6 $.00
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I, s F &) TNl ik, a Notary Public in and for said

county 1in said state, hereby certify that William R. Ingram,
whose name is signed to the foregoing Agreement, and who is
krown to me, acknowledged before me on this day that, being
$nformed of the contents of the above and foregoing Agreement,

he executed the same voluntarily on the day the same bears dace.

Give? under my hand and official seal of office phi%ikiféi_

off

day of sy vy, , 1980. o
/ - ;r'.v
2 N/ 27 AR
/’}/”?_.r "/ /_L(‘Z_ - -:-"-—*/J-rc.f‘--f
Ncstary Publi(‘ 'f_f'*" L-'--{:;T::if_':'._

STATE OF ALABAMA )
JEFFERSON COUNTY );
L g

I, s ,J"?-.-*{J-'J/; ‘L//f"#/é', a I"Otd'fy I“LDll‘;_....'iJ 2nd ;O;L" said
county in said stﬂte, hereby certify thatihlzzzyggfw#”’aid”ﬁha -
whiose name 1is signed to the foregning Agtfément and who 1s
known to me, acknowledgaed before we on this day that, being
informed of the contents of the avpove and foregoing Agrececnenc,
she executed the same voluntarily on the day tha sane bears

date.

Q,leen uqdeﬁ;my hand and official scal of office thib
/ day of you /..?/, f/J./l‘ , 19380.

il g

/ Py

e tis TV Lnalotii e
Notary Public /V 7 .

STATE OF ALABAMA ) e
JEFFERSON COUMNTY ) - -

!,_v.,/ v S/ ;
T, Aﬁ_r//VEZL7¥A/fa Notary Publiz in and for said
county ia said state, hereby certify that Jiomwie Sve Wazlhkery,
wiose name is signed to the foregoing Agreeuneat, and who 1is
known to me, acknowledged before me on this day that, beling
informed of the contents of the above and foregoing Agreemaont,
she erecuted the same voluntarily on the day the same beatcs

date. | . s

'
/F'

i -

Civen unde;;my hand and official seal of of fice thlq .

dﬂ) of wf;ﬂ rx;;;?z,é-"// _:O. '* _ -
< /f- : LJ?J./ '-éfj?x,"fi; . s _

-~

”

the act of said Omelet Shoppe, Inc.,

>

“wilifie"aliiaghir=y
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STATE OF ALABAMA )
JEFFERSON GOUNTY )

O & i Fo 54 zVV/zéqwxrgf a Notary Public in and for said
county in said spate, hereby certify that L7 //Ac{_,djm/ ’M/),

whose name i1s signed to the foregoing Agreement, and- who 15
ki.own to me, acknowledged before me on this day that, being
i Taruned of the contents of the above and foregoing Agreement,

he execcuted the same vecluntarily on the day the same bears
date.

Given under my hand and official seal of office this

7 day of %&JQZ/?JM-- ., 1980. et
_‘3: {_. . L*r -’,_: .
| L_! \.--r""? // é o ?M:té'z* #f/-_g BRI ; .

Notary Publlc

.h - [ ] H
[// P
L
PR
LA
ba

STATE OF ALABAMA )
JETFERSON COUNTY )
/AR

I, /Ans f CFtfoee?, a Notary Public in and for said

county in said stgte, hereby certify that Chestex Ingram,
<hose name is signed to the foregoing Agreement, and who is
known to me, acknowledged before me on this day that, being
informed of the contents of the above and foregoing Agreement,
he e¢xecuted the same voluntarily on the day the same bears

date.

gyGiven under my hand and official seal of office this

S day of ;x%;gzaazﬁ?z‘__, 1980. _ ﬂ““L_r

Notary Publl

STATE OF ALABAMA )
JEFFERSON COUNTY )

e Z
1, p : f%é- *Q; a Notary Public in and fgg said
county in said stafte, héreby certify that -y~ Ry,
vhose name is signed to the foregoing Agreement, and wHo is
rnown to me, acknowledged before me on this day that, being

informed of the contents of the above and foregoing Agreement,
she executed the same voluntarily on the day the same bears

date.

~Given under my hand and off_. cial seal of office this .
- __Z day of !ékfﬂw o__» 1980, B
e - ;

ﬁ ﬁ“"*n

i

—

@
198310 1 206020065 =9 r N
Shelby Cnty Judge of Probale. =

n4/20/7 1981 12.00:00 AN F1LED/CERT

A Ekii‘l -:"1 L‘J'
LL-r ',:'1‘[ i?__':}l:.\{ 1-1 H‘is ' 1.
VL ee W e T 2
z . __,-.“ . l‘. Lk e ..f!. ' - : ,_
et L \2 L
., 1 i
¥ 20 rhs P

VAN e e o




