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This Agreemant i3 enterad into on the gru,@ a0 Oof

; 1980 by and among

of 3irmingham, a national bankiﬁgtiﬁaéﬂiation

the Omelet Shoope, Inc., an

National Bank o=

pu

-

("Omalec Shoppe"), William

Walker ("Walker") and Ch=ster Ingrax

the respeccive spouses of Ingram, wa

Recitals

o

il

A,
Vending Machine Company, Ltd. in the

Vohs TZany™ b
___ ¢cormpration
Tngram ('"Ingram"), Jimmis Sue
("Chester Ingram";, and
lkar and Chestar Ingrax.

The Bank has heretofor= extencded credlt to Power

principal amount QZ

$300,000, as evidenced by that certain promissory nace dated

1978 (the "Note").

December 28,

B. Ingram has unconditionally

guaranteed to the Bank,

its successors and assigns, the due and punctual paymanc of
the Note, interest therson and all othexr sums pavabhle with

respect thereto (the "Loan"), as evidenced by guaranty zgrae-
ments executed by Ingram in favor of thaz Bank cated Juns2 25,
1978 and December 28, 1978 (hereinafter collectively relerrad
to as the "Guaranties").

C. Ingram has executed a mortgage in favor of the Banc
dated December 28, 1978, as security for the Guaranti=s {the
"Mortgage"). The Mortgage is recorded in Book 386, paze 9¢5

« in the Probate Office of Shelby County, Alapama and convsys
CD +o =he Bank the following described real property (the "Scal

'Tj Proverty”):

3

r\

-
- Lot 8, in Block 2, according toO the Survey
g of Indian Forest Estates, as recorded 1in
" Map Book 5, page 134, in the Probate Ciiice
of Shelpby County, Alabama.
& |
= D. Omeleat Shoppe has obtained a judgment< acalinst Ingrzan
in the amount of $125,797.44 that 1s recorded in Judgment Volume
P, vags 294 in the Probate Ofiice or Sheloy County, Alabana,.
E Prior to the date on which said judgment was recorded,
Incram convayed the Real Property tO Walker and Chesta2r Ingran.
Omelat Shoppe has sougat to hava salid convs=yvanc: set 23182 &S
a fraudulent conveyance and has jacordada a 1is pendanys in tne
Pronate Office of Shelby County, Alabama gending a ruling a3k
the court in that sult (the above-describad Judgment R4 sai 3
1is vendens being hereinafter collectively callad the "IJudgnmaat”)
E, rRobert Saunders has offered to purciase i maal
Provertv from Walkar, Ingram and Chester Ingram, proviced thnat
the Real Property can be sold Ireco and clear o the Mortgace,
the Judgment and certain ocher mwrtgages and lis pendc&as |
encumbaring the Real Propertl.
G. Ingram, Walker and Chester Ingram have raguesced
the Bank and Omelet Shoppe to release the Real Preoperiy Ixlm
the Mortgage and the Judgment sO +hat the Real Promaritw can 2e
conveved to Saunders as aforssaid, and the Bank and Omelect
Shoore are willing to release the Real Property from the Morzgacge
and the Judgment on the terms and conditions hereinaftar set Iorth.
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NOW, THEREFORE, in consideraticn of the premises and the
~utual prcomises of the parties herein contained, the partiles
- ereto herebv agree as follcws:

1. Walker, Chester Iingram and Ingram and their respective
cmouses hereby agree that the Real Prorverty shall be scid &
szurders in accordance with the terms and conditions ¢If that
certain Real Estate Sales Contract attached hereto as Exhipit A
«nd made a part hereof by this reference thereto, which contract
~rovvides, among other tnings, for ithe payment of a tctal Purchase

—

—

vice for thne Real Property of $170,500. Tre Droceeas oL such
czle, after deducting reasonable ciosing costs, shall be used
to satisfy that certain mortgage to Southern National Bank

I

ocerded in Mortgage Bock 335, page 620 in +he Probate OI-ice
c£ Shelby County, Alabama (having an outstanding principeal

ralance of approximately $ 63,579.30 ), and to satisfy that
rtain mortgage to Jefferson Federal Savings & Loan Asscclation

ce

-7 irmincham recorded in HMirtgage BOOK 338, page 398 in said
ovobate Office (having an approximate principal balance of
£50,556,30 ) and the balance of such proceeds shall be
celivered to the Bank for investment 1n a non—-negotiable
certificate of deposit issued 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 1in

substitution for the Mortgage.

