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THIS AGREEMENT is made as of the 38 day of June,
1990, by and among SOVRAN BANK/CENTRAL SOUTH (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 ix Article 1.

WITNESSETH:

e = I

WHEREAS .- the First Mortgagee is the named mortgagee
under the Pirst Mortgage Loan Documents and the Second Mortgagee
is the named mortgage: under the Second Mortgage Security
Documents,

WHEREAS, the Firgt Mortgage encumbers, among Other
things, the fee and leasehold interests of Service Merchandise
Company, Inc. (the "Company") ard its subsidiary, H.J. Wilson
Co., Inc. (the "Subsidiary Guairancor"), in the Parcels,

WHEREAS, the Second Mortrage encumbers, among other
things, the fee and leasehold interests of the Company or the
Subsidiary Guarantor in certain of the FTarcels, together with
other fee and leasehold interests of the Crmpany and its
subsidiaries in other parcels of land,

WHEREAS, PFirst Mortgagee made the rfir:st Mortgage Loan
on the condition that the Second Mortgagee suboiZinate the lien
and security interest of the Second Mortgage ané li=n and
security interest of the Second Mortgage Security uvoruments to
the Pirst Mortgage and the First Mortgage Loan Documents. in the
manner hereinafter set forth,

NOW THEREFOR, in consideration of the making of ~nz2
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 purpcses 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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payable prior to the original stated maturity of such-
indebtedness, or (ii) the commencement of any action or . g
proceeding by a holder of indebtedness to realize on collateral
securing such indebtedness having a fair market value in excess
of $100,000,000, and (B) with respect to the Chemical Credit
Agreement, the realization by Chemical Bank as collateral agent,
or any successor collateral agent under the Credit Agreement upon
any collateral secured by the Credit Agreement which shall cause
a material adverse affect on the business operations of any

Parcel.

"Bankruptcy Code" means Title 11 of therUnited-Stéte3~
Code as unended.

"Burrower" shall mean the Company and the Subsidiary

Guarantor.

“Credic Agreement” shall ‘mean that certain Credit- =
Agreement dated as(of.July .24, 1989 among the Company, certain -
subsidiaries of the Comrany and Chemical Bank, as agent, and the
financial institutjons|party thereto,” in the original principal
amount of §975,000;000.U%, 'as the same may be amended, restated,
modified, renewed or refinanzed from time to time., :

"Default Notice" shall have*ﬁhe‘meaning ascribed to it
in Section 2.4. . '

"Enforcement Action" sha.) mean any action to (a)
foreclose or realize upon all or any prition of -the Mortgaged
Property, or exercise any similar right/cr remedy relating to
such Mortgaged Property granted to the First) Mortgagee under the
First Mortgage Loan Documents or the Second lortgagee under the
Second Mortgade Security Documents as the caie may be, including
without limitation: (i) the initiation of any rroceedings to
foreclose or partially foreclose the liens or security ‘interests
created by the Second Mortgage Security Documents or the First
Mortgage Loan Documents encumbering the mutualicollateral secured
thereby, including any assignment of Rents contained therain,
(ii) the institution of any proceedings- for the appointaunt of a
receiver of all or any portion of the Mortgaged Froperty,.c@
(1ii) the exercise of any power of sale of all or:any portion of
the Mortgaged Property; or (b) accept 'a conveyance of all or any
portion of the Mortgaged Property in lieu of foreclosure by the
First Mortgagee or the Second Mortgagee. ' o :

"First Mortgage" shall mean collectively those certain
mortgages, deeds of trust, and deeds to secure debt more:
specifically described in Exhibit € attached hereto and made a
part hereof and any such other mortgages, deeds of trust and .
deeds to secure debt as in effect from time to time granted by
the Borrower or the Subsidiary Guarantor to secure its.
ohligations {including payment of the Debt as defined in the
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First Mortgage) under the Secured Notes issued pursuant to the
Indenture and any other First Mortgage Loan Documents and any
extensions, consolidations, modification and supplements thereto,

"First Mortgagee" shall mean Sovran Bank/Central South
as trustee for the Noteholders under the Indenture and any
successor thereto.

"Pirst Mortgage Loan" shall mean the loan evidenced,
guaranteed and secured by the First Mortgage Loan Documents and
any refinancing thereof and any expenses due the First Mortgagee
under «cie First Mortgage Loan Documents.

"First Mortgage Loan Documents" shall mean
collectiveiy, the Secured Notes, the First Mortgage, the
Indenture arcd all other documents, instruments and agreements
evidencing, guaranteeing or securing the First Mortgage Loan as
the same may be incdified, amended or substituted, extended or
refinanced.

