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1

Plaintiffs file this First Amended Complaint pursuant to Fed. R. Civ. P. 15(a)(1)(B) within
twenty-one (21) days from Regions Bank and Regions Financial Corp.’s Answer and Counterclaim
for Interpleader. Plaintiffs further state that any request for injunctive relief related to a preliminary
injunction as stated herein is consistent with Plaintiffs’ Motion for Preliminary Injunctive Relief and
Memorandum of Law in Support and does not seek to alter or amend the Court’s briefing schedule
and hearing related to Plaintiffs’ Motion for Preliminary Injunctive Relief.

1

IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ALABAMA

SOUTHERN DIVISION

SMOKY MOUNTAIN BAKERY )
PRODUCTS, BAKE CRAFTERS )
FOOD COMPANY, )

)
Plaintiffs, )

)
v. ) Civil No.: 2:12-cv-00098-KOB

)
REGIONS FINANCIAL ) JURY DEMAND
CORPORATION, REGIONS )
BANK, et. al. )

)
Defendants. )

PLAINTIFFS’ FIRST AMENDED COMPLAINT1

COME NOW the Plaintiffs, Smoky Mountain Bakery Products (Declaration

of Trust) and Bake Crafters Food Company, by and through their attorneys, and file

this First Amended Complaint and state as follows:

PARTIES

1. Plaintiff, Smoky Mountain Bakery Products (“Trust”) is a trust

established, interpreted and construed under the laws of the State of Texas.
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2

2. Plaintiff, Bake Crafters Food Company is a Texas joint-stock company

that is the beneficiary of the Trust.

3. Defendant Regions Financial Corporation is a foreign corporation

organized and existing under the laws of the State of Delaware and is a necessary

party as complete relief cannot be awarded in its absence. Regions Financial

Corporation’s principal place of business and assets are located in Jefferson County,

Alabama.

4. Defendant Regions Bank is a domestic corporation organized and

existing under the laws of the State of Alabama and is a necessary party as complete

relief cannot be awarded in its absence. Regions Bank’s principal place of business

and assets are located in Jefferson County, Alabama (Defendant Regions Financial

Corporation and Defendant Regions Bank may sometimes be collectively referred

to herein as the “Regions Defendants” and collectively with the United States as

“Defendants”).

5. Intervenor/Defendant the United States of America has alleged in its

Motion to Intervene (which was granted) that it is a necessary party as complete

relief cannot be awarded in its absence.

VENUE AND JURISDICTION

6. This Court has subject matter jurisdiction over this action on multiple
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grounds including, but not limited to, 28 U.S.C. § 1331, 28 U.S.C. § 1332 and 26

U.S.C. § 7426 and Rule 65 of the Federal Rules of Civil Procedure.

7. Venue is proper in this Court pursuant to 28 U.S.C. § 1391 and because

the parties have consented to this venue.

FACTUAL ALLEGATIONS

8. Plaintiff, Smoky Mountain Bakery Products (the “Trust”), is a trust

established, interpreted and construed under the laws of the State of Texas. Attached

as Exhibit A is a copy of the Declaration of Trust for the Trust. The attached copy

is a true, accurate and complete reproduction of the original and is kept and

maintained by the Trust in its ordinary and regular course of business.

9. Michael Byrd (“Byrd”) is the trustee of the Trust and has acted in that

capacity since the Trust was formed on or about May 11, 2011.

10. Plaintiff, Bake Crafters Food Company, JSC (the “Company”), is a

Texas joint-stock company recognized under the laws of the state of Texas and is

the sole beneficiary of the Trust. The Company is a wholly owned subsidiary of

Bake Crafters Food Company, Private Company Trust ("BCFC, PCT"). BCFC, PCT

is a wholly owned subsidiary of Bakerview Management Fund, which is a wholly

owned subsidiary of Gospel Ministries International, Inc.

11. Byrd is the General Manager of the Company and has acted in that

Case 2:12-cv-00098-KOB   Document 13    Filed 02/08/12   Page 3 of 16



4

capacity since the Company was formed on or around December 23, 2008. The

Company is generally involved in the business and industry of wholesale bakery

products and commercial food sales and has been since its inception.