2. Subject to the terms and conditions of this agreement,
~melet Shoppe and the Bank hereby agree, for the purpcse cXl
conveying clear title to the Real Property to Robert Sauncers,
-0 execute and deliver at the closing approprilate releases ©f
the Real Property from the Mortgage and the Judgment 1n accord-
ance with Commonwealth Land Title Insurance Company Commitment
No. 801-721993, File No. 0680-15781, as set forth in Schedule
3-~-]1 thereof.

3. Ingram, Walker and Chester Ingram agree to deliver
wossession of the Certificate of Deposit tc the Bank and to
execute a pledge and security agreement granting to the Bank

first security interest in the Certificate of Deposit as
ecurity for the Guaranties (the "Bank Security Agreement”).
irncram, Walker and Chester Ingram further agree to execute a
vledge and securlty agreement (the "Omelet Shoppe Security
Agreement”) 1in favor of Omelet Shoppe granting to Omelet Shoppe
. second security interest in the Certificate of Deposit, 2uniox
and subordinate to the security interest of the Bank in the
~ertificate of Deposit, as security for all sums owed by Ingram

~o Omelet Shoppe which are secured by the Judgment.

i th

4. Omelet Shovpe hereby agrees that the Judgment and the
'ien thereof, the Omelet Shoppe Security Agreement and all other
rignts, interests and claims of Cmelet Shoppe in and to the
~vroceeds of the sale of the Real Prcperty and the Certificate
cf Deposit (and the proceeds thereof) are 3junior and suborainate
and are made subject to the Mortgage and the Bank Security
~greement; and Omelet Shoppe waives and relinguishes any and
=211 rights and claims to assert that it has any interest in the
Real Property or the Certificate of Deposit {and the proceeds

-ir

c-areof) that is egual, Iricr Or superior to the Mortgage and
+he 3ank Security aAgreement. -
| i
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5. The Bank agreas that if Power Vencding delzd’us Ln
the pavment of the Loan, the Bznk will use LTS bass eficris ko
satisfy the balance 2f the Leoan frcem other collaterad (o= no%
including guarantors) securing the Loan other fhan ta

Cartificate of Deposit; and the Banx agrees Tl ooly tne
Certificate of Deposit against the balance of +=2 Loar ONLV
if such efforts to satisfy the Loanr from such other Colizisral
are notr successful. Omelet Snhcppe herebhy agrees that this

Bank may appoply the Cartificate oI Deposit against thz anscand
nalance of the Loan in the event that the Bank reaaspozadly
determines, in its sole discretion, that, despit such
effnrts, the ILLoan cannot be satisfied from such otnar

as aroresaid.

6. The Bank agrees that it will not release any collataral
securing the Loan (including tha Certificate of DQPOSlu) wlthiont
the prior consent of Omelet Shcoppe; provided, however, 1 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 within 30 days thereof, Omelat Stccae
shall be deemed to have given 1ts consent, and the Bank nay
release such collateral,

7 . The Bank hereby agrees that if the Loan 1s paid zm Iuil
or satisfied after default from the proceeds of such collaterzl
or by apolication of less than the full amount of proceeds oI the
Czrtificate of Deposit against the Loan, subject to the provisions
of paragraph 9 hereof, the Bank will deliver the Certificate oOf
Ceposit (or any procesds thercf not applied against the Loa=n X
scme portion of the proceeds of the Certificate of Deposit nas
bezn applied against the Loan) to Omelet Shoppe.

