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his Agreement is entered invo on the jarvd? ... of
4 _ , 1980 by and among National Rank oI Commares
of 3irmingham, a national banking sssociation {thz "Zank":,
the O*nele‘r* snoppe, Inc., an (ij. :’; . | COrooargTion
("Omelet Shoppe"), William R. Ingram (' ingram"), Jimmis Sus
WalXer (”WaLker") and Chester Ingram ("Chester Ingram";, and
the respective spouses of Ingram, Wwalker and Ches+tar Inoram,
Recitcals
A. The Bank has heretofore extended credit to0 Powaer

Vending Machine Company, Ltd. in the principnal amount of

$300,000, as evidenced by that certain promissory noce dated
Decempber 28, 1978 (the "Noteae"). |

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 pavable wit
respect thereto (the "Loan"), as evidenced by guaranty G
ments executed by Ingram in favor of thz Bank dated Jun:
19738 and December 28, 1978 (hereinafter collectively re
to as the "Guaranties").
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C. Ingram has executed a mortgage in favor of the B
dated December 28, 1978, as security for the Guarantiss {t
"Mortgage"). The Mortgage is recorded in Book 386, pasa §7

E

{'b

1n the Probate Office of Shelby County, Alabama and convavw
2o the Bank the followilng described real property (the "R:
Proverty"):

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

D, Omelet Shoppe has obtained a judgment acaianst Ingrzamn
e -

2 294 1n the Probate Office of Shelby County, Alabama.
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E. Prior to the date on which said judgment was r
m aved the Real Property to Walker and Chest
t Shoppe has scught 0 have saild convayancs
Lﬁdluhu'COﬂVﬂYdﬂC and has :azcordad a lis ;
te2 Ofifice of Shelby County, Alabama tendilne
the court in that suit (the above-describad jui,
l1s pvendens belng hereinafter collectively call
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. Robert Saunde
Proverty from Walker
the Real Propsrty ca
the Judgment and cert
encump2ring the Real
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G. Ingram, WalXer and Chester In
tne Bank apﬂ Omelet Snoppe to release t!
the Mortgage and the Judgment so that the Real Promaritv can be
conveyed to Saunders as aforzsaid, and the RBank and Omﬂlet
Snopre are willing to release the Real Property f£rom the Mo

*

gram have raguestced
73
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and the Judgment on the terms and conditicns hereinaftar seot :orth

amount of $125,797.44 that 1is recorded in Judgment Volume
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2.
Agreement
NOW, THEREFORE, in consideration of the premises and the
mutual promises of the parties herein contained, the partles
.ereto herebv agree as follcows:
1. Walker, Chester Ingram and Ingram and thelr respective

TTOousSes herebj agree that the Real Property shall be scid to
Qanders in accordance with the terms and condiltions <¢i tnat
~ertain Real Estate Szles Contract attached hereto as Exhibit A

znd made a part hereof by this reference thereto, which contract
for the pavment of a tctal Purchase
such

-

crovilfes, among other tnings,

Drice Ifor tne Real onye?ty of $170,500. The proceeacs <
czle, after deducting reascnable closing costs, shall be used

to Satle] that certain mortgage to Southern Naticnal Bank

- zoorded in Mortgage Book 355, page 620 in thie Probate OfZIice

~f Shelby County, Alabama (having an outstanding or*“c1pal

ralance of approximately $ 63,579.30 ), and to satisfy that

certain mortgage to Jefferson Federal Savings & Loan Asscciation

= 5lfmlﬂCHaWPIEu0erG in Mrrtgage Book 338, page 398 in said
Trobate Office (having an aprroximate principal balance of
SE5E0,556.30 ) and the balance of such prcceeds shall be
celivered to tne Bank for investment in a non-negotiable
certificate of deposit issued by the Bank in the name of Incram,

a2

- -

1 wWalker and Chester Ingram (the "Certificate of Deposit"). The
§§ ol
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Lert¢flcate of Deposit shall be pledged by Ingram, Walker &ng
Chester Ingram to the Bank as security for the CGuaranties in

substitution for the Mortgage.

