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lzm Agreement i3 entered into on the Rn-L 4

, 1980 by and among National Bank o:Z

of 3irmingham, a national banki?ﬁtiiE?Cla —ion {ths wy
the Omelet Shoppe, Inc., an . | COronraTlion
("Omelec Shoppe"), William =. Tngram ("Ingram"), Jimmis Sus
Walker ("Walker") and Chester Ingram ("Chester Ingram":, and
the respective spouses of Ingram, Ealker and Chestar Inoram,
Recitals
A. The Bank has heretofore extended credit to Power

Vending Machine Company, Ltd. in the principal amount oF
$300,000, as evicdenced by that certain vromissory nace dated
December 28, 1978 (the "Nota"). |

B. Ingram has unconditionally guaranteed to the Bank,
1ts successors and assigns, the due and punctual paymant of
the Note, interest thereon and all other sums pavabhle witl

rﬁspec thereto (the "Lcan'), as evidenced by guaranity zgrae-—
ments executed by Ingram in favor of thz2 Bank dated Juna 7§,
1978 and December 28, 1978 (hereinafter collectively relferrad

to as the "Guaranties").

ré

l""'

C. Ingram has executed a mortgage in favor of tha
dated December 28, 1978, as security for the Guaranties {i.
"Mortgage"). The Mortgage is recorded in Book 386, paz= §¥
in the Probate Office of Shelby County, Alakbama and convay
o the Bank the following described real property (the "R=2al
Propearty") :

L1
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Lot 8, 1n Block 2, according to the Survey
of Indian Forest Estates, as recorded in
Map Book 5, page 134, in the Probate Cifiice
oi Snelby County, Alabama.

D. Omelet Shoppe has obtained & judgment acainst Ingran
in the amount of $125,797.44 that is recorded in Judgmrent Volume
2, rvaca 294 1n the Probate 0Ofilce of Shelby County, Alabamna.

. Prior to the date on which said judgment was recorded,
Ingram convsayed the Real Property to Walker and Chestar Ingramnm,
Cmelat Shoppe has scugnt &0 have sald convayancs et 23ids as
a fraudulent convevance and has 1acordad a lis poncasns in Tne
Propats Office of Shelby County, Alabama cending a ruling b
the court in that sult (the above-des cviowﬂ ’udgmazt z2ns said
lis vendens pbelng heresinafter collectively callad the "Iudgmenat”")

E, Robert Saunders has offered tO vurzchase thns Zsal
Provarty from Walksr, Ingram and Chester Ingram, porovidsd thas
the Real Property can be sold frec and clear of the llortgacge,
the Judgment and certain other murtgages and lis pendans B
encumb2ring the Real Property.

G. ngram, Walker and Ches Ingram have requested

2
tne Bank and Omelet Snhoppe tO reiease tne Real Prcecoerty frxronx
the Mortgage and the Judgment so that the Real Promariv can be
conveyed to Saunders as aforesaid, and the Bank anéd Om=let

Snooge are willing to release the Real Property from the Hor:gege
and the Judgment on the terms and conditicns hereinafter set fort




2.
Agreement

NOW, THEREFORE, in consideraticn of the premises and the
-utual promises of the parties herein contained, the parties
ereto herebv agree as fcollows:

L. wWalker, Chester Ingram and Ingram and thelr respective
TTOUSEeS hEIEbj agree that the Real Propertv shall be scid *toO
Caunders in accordance with the terms and conditions «¢r tnatc

certain Real Estate Sales Contract attachea nereto as Exhipit A

znd made a part hereof by this reference thereto, which contract

~rovvides, amonc other things, for the payment of a tctal Purchase

'

srice Lor tne Real Property of $170,500. The proceeds i such

czle, after deducting reasonable closing costs, shall be ucsed

ta satlsfj that certain mortgage to Southern National Bank
soorded in Mortgage Boceck 355, page 620 in thie Probate u;_i:

Shelby County, Alabama (having an outstanding principa

ance of approximately S 63,579.30 ), and to satisfy nat

tain mortgage to Jeiierson Federal Sav1ngs & Loan Asscciation

%:_r*"funcna*n recordec in ©o T“"‘Gdge BCOK 33 raue 368 in sa&aid

Pr bate Office (having an &aprroximate prlnC¢pal balance of

""‘:r,‘

‘u,-*‘
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;J56 30 ) and the balance of such proceeds shall be
al1vered to the Bank for investment in a non-negotiable
certificate of deposit issued by the Bank in the name of Incram,
Walker and Chester Ingram (the "Certificate of Depcsit"™). The
Certificate of Deposit shall be pledged by Ingram, Walker and
Chester Ingram to the Bank as security for the Cuaranties in
substitution for the Mortgage.

2. Subject to the terms and conditions of this agresment,
~melet Shoppe and the Bank hereby agree, for the purpocse c:
conveying clear title to the Real Property to Robert Sauncers,
0 execute and deliver at the closing appropriate releases o=
tne Real Property from the Mortgage and the Judgment 1n accocrd-
ance with Commonwealth Land Title Insurance Company Commitment
No. 801-721993, File No. 0680~15781, as set forth in Schedule

3-~1 therecf.

3. Ingram, Walker and Chester Ingram agree to deliver
wossession of the Certificate of Deposit to the Bank and to
execute a pledge and security agreement granting to the RBank
o first security interest in the Certificate of Deposit as
E&cu*lty for the Guaranties (the "Bank Security Agreement").
Ingram, Walker and Chester Ingram further agree to execute a
pledge and security agreement (the "Omelet Shoppe Security
Agreement") in favecr of Omelet Shoppe granting to Omelet Shoppe
z second security interest in the Certificate cf Deposit, Junior
and subordinate to the security interest of the Bank 1in the
Certificate of Deposit, as security for all sums owed by Ingram
+0 Omelet Shopre which are secured by the Judgment.

1

‘-1

1

4. Omelet Shovrpe hereby agrees that the Judgment and the
Len thereof, +he Omelet Shoppe Security Agreement and all other
ghts, interests and claims of Cmelet Shoppe in and to the
GC@eés of the salie of the Real Prcperty and the Certificate
Deposit (and the proceeds thereof) are junior and suborainate
are made subject to the Mortgage and the BRank Security
21 and Omelet Sheppe waives and relingulshes any and
ok ghts and claims to assert that it has any interest in the

P*opevty or the Certificate of Deposit {and the proceeds
of) that is egual, Trior or superior to the Mortgage anda

el= ﬂadﬁ Security Agreement. |
Qg
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5. The Bank agreas that if Powary Vencing aelzdlcs 1n
the pavment of the Loan, the Bank will use 1ts bast eIigris Lo
satisfy the balance 2f the Loan frcm other ccollateral (uT nokb
including guarantors) securing ithe Loan other ithan the
Caertificate of Deposii; and the Bank agrees tL zpdiy the
Certificate of Deposit against the balance of ths Loan oniy
if such efforts to satisfy the Loanr from such other Ccollateral
are not successful. Omelet Sncrpe hereby agrees than tis
Bank may apply the Certificate 2% Deposit against ths unpgaid
balance of the Loan 1n the event that the Bank rasascozadbly
determines, 1in 1ts sole discreticn, that, despite such
efforts, the Loan cannot be satisfied from such otner coliztaral

as ar-oresaid.

6 . The Bank agrees that 1t will not release any cecllatara
securing the Loan (including Certificate of Daposit) withou=
the prior consent of Omelet Shoppe; provided, however, 1f ths
Bank shall give Omelet Shoppe written notice that collateral
for the Loan 1s to be released, and Omelet Shoppe shall not
object thareto 1n writing within 30 days thereof, Omelat
shall be deemed to havsa given its consent, and the Barnk mawy
release such collateral.