P I

8 . The parties hereto hereby agree that, subject to the
terms nereoif, the Certificate of Deposit shall be neld by the
Bank jointly for the benefit of the Bank and Omelet Shoppe and
that Qmelet Shopo=2's security interest in the Certificate of
Deposit shall be deemed perrfected (but junior and subordinate
to th2 Bank Security Agreement as aforesaid) by possessich ©F
+he Certificate 0of Deposit by the Bank for itself end as itha
agent of Omelet Shoppe; provided, however, the duties of haa
Bznk 2s agent for Omelet Shoppe shall be limited ta the axpr
a i raments, conditlions and agreements containad in kthis
and Cmelet Shoppe herebyv i1ndemnifies and agre=s to hol
Sank harmless from and against any loss 0or claim arxisis
S
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ulting from the Bank's agreement to hola thne Carczil
o031t as the agent of Omelei Shoppe as aloresuld.
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9, I- is the int=nticn oI Lnk2 D

Shopve Security Interest secure the 1in

Cmelat Shopve only Lo the exitant such
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by a valid judgment lien on the Re
judgment is now con appsal to tne =
Omelet Shoppe hsreby agrees that shoul sald judcm rnt be
aside or invalidated in a f£inal da nation by a court
ultimate jurisdiction of the matter (ov by a lowerg courc
which no timely app=al is taken), whether on appeal or upo
remand, the Omelet Shoppe Sacurity Interest shall then be
released and terminated, and i1f the Bank recelves written nobtlice
of the setting aside or invalidation of said degn?nt, the Bank
shall, upon payment in full or satisfaction of the Loan, deliwer
any portion of the Certificate of Deposit not applied against
tne Loan to Ingram, Walker and Chester Ingram. 1In tzs ewvanl
that the amount of Omalet Shoppe's judgment should be readucec

in a final determination by a court having ultimate jurisdiction
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of the mattexr (or by a lower court from which no timely appeal
i5 taken), whether on appeal or upon remand, the Omelet Shoppe
Ssrcurity Interest shall likewvise be reduced pro rata in propor-

-son to the reduction in said judgment,

10. Omelet Shoppe hereby zgrees that it will deliver any
srocecds of the Certificate of Deposit remaining after the Loan
and any debt secured by the Judgment have been paid in full to

Walker and Chester Ingran.

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

Iroran,

wTitten.
NATIONAL BANK OF COHMERCF
OF BIRMINGHA} o

ILS*”‘*

. B f’ ﬂr""’?"m

OMELET,-SROPPE, j INC

C@4qu&7w£2£;2 ‘.’ - S "
(E'V"Oa &2 * Tts l-""
, P . v/,

g

-
2 /{/N/ o~
Lad William R. Ingram
=
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STATE OF ALABAMA )
JEFFERSON COUNTY )

4 // ;
1, f 7 £:==fuLb+f ~___, a Notary Pub?ic in .and for
ate, hereby cert;fy thagqi:g.gﬁfah, /

d co nty in said st
pnpy, in said chag,
- A_Jf "/ /- 4 WhOse name as : Kor sl

uf tﬁl Natrional Bank of Cemmerce of Blrmingham, is igned to rhe

‘orepoing Agreement, and who 1s xnown to me, acknowledged belore

~e on this day that, being informed of the contents of the above
he/she, as such cfficer and with full

and foregoing ﬂgreement,
authority, executed the same volupntarily for and as the act of

caid National Bank of Commerce ¢f Birmingham on the day the same

hEears date.
Given der my hand and official seal of office, this .
1980.

day of .f-?.é o$ 2 , ) .
. £ ,."'j/. /- f, |

-4 }
1

. . . .
L.-—----q-—-n-hr--_—ﬂl-fﬂ Ay = . . —

""""" NOTARY *‘BLLC

r- [ 5 Tl T L B o B - .. ' " L]
* 1y i r l'l}, L B . '
LR e LN




STATE OF ALABAMA )
JEFFERS0N COUNTY

ﬂb. Véu‘ib‘ft fﬂ , a Notary Publ:/zwt 2 G T said |
i 222!_ 7 "

county in said state¢ ereby certify that

' “.,L" o > .
whose nane Aas ﬂ;iﬁif‘ . of the Omeleh Shappe, ;3;.,

iz signed to the forew iqg Agreﬁment, and wao is known to T,
acknowledged before me on this day that, belng inforaed of ok
contents of the above and foregoing Agreenent, he/she, ian khis/anrz
canacxty as such 56(1 P . and with full auvthority, exacuted

— = Ryl

the same voluntarily fFor ¢cand as the act of said Owmelet Shoppe, iInc.,
on the day the same bears date.

Given under my hand and cfficial seal of office, this
980.