%

¢
2. Subject to the terms and conditions of this agreement,
~ Cmelet Shoppe and the Bank hereby agree, for the purpcse ¢z
S conveying clear title to the Real Property to Robert Sauncers,
to execute and deliver at the closing appropriate releases of
tne Real Property from the Mortgage and the Judgment in accord-
ance with Commonwealth Land Title Insurance Company Commitment

No. 801-721993, File No. 0680-15781, as set forth in Schedule
23-1 thereotf.

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 RBank

first security interest in the Certificate of Deposit as
cuvlty for the Guaranties (the "Bank Security Agreement").
ncram, Walker and Chester Ingram further agree to execute a
le uge and cecurlty agreement (the "Omelet Shoppe Securitity
égrepment") in favor of Omelet Shoppe granting to Omelet Shoppe
csecond security interest in the Certificate cf Deposit, Junior
and subordinate to the security interest of the Bank in the
Certificate of Deposit, as security for all sums owed by Ingram
+0 Omelet Shoppe which are secured by the Judgment.

'y Hm {)
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4. Omelet Shoppe hereby agrees that the Judgment and the
n thereof, the Omelet Shoppe Security Agreement and all other
hits, interests and claims of Cmelet Shoppe in and to the
cmeds of the sale 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
cement:; and Omelet Shoppe waives and relinguishes any and
rights and claims +to assert that it has any interest in the
2l P*0perty or the Certificate of Devrosit {and the proceeds

m;'*hat 1S ecual, ::l&r or supericr to the Mortgage ana

sank Security Agreement. L T
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5. Th=a Bank agreas that if Power Vencing adezalos 1n
the payment o0f the Loan, the Bank will use 1t3s bast @II0YIs Za
satisfy the balance 2f the Loan from other collata:al (buT nok
including guarantors) securing the Loan other Than &tlhe
Certificate 0of Deposiit; and the Bank agrees L zpd.ly Lns
Certificate of Deposit against the balance of ths Loarn only
if such efforts to satisfy the Loan from such other collaizrzl
are not successiul. Omele: Sncepe herehv agrees that tiita
Bank may apply tne Caxrit:i ~a of Deposit against the unoaxd
balance of the Loan 1in the e“eﬁt thdt the Bank rzasozzadly
determines, 1n 1ts sole discreticn, that, despite such
effrrts, the Loan cannot be satisfied from such other collzataral
as aroresaid.

6 . The Bank agrees that 1t will not release ang :0}1atafal

securing the Loan (including the Certificate of Deposit) wlthonus
the prior consent of Omelet Shcppe; provided, however, if ths
Bank shall give Omelet Shoppe written notice that collate:al
for the Loan 1s to be released, and Omelet Shoope shall not
object thereto 1n writing within 30 days thereof, Omelat Shog:
shall be deemed to have given its consent, and the Bark mav
release such collateral.
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7 . The Bank hereby agrees that 1f the Loar i1s paid in Iul
or satlsfied after default from the proceeds of such collaterzal
or by application of less tﬁan the full amount of procseeds

Czrtificate of Deposlit against the Loan, subject to the provisio
Of paragraph 9 hereof, the Bank will deliver the Certificate <
Ceposit (or any procesads thercf not applied against the Loan i
scme portlon Oof the proceeds o0f the Certificate of Deposit na
bezn applied against the Loan) to Omslat Shoppe.

3 . The parties hereto hereby agree that, subject to the
terms nereoxr, the Certificate of Deposit shall be held by the
Bank jointly for the benefit of the Bank and Omelet Shopve and

that Omelet Shopp=2's securityvy interest in the Certificate of

Deposit snall be deemed perrfected (but junior and subordinate

toc thig Bank Security Agreement as aforesaid) by possession of
the Certifiicate of Deposit by the Bank for itself and as tha
agent of Omelet Shoppe; provided, however, the duties of iha
sank s agent for Omelet Shoppe shall be limited tao the sxprass
requiraments, conditions and agreements contained in this agresa-
ment and Cmelet Shoppe herebv indemnifies and agrees to hold

the Bank harmless from and cgainst anvy loss or claim arising

cr rasulting from the RBank's agroement to hold the Cerrtificate
ot DEPGElt as tne E;.‘\ja;..nt of Cmelat hOpiQE a8 aLore3ald,