ullEE

Shoppe

7. The Bank hereby agreas that 1f the Loanrn 1s paid im ful
or satisfied after default from the proceeds of such collaterzal
r by application of less than the full amount of pr00ﬂeﬂa QI ©n
Czrtificate of Deposit against the Loan, subject to the Dravisio
O paragraph 9 hereoif, the Bank will deliver the Certlr 1cate of
Ceposlt (or any procsesds thercf not applied against the Loazn i
scme porticn Of the proceeds of the Certificate of Deposit has

bezn applied against the Loan) to Omslet Shoppe.
3 . The parties hereto hereby agree that, subject to the
terms nereoi, the Certiricate of Deposit shall be held by the
Bank jointly for the benefit of the Bank and Omelet Shopwve and
Omelet Shopp=2's securltv interest in the Certificate oF
be deemed perfected (but juniocr and subordin
ECUEltj Agreement as aforesaid) by pos¢ﬂ551o* CT
Deposit by the Bank for itself
et Sronpe- provided, however, avt;ha
nX 2s agent for Omelet Shoppe shall be limited to © .
L raments, conditions and agreements contained in this
Creleu Shoppe herebv lndemnlrles and agre2s to ho
-
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cf the mattexr (or by a lower court from which no timely appeal

5 taken), whether on appeal or upon remand, the Omelet Shoppe

security Interest shall likewise be reduced pro rata in propor-
tzon to the reduction in said judgment.

10. Omelet Shoppe hereby zgrees that it will deliver any
procecds of the Certificate of Decposit remaining after the Loan
and any debt secured by the Judgment have been paid in full to
I~seram, Walker and Chester Ingran.

IN WITNESS WHEREOF, the undersigned have executed or caused
this agreement to be executed as of the day and year first above
WETLEten.

NATIONAL BANR OF COﬂMERCF

OF BIRMINGHAJ -
) .-*I; s ot r . 1"‘,.* e T

J

'Jlmﬁle Sue Walker
g,f

Jéyéilgédf 7 7 / é;£¢f

Walker

.-_——..

—

i
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¢ Ingram

iy

STATE OF ALABAMA )
JEFFERSON COUNTY

I, /; q,L,/A? JZ;L4J s a Notary Pubdic in and for
fﬁ*d cmunty;in said state, hereby cert;fy tha; f_rﬁxmxuw. -
;'J,H‘ e % /{‘L__,Ji..- ; "W . whose name as '. o };%#,_ {; R o i

of the National Bank of Commerce of Blrmlnﬁham, 15' 12ned to the
LOTeguANng Agreenent, and who 1s kanown to me, acknowledged betore
¢ on this day that, being informed of the contents of the ahove
2nd foregoing Agreement, he/she, as such cfficer and with full
authority, executed the same voluntarily for and as the act of
said National Bank of Commerce ©¢f Birminghsm on the day the same
bears date.

Givgnﬂﬂpder my hand and official seal of office, this ~

17

£
U o 1880,

day of /
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STATE OF ALABAMA )
JEFFERS0ON COUNTY

L, ]ﬁi /LAJ&ﬁMQ rﬁ;/ y & Notary Publ%¢31n *ﬂd

county in said ¢tdte hereby certify that “:Q

whose name as ﬂﬁnygeﬁw _ of the Oneleh Snoppe THha.,
iz siznuned toe the fare&élﬂﬁ ﬂ?re nment, and wao 15 known to o

.
aCnQOWlﬁdUEd before me on this day that, being informed of zhw
contents of the above apnd foregoing ﬁgream_nt he/she, in his/ior
capacity as such ij\-u“«-: —  y and with full auvthoritv, executed

the same voluntarily for dmd as the act of said Omelet ShOﬂ e, LNC.,
on the day the same bears date.

Given under my hand and official seal of office, this

2. day of e A , 1980.