__ 2~ day of ,&f:;ﬁ o, o -
NBtaMllc 't

1l |II| |*|||||I‘Ill
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| K: FNL a Notary Public in and ftor said
county In sald sgAte, hereby certify that William R. Ingram,
whose name is signed to the foregoing Agreement, and who 1s
krown to me, acknowledged before me on this day that, being
informed of the contents of the above and foregoing Agreement,

34 me 14

Give under my hand and official seal of office rhlq |
I,'l S

. S
)
= dey or ._5_-4/? 7 'HZ"‘”?/ K 1980. ' \ .
g - v’ .
r...--tf/) , i )
*f’//;/' éf {Cizméf?ﬂﬁmlﬂéf T :
N otary Public i A A e
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STATE OF ALABAMA )
JEFFERSON COUNTY )

L’i/; //.f s
I, ;a%ﬁ/)/ P /i, a Notary PLDli;ﬂiu and for said

cﬁ-i-"—-——-—- J /,
county in said stdte, hereby certify that_u- Lasn el S LI
whose name 1s Signed to the foregoing Asreément, and who 18

known to me, acknowledged before we on Lnla doy thalt, being
informed of the contents of the adove and foregoing Agreeﬂ?mt,
she executed the same voluntarily on the day the sazme beax
date.

a/leen uqdezfmy hand and official seal of oifice this
/S = day of 5._,..,-/:3/,,.—; z2A ., 1980. '

/ .-""

S/
;ﬁj;gﬁzf€/f ?;7 Lt fot s uf/F
Notary Public /V

STATFE OF ALABAMA ) o
JEFTERSON COUNTY ) -

’7, ;*éigﬁgigﬁjffra Notary Publiz in and for said
county id said atat hereby certify that Jimwie Sue Walltev,
wuose name 1is signed to the foregoing Agreeunent, and who is
known to me, acknovledged before me on this day that, belwng
snformed of the contents of the above and forepoing Agraeement,
she executed the same voluntarily on the day the same beacs

date. | | o

PO

" -

Civen undersmy hand and official seal of office thl |

day gf wjl/jﬂf,jr/f:r’f/ WBO_ ,_.,-:: N
/-" “.r" ) | &// //’} - y '
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l;’xTE OF AL:&BA}{A )
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Y, ¥ fiﬁﬁ%4%§gﬁﬁfbfi a Notary Public in and for said

cvuntyiih said srate, hereby certify that‘AggpawMﬂ;Z%yﬁzpﬁéﬁfifa
whoese name 1s signed to the foregoing Agreenent, and“who 15
k,.own to me, acknowledged before me on this day that, being

i- “armned of the contents of the above anc foregoing Agreement,
te exccuted the same voluntarily on the day the same bears

date.

. .Given under my hand and official seal of office this

_/_.___ day of.ﬁéfﬁzﬁ&éﬁwéaé; , 1980. T,

:’ = -'I :ﬂﬂ Fﬁ\ EI ,r! i.._f.'n
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STATE OF ALABAMA
JETFERSON COUNTY

]
W 7 |
I, Jris 3 A ofner’? s, a Notary Public 1in and for said

county in said stg¥e, hereby certify that Chester Ingram,
vhose name 1s siéned to the foregoing Agreement, and who 1is

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. -

N N

/iniven under my hand and official seal of office this
S 77 day of ? T 7258, , 1980. o

“Notary Publi
)

sl

STATE OF ALABAMA )
JEFFERSON COUNTY

)
v s
I,*ﬁf;f.. ﬁ%éf?> /7,45, a Notary Public in and fgg said
countyfln said sgaie, heéreby certify tha ~—7 + NP L) A F
vhose name is signed to the foregoing Agreement, and who is
“nown to me, acknowledged before me on this day that, being

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

date.
1£?Given under smy hand and offlcial seal of office this ..
___{ day of !élzzpzﬂ J/A , , 1980, L
. ,‘P" - 3 L_‘rt_m-«.r ,_"‘
| /7 - = -
st a 7 4 SO
r ..-l....f" e /é //&,-f’ I/f‘ﬂ\ ! "l!;‘; :.. _,-1'! ‘
otary Publ%;V SR
- R S U
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