Q. It 1s the intention ©of th2 parties that the Comalat
Snoppre Securlity Interest secure the indebtedness ol Ingram =0
Cmelet Snhoppe only to the extent such indebtedness 13 saecurad
by a valid judgment lien on the Real Estata., Cmalatr Shoppe’s
judgment 1s now on appeal to the Supreme Court of Alanhama.
Omelet Shoppe hereby acgrees thaz should said judgment be set®
aside or invalidated in a If[inal determination by a cours harsing
ultimate jurisdiction o0f the matter (or by a lower court Irom
which no timely appeal is taken), whether on appeal cr upon
remand, the Omeletc Snoppe Security Interes: o b
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releaae” and terminated, anc i1f the Bank receivas wriktt
of the setting aside or invalidation of said judg - Ba
shall, upon payment in full or satisfaction of the Loan, cdeliwar
any portion of the Certificate of Deposit not applied agzinst
the Loan to Ingram, Walker and Chester Ingram. In tha ewvant
that the amount of Omalet Shoppe's judgment should be regucec

in a final determination by a court having ultimate jurisdiction

R L |ll\||l\|l
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of the matter (or by a lower court from which no timely appeal
‘s taken), whether on appeal or upon remand, the Omelet Shoppe
S2curity Interest shall likewise be reduced pro rata in propor-
i to the reduction in said judgnment. _

10. Omelet Shoppe hereby zgrees that it will deliver any
of the Certificate of Deposit remaining after the Loan

nrocecds
and aay debt secured by the Judgment have been paid in full to

Walker and Chester Ingramn.

the undersigned have executed or caused
as of the day and year first above

1 ONn

Isoram,
IN WITNESS WHEREQF,

this agreement to be executed

wWritten.
NATIONAL BANK OF COMMERCF

OF BIRMINGHAM | o
. - . -. #’,-‘j,r 5yt ‘ ?Ih- . ."}I_,, _yf #f’_‘_ﬂ’ T
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Jlmmle Sue Walker

i |
Msﬂﬁytéiéédr v J ,/:égééiéi_

Walker

,
o

Ay
/ ,..,L.:j,/éz/v [‘m G Gt

Chester Ingram il

LA A P

1908101 20000006650 4/6 $.900 h_f/ o . |
Tl Mf_,,{dg;.{ J J/’fﬂ( AT Cltem A

Shelby Cnty Judge of Probate. CERT
{ 12.00:00 AM FILED/ s
01/20/198 ¢ Ingram

M‘

STATE OF ALABAMA )
JEFFERSON COUNTY )
£

s y :
_ Y A J. -
caid Cﬂuntyfin said state hereby cert;fy tha; -
_LLWA: kﬁﬁﬂmf ./ 77/~ , whose name as 'xu £ 4
of the National Bank of Commerce of Birmingham,

Wwho 18 xnown Lo me,

rd

is s 1gned to the
_ acxnowledged belore
being informed of the contents of the above

LOTHLoANE Agreenent, and

2 on this day that,

and foregoing Agreement, he/she, as
authority, executed the same voluntarily for and as the act of

said National Bank of Commerce o©f Birmingham on the day the sane

bears date. N
Giv?n 7f\der my hand and official seal of office, %
f ?_ fk I ' an

this -~ )
day of /v L

such c¢cfficer and with full
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STATE OF ALABAMA )
JEFFERSON CUU\TY

jﬂ% JLAJ&hMQ r;;/ , & Notary Publ%¢ /in

znd ¥Yor said
county in said sta hereb) certify that ..__:ﬂf?!éhﬁ A 4453

il - iy il -alere-aewh SV

whose name as ﬁjiiiﬂiamﬁf~ e of the Omelec Snoppe | @+

——

iz signed to the foredding Agreement, and who is known to oo

P

- .
acxknowledged before me on this day that, being informed of zhe
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contents of the above apd foregoing Agreement, he/she, in his/ io~r

- . L

capacity as such éﬁL&WHf: — , and with full authority, executed

L B Y

the sane Voluntarlly for &nd as the act 0f said Omelet Shoppe, IiInc.,
on the day the same bears date.