12. On Tuesday, May 3, 2011, Byrd applied for and received a federal tax

identification number for the Trust, number          .

13. On or about Wednesday, May 11, 2011, Byrd obtained a Hamilton

County, Tennessee business license for the Trust (the “Business License”).

14. On Wednesday, May 11, 2011, acting solely as trustee of the Trust, Byrd

went to the Collegedale Branch of Regions Bank and finalized the formation and

organization of the Trust by executing the Trust documents in the presence of Kristy

R. Morton, in her capacity as a notary public. Ms. Morton was the manager of the

Collegedale Branch of Regions Bank at the time, and she knew that any and all of

Byrd’s actions related to the Trust were solely as trustee of the Trust.

15. After Ms. Morton notarized the applicable Trust document, Byrd

requested, on behalf of the Trust, that she open a business checking account in the

name of the Trust.

16. Ms. Morton and Byrd discussed the fact that this would be a business

account, and that he was only acting as trustee related to the funds contained therein,

for the benefit of the Trust’s beneficiary, namely the Company.
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17. Byrd provided Ms. Morton with a copy of the Business License and the

federal tax identification number for the Trust, and she made copies of the same and

the executed Trust documents. She opened a business account for the Trust with

account number ending in     and then Byrd, in his capacity as trustee, funded the

Trust’s bank account (the “Trust Account”) that same day with a $5,000 check from

the Company.

18. After opening the account, Ms. Morton, acting as the manager for the

Collegedale Branch of Regions Bank, represented to Byrd that the account was

opened for use by the Trust and in the Trust’s name.

19. Since May 2011, Byrd, as trustee of the Trust, has managed the Trust

assets, including the funds in the Trust Account, for the benefit of the beneficiary,

the Company. In the course of carrying out these duties, Byrd has made substantial

deposits of funds that were the property and assets of the Company.

20. The funds Byrd has deposited into the Trust Account were the property

and assets of the Company, and not his individually.

21. On or about November 14, 2011, a notice of levy was issued by the

Internal Revenue Service to Regions Bank related to Byrd personally, against his

Social Security Number ending in     (the “Notice of Levy”).

22. The Notice of Levy is related to Byrd personally as a taxpayer, and is not
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in any way related to the Trust or the Company.

23. Even though the Notice of Levy related only to Byrd personally, and had

nothing to do with the Trust, the Company or the Trust Account, on or about

November 14, 2011, Regions Bank froze the approximately $423,000 that was in the

Trust Account in response to the Notice of Levy.

24. Regions Bank’s actions directly caused thirteen (13) checks written for

approximately $120,000 to the Company’s suppliers and vendors to be returned for

insufficient funds, which has materially affected the Company’s reputation among

its suppliers, vendors and customers.

25. Regions Bank’s improper actions have further caused the Company to

lose credibility throughout its industry as a result of the returned checks, have

deprived the Company of the ability to meet its financial obligations on a day to day

basis, and are causing the company to lose its goodwill associated with the operation

of its business because the company cannot operate its business at sustainable levels

without the ability to meet its financial obligations.

26. The overall cash flow disruption has caused and is continuing to cause

a severe downturn in the Company’s business, such that it is losing credit standing

with its suppliers as a result of Regions Bank’s actions. This lowered credit standing

with the suppliers will turn into higher costs for the Company which will cause the
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Company to lose customers.

27. Unless the funds are returned immediately so that the Company can meet

its short-term financial obligations, the Company is in imminent danger of losing its

goodwill and its customer base.

28. Based on the actions and behavior of Regions Bank in refusing to release

the funds to the account holder (the Trust), the reputation of the Company and the

Trust has suffered and will continue to suffer immediate and irreparable harm.

COUNT I - DECLARATORY JUDGMENT

29. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

30. There is a justiciable controversy between Plaintiffs and Defendants

regarding, among other things, the ownership interests with respect to the funds in

the Trust Account being held by the Regions Defendants, the ownership of the assets

in the Trust Account, and Plaintiffs’ and Defendants’ various rights with respect to

those assets.

