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THIS AGREEMENT is made as of the Q@ day of June,
1990, by and among SOVRAN BANK/CENTRAL SQUTH (the "First
Mortgagee"), a Tennessee corporation having an office at One
Commerce Place, Nashville, Tennessee 37219, Attention: Corporate
Trust Department, as trustee for the noteholders under a certain
Trust Indenture dated the date hereof (the "Indenture") and
CHEMICAL BANK, a New York banking corporation having an office at
277 Park Avenue, New York, New York 10172, acting as collateral
agent for the Banks, as defined in the Credit Agreement,
{collectively, the "Second Mortgagee"). All capitalized terms
not otherwise defined herein shall have the meanings ascribed to
them i Article 1.

WITNESSETH:
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WREREAG the First Mortgagee is the named mortgagee
under the First Morcynage Loan Documents and the Second Mortgagee
ig the named mortgagse under the Second Mortgage Security
Documents,

WHEREAS, the Fiist Mortgage encumbers, among other
things, the fee and leasehull-interests of Service Merchandise
Company, Inc. (the "Company"} aual its subsidiary, H.J. Wilson
Co.y Ine. (the "Subsidiary Guarantor“), in the Parcels,

WHEREAS, the Second Mortgzo2 encumbers, among other
things, the fee and leasehold interes:s of the Company or the
Subsidiary Guarantor in certain of the "zrcels, together with
other fee and leasehold interests of the Company and its
subsidiaries in other parcels of lang,

WBEREAS, First Mortgagee made the Firsc Mortgage Loan
on the condition that the Second Mortgagee subordinate the lien
and security interest of the Second Mortgage and iien and
security interest of the Second Mortgage Security Dozuments to
the Pirst Mortgage and the First Mortgage Loan Documents in the
manner hereinafter set forth,

NOW THEREFOR, in consideration of the making of the
First Mortgage Loan and the Second Mortgage Loan and other good
and valuable consideration, receipt of which is hereby
acknowledged, the Second Mortgagee and the First Mortgagee
covenant and agree as follows:

ARTICLE ONE - DEFINITIONS

For the purposes of this Agreement the following terms
and phrases shall have the following meanings:

"Accelerated" means (A) with respect to any
indebtedness, including the Second Mortgage Loan, the (i}
declaration that any of such indebtedness is immediately due and
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