——— P —

Nota y“Public

1
I
;
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15;;::,“ | AT % » & Notary Public in and for said
county in said Stdt hereby certify that William R. Ingram,

whose name is 51gned to the foregoing Agreement, and who is
krnown to me, acknowledged before me on this day that, being
informed of the contents of the above and foregoing Agreement,
he executed the same voluntarily on the day the same bears darce

Giveg under my hand and official seal of office phiéugif%i_*

day of sy r oA L, 1980. ' | N
Yz “ ) LT
/- - 1
/L- 2 ] : SR RN SR T s
7% i : L Vi s # o CO *
;ffmgiﬂﬁcd/ 2 fﬁé&ﬁi}ﬁﬁiﬁﬁﬁér S
Notary Public “ A
STATE OF ALABAMA ) |
JEFFERSON COUﬂTl )
{ /. 7
I,h;t¢;4h/f/ ”Z* fi, a Ithry‘}HJﬁLdijl and for said
county in said Stata, nereby certify tha¢fm@3dgﬁﬂmugw#1"@d%ﬁhg;y .

witose name 1is 51gned te the foregning Aﬁrﬁement and who 1is
known to me, acknowledged before we on this day that, being
informed of the contents of the adove and foregeoing Agrececment,
she executed the same voluntarily on the dav tha szaze bears
date.

Q/legn under, my haad and official secal of office this

Z — _day of LJ/ r’,,.-f,f,::-":i,/f s, 1930.
) s P :
*-.._;i-‘:/f . _;;r..? P ? ‘:? _' | ‘;.f.-ﬂ
Ty et TV Ldnalorni
Notary PubJLC 4 L
/ o
STATE OF ALABAMA ) L.
JEFFERSON COUNTY ) T
4 A .
_,f".f;; , ", (/ '5/ /[/ . N o . .~ 3
I,hﬁﬁf' ";:” M/VWM a ary Publiz in and for said

county 1in said atate, hereby cer LlfV that Jimwie Sue Walker,
w.u0Se name is algnad to the foregoing Agreeument, and who is
known to me, acknowledged before me on this day that, beinc
informed of the contents of the above and foregoing Agreemont,
she executed the same voluntarily on the day the same bearcs

date. ..f

._...ﬁ
r

GCiven undern/my hand and official seal of office thln -

i +.t ) ‘\
lll.iyg , ey | ‘!Il'
#" 5

’/QL@HJQL }/ ,dﬁﬂd//ﬂfﬁ;r

R Y —
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STATE OF ALABAMA )
JLFFERSON COUNTY )

g 7 e .
]5'?}gmxéiuﬁaégphﬁﬁﬁﬁ(: a Notary Public in and fo} said
county in said sgate, hereby certify thdtiﬁgixﬁﬂm# ' gﬁﬁééﬁf
whose name 1s signed to the foregoing Agreement, and“who is
kirown to me, acknowledged before me on this day that, being
ivfermned of the contents of the above and foregoing Agreement,
e executed the same voluntarily on the day the same bears

date.

)

~Givean under my hand and official seal of office this

_,_,,.Ef{- ) 9 l 9 8 O ® o i‘-.‘_‘“u e "*I#_‘
s / ,2_" : :?ﬁ ;: "{‘S e 'r:"“ -
, 4'/ ’:ﬂ i f s / .‘:Z /h{ gz; &r :/ e - ': |
Notary Publlc.ﬁf L e
¢ b T ¢ I
STATE OF ALABAMA ) |
JEFFERSON 9OUNTY )
WA A A

I, fa/ ' o777, a Notary Public in and for said
county 1in said stg¥e, hereby certify that Chester Ingram,
whose 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 executed the same voluntarily on the day the same bears
date.

(/Given under my hand and official seal of office this

’/t day ot

P e .

STATE OF ALABAMA )
JEFFERSON COUNTY
/

e -
I, AL S : %{, a Notary Publlgdln and fgg said
county in said state, héreby cextify that T 2iis NPl Fz77

"whose 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,
zhe executed the same voluntarily on the day the same bears
date.

_gyﬁiven undey /my hand and offlcial seal of office this .
| day of 2.2 ~ L

_ O J/li}f - -
: 1 g ,.r ; . s I B __‘ !:"
R T = gt fen

) otary Publ}ﬁ’ 1f T s
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