31. Plaintiffs seek a declaration from this Court regarding the rights,

responsibilities, and liabilities by and between Plaintiffs and Defendants.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request that this Court

enter an Order (a) declaring the funds of the Trust Account to be assets of the Trust,
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or in the event the Trust collapses or dissolves, the Company and not Byrd,

individually and (b) awarding Plaintiffs all costs and reasonable attorneys’ fees

related to this matter.

COUNT II - REQUEST FOR PRELIMINARY INJUNCTION

32. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

33. Plaintiffs aver that the Regions Defendants are holding funds, monies

and/or assets that rightfully belong to the Plaintiffs.

34. Plaintiffs respectfully request this Honorable Court to grant Plaintiffs a

preliminary injunction, pursuant to Rule 65 of the Federal Rules of Civil Procedure,

restraining and enjoining the Regions Defendants as requested in Plaintiffs’ Motion

for Preliminary Injunction as follows: (1) directing and further ordering the Regions

Defendants to release the funds being held in the account ending in     to the Trust

as the account holder, (2) enjoining the Regions Defendants from further

withholding any of the funds in the account from the Trust, (3) enjoining the

Regions Defendants from transferring any of the funds in the account to the United

States of America or the Internal Revenue Service, (4) to the extent the Trust is

collapsed or disregarded, directing and further ordering the Regions Defendants to

release the funds being held in the account ending in     to the Company, (5)
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awarding Plaintiffs costs and reasonable attorneys’ fees related to this motion and

the relief requested herein, and (6) awarding such further relief as the Court deems

necessary and just.

35. Plaintiffs will suffer immediate and irreparable injury if this preliminary

injunction is not granted.

36. Plaintiffs have a reasonable chance of success on the ultimate merits of

the case which is being filed herewith. Plaintiffs aver that the threatened hardship

and injury to Plaintiffs and their clients, the public and others if this injunction is not

granted outweighs the harm that would result to Defendants from an issuance of an

injunction in this case as the Regions Defendants’ wrongful acts are occurring daily

and worsening the injury to Plaintiffs to an extent that is irreparable.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request that this Court

enter an Order (1) directing and further ordering the Regions Defendants to release

the funds being held in the account ending in     to the Trust as the account

holder, (2) enjoining the Regions Defendants from further withholding any of the

funds in the account from the Trust, (3) enjoining the Regions Defendants from

transferring any of the funds in the account to the United States of America or the

Internal Revenue Service, (4) to the extent the Trust is collapsed or disregarded,

directing and further ordering the Regions Defendants to release the funds being
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held in the account ending in     to the Company, (5) awarding Plaintiffs costs and

reasonable attorneys’ fees related to this motion and the relief requested herein, and

(6) awarding such further relief as the Court deems necessary and just.

COUNT III - NEGLIGENCE / WANTONNESS

37. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

38. The Regions Defendants owed to the Plaintiffs a duty to exercise

reasonable care related to the handling, managing and maintaining of the Trust

Account.

39. The Defendants willfully, wantonly, recklessly and negligentlybreached

their duties to the Plaintiffs by failing to exercise reasonable care related to the

handling, managing and maintaining of the Trust Account.

40. As a direct and proximate result of Regions Defendants’ failure to

exercise reasonable care related to the Trust Account, Plaintiffs suffered damages.

41. The reckless, wanton and/or intentional manner in which the Regions

Defendants breached their duties to the Plaintiffs make appropriate an award of

compensatory and punitive damages against the Regions Defendants and in favor of

the Plaintiffs.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as
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follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,

and (B) award such other, further legal or equitable relief that this Court deems just.

COUNT IV - BREACH OF CONTRACT

42. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

43. As set forth above, the Regions Defendants entered into a contract with

Plaintiffs related to the Trust Account.

44. The Regions Defendants breached the contract, and Plaintiffs have been

damaged as a result.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as

follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,

and (B) award such other, further legal or equitable relief that this Court deems just.