Given under my hand and official seal of office, this
2 day of A , 1980.
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STATE OF ALABAMA
JEFFERSON COUNTY

LE%}Wfr & L4000k , 4 Notary Public in and for said
county in said sgate, hereby certify that William R. Ingram,
whose name is signed to the foregoing Agreement, and who 1is
known to me, acknowledged before me on this day that, being
iniormed of the contents of the above and foregoing Agreement,
he executed the same voluntarily on the day the same bears da:e

i

Gi ? under my hand and official seal of office thq‘;fjfim_

- | ' - :
day of _,/ ,:-'»Z’f*’/}‘ e 190, . -
i ~
70 T / rﬁ/ /.-' NS SRR E 1 t Ce i oL
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Norary Public S N
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STATE OF ALABAMA )
JEFFERSON COUNTY )

AR . A , 4
N A A s ,,
1, Lj‘/‘“’?f;wa_ﬂ{;ﬁ,,f i r:-;z;.ﬁ/;g:ué » & Notary Public.dn and for said |
g Py r
county in said stata, hereby certify thaLHszzerﬁh;}WQ’JQﬂwﬁ .

vt
witose mname is 51gned to the foregoning Agr<ément, and who is
known to me, acknowloedged before wme oa this day that, being
intormed of the contents of the above and foregoing Agrecment,
she executed the same voluntarily on the day the szzme bears
date. |

i

G/leLq un degﬁm} nhand and offiacial sezl of office this
/ day oI o ST 7 A , 1930.

N ﬂ

STATE OF ALABAMA )

JEFFERSON COUNTY ) A

A S o o
ﬁfégﬁvgdﬁmmd, a Notary Publiz in and for said
atabg, hereby certify that Jimmic Sue Walker,

""'—F"'
iy
I - s {A’ ol
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.

countcty i1 S

LI S
wii0ose name 1is algﬁEd to the foregocing Agreeunent, arnd who is
known to me, acknowvledged before me on this day that, beinx
informed of the contents of the above and foregoing Agreemont,

sne executed the same voluntarily on the day the same beacs
date. | -

j/4z,civen under7my hand and official seal of office thlﬂ

day of,}ﬂsz-ff;;fi?ff”gfuévg -9/3_0_ s
| ) a2 .l!l.l
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STATE OF ALABAMA )
JETFERGON COUVTY )

]}Q:}Qﬁxﬁ féﬁd?ﬁ/wx{{{ a Notary Public in and fﬁ; said
county 1In ' j:éte, hereby certify that é vz /f@({ ﬁ!&’WJQ,
whose name 1s signed to the foregoing Agreement, and“who 1is
kirown to me, acknowledged before me on this day that, being
ivZeruned of the contents of the above and foregoing Agreement,
e execcuted the same voluntarily on the day the same bears

date.

-Given under my hand and official seal of office this

L
. "’" a

.AA_:;H day of 1980. et e
S
/;? E - 3‘7 ,a;ﬁfﬂ‘“ SRt
Notary Publiiﬁﬁf A e
STATE OF ALABAMA ) |
JEFFERSON COUNTY )

{47 o7 , | ‘ |
I, /¥ coif7>?, a Notary Public in and for said

county in sald stgfe, hereby certify that Chester Ingram,
whose name is 51gned 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
——y date.
&5
&t /t/leen under my hand and official seal of office this
‘-p 7 day of ﬂﬁfiiﬁ: 1980.
= | é;
o :
..CI:}

STATE OF ALABAMA )

JEFFERSON CDUNTY

1A ﬂ/i//*
I,f, %3 a Notary Public im and fgg said
county in sald state, héreby certify tha fé”f#;‘.*_ At P A7) A 7 .

"vhose name is signed to the foregoing Agreement, and who is
rnown to me, acknowledged before me on this day that, being
inicrmed of the contents of the above and foregoing Agreement,

che eXxecuted the same voluntarily on the day the same bears
date.

#{leen under /my hand and official seal of office this
/ day of - ; ,

| o - pr - "':! . '-::,_f:; "' - Ir.--. '
) | G S st o
otary Publ{//' | oo 2 s
) .
19510120000006650 6/6 $.00 | -
Shelby Cnty Judge of Probate, AL “ LT
B1/20/1981 12:80:90 AN FILED/CERT | ‘
uot o L
- \ A Sl et
A'T".EL v ?}__‘ - N/ 1 1"“‘-?15 . .-
e e U \ .
PN T T A AR
AL ‘.2- .
o ;“, 0 I""'!‘ 3 j ¢ - I
39 l“‘z ST