COUNT V - FRAUD / MISREPRESENTATION / SUPPRESSION /
PROMISSORY FRAUD

45. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

46. As more particularly set forth above, the Regions Defendants
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intentionally, willfully, wantonly, recklessly, negligently, and/or innocently

misrepresented material facts to and suppressed information from Plaintiffs to induce

them to act or refrain from acting. The Regions Defendants made these

misrepresentations with knowledge that they were false or with reckless disregard

for whether they were true or not. Further, the Regions Defendants suppressed

information from Plaintiffs despite being under a duty to disclose that information

to Plaintiffs.

47. The above representations and suppressions were made with the intent

to deceive and with no intent to perform as promised.

48. In reliance upon the representations made by the Regions Defendants

and their authorized agents and representatives, Plaintiffs deposited substantial sums

of money with the Regions Defendants to which the Regions Defendants were not

entitled, and the Regions Defendants improperly held said money and funds in the

Trust Account.

49. As a direct and proximate result of the Regions Defendants’ unlawful

and fraudulent conduct, Plaintiffs have been and continue to be damaged.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as

follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,
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and (B) award such other, further legal or equitable relief that this Court deems just.

COUNT VI - UNJUST ENRICHMENT AND UNLAWFUL TAKING AND
CONTROL OF FUNDS

50. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

51. The Regions Defendants’ conduct has led to their holding money which

in equity and good conscience belongs to the Plaintiffs.

52. Equity and good conscience require restitution to the Plaintiffs in the

form of repayment of all money wrongfully held by the Regions Defendants (plus

accrued pre-judgment interest).

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as

follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,

and (B) award such other, further legal or equitable relief that this Court deems just.

COUNT VII - NEGLIGENT HIRING / TRAINING / SUPERVISION

53. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

54. The Regions Defendants had a duty to ensure that their agents,

employees and/or representatives were properly trained and supervised.
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55. As more particularly set forth above, the Regions Defendants breached

this duty.

56. As a direct and proximate result of the Regions Defendants’ conduct,

Plaintiffs have been and continue to be damaged.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as

follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,

and (B) award such other, further legal or equitable relief that this Court deems just.

COUNT VIII - WRONGFUL LEVY (26 U.S.C. § 7426)

57. Plaintiffs adopt and incorporate the prior paragraphs and allegations of

their First Amended Complaint as if fully set forth herein.

58. The Defendants improperly placed a notice of levy on assets and funds

that are the property of the Plaintiffs, not the taxpayer Byrd as specified on the

notice.

59. As provided above, the taking of the assets by levy irreparably injures

the rights in the property of the Plaintiffs.

WHEREFORE, PREMISES CONSIDERED, Plaintiffs request relief as

follows: (A) award Plaintiffs all compensatory damages, special, consequential and

incidental damages, punitive damages and other damages to which they are entitled,
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(B) award all damages and relief allowed under 26 U.S.C. § 7426, and ©) award

such other, further legal or equitable relief that this Court deems just.

JURY DEMAND

Plaintiffs demand a trial struck by jury on all issues so triable.

Respectfully submitted on this the 8th day of February, 2012.

/s/ J. Brannon Maner
J. BRANNON MANER (ASB-4616-S71M)

/s/ Matthew I. Goforth
MATTHEW I. GOFORTH (ASB-5672-A41G)
Attorneys for Plaintiffs

OF COUNSEL:
GORDON, DANA, KNIGHT & GILMORE, LLC
600 University Park Place, Suite 100
Birmingham, Alabama 35209
Telephone: (205) 874-7950
Facsimile: (205) 874-7960
bmaner@gattorney.com
mgoforth@gattorney.com
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CERTIFICATE OF SERVICE

I hereby certify that on this 8th day of February 2012, I electronically filed the
foregoing with the Clerk of the Court using the CM/ECF system, which will send
notification of such filing to the following:

Larry Childs, Esq.
Christopher Driskell, Esq.
WALLER, LANDSDEN DORTCH & DAVIS LLP
1901 Sixth Avenue North
Suite 1400
Birmingham, Alabama 35203

Alexander J. Merton, Esq.
U.S. Department of Justice
P.O. Box 14198
Ben Franklin Station
Washington, D.C. 20044

Richard E. O’Neal
Assistant United States Attorney
1801 4th Avenue North
Birmingham, Alabama 35203

/s/ J. Brannon Maner
OF COUNSEL
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