" nture" snell mean that certain Trust Indenture
dated June ‘g, 1990 by.and among Scvran Bank/Central South, as
trustee, The Long-Term Cr=cit Bank of Japan, Limited, New York
Branch as administrative agzrnc, the Company and the Subsidiary
Guarantor as the same may be amended, restated, meodified, renewed
or refinanced.

"Insolvency Proceeding" nnall have the meaning set
forth in paragraph 2.2 hereof,

“Lease” or "Leases" shall me2. collectively all leases,
subleases, licenses and other agreements (wilh respect to
interests in real estate) affecting the use, zojoyment or
occupancy of all or any portion of the Parceis znd the
improvements thereon and all extension, amendmeris.and
modifications thereto, heretofore or hereafter entéred into and
all guarantees of such agreements.

"Mortgaged Property" shall mean the Parcels togsther
with the property and interests related thereto of the type set
forth in Exhibit B attached heret¢ and made a part hereof.

"Noteholders" shall mean those certain secured
noteholders referred to in the Indenture.

"Parcels"” shall mean the property described on Exhibits
A-1 through A-32, together with any substitutions occurring from
time to time therefor pursuant to the terms of the Indenture and
the other property and interests related thereto mortgaged
thereby.
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"Rents" shall mean all rents, issues, profits .
{ircluding all oil and gas or mineral royaltles and bonuses and
all security deposits to the ‘extent assignable) from all or any
portion of the Parcels. L

"gecured Notes" shall mean those certain secured notes
issued and authenticated from time to time, pursuant to ‘the
Indenture.

"Second Mortgage" shall mean’ collectzvely those certain
mortgages, deeds of trust, and deeds to secure debt, in each
case, eicumbering the Parcels more specifically described in
Exhibit U attached hereto and made a part. herecf and any. such
other morkgages, deeds of trust and deeds to secure debt, in each
case, encuwvering the Parcels as in effect from, time to time
granted by tne Borrower to secure its: oblxgatzons ‘under. the
Credit Agreemerc and any other. Second Mortgage Security
Documents, including the financing statements set forth on
Exhibit F attached hereto and made a part hereof,_zncludlng, with
respect to such docunients set forth in this paragraph, any
extensions, consolidations, modxfications and supplements '
thereto.

"Second Mortgagee" shall mean Chem1cal Bank, a New York
banking corporation as collatiral agent for the benefit of (i)
the Banks, as defined under the  Credit Agreement, and (i;) any
bank in its individual capacity or A2 syndlcate of ‘institutions
organized by such Bank which has enteied or in the future enters
into any Interest Rate Protection Agreements {as defined in the
Credit Agreement) (including without 1lim:tation, interest rate
swaps, caps, floors,. collars. and s;mi;nr a'*eements) related to
payment obligations of Borrower under the (redit Agreement angd
any substitute agent for the lenders under thz Credit Agreement.

"Second Mortgage Loan" ehall mean collectively, those
certain loans made by the Banks to the Borrower, purauant to the.
terms of the Credlt hgreement, ‘and any teflnanclng tharaof which
is secured by the Parcels. :

“Second Mortgage Notes" shall mean collectively/ those
certain notes executed and delivered pursuant to the Credit
Agreement.

"Second Mcrtgage Security Documents" shall, mean
collectively, the Second Mortgage Notes. the Second. Mortgage. the
Credit Agreement and all other. documents, instruments and .
agreements evidencing, guaranteeing or sécuring the: Second
Mortgage Loan as the same may be. modxfzed, amended or .
gubstituted, extended or refinanced,

"Prademarks" shall mean any trademarks, tradenames,
patents, copyrights and licenses for the use of "Servzce
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Merchandise", "Wilson's", or any other name used in connection
with the businesses operating on all or any portion of the
Parcels which have been granted to the Second Mortgagee under the
Second Mortgage Security Documents.

ARTICLE TWO - SUBORDINATION

2,1, Subordination. So long as all or any portion of
the First Mortgage Loan remains outstanding and all or any
portion of the Mortgaged Property are security therefor and
rotwithsvanding the time of execution, delivery, filing or
recordino-of the Second Mortgage, the Second Mortgage and all
liens and /s2curity interests thereunder are hereby made, and
shall contiiue to be, subject and subordinate in payment and in
priority to tie lien and security interest of the First Mortgage
and shall be supject and subordinate to all of the terms,
covenants and corditions of the First Mortgage and any
extensions, amendmerts, renewals and consclidations therecf. The
foregoing subordinatisza of the Second Mortgage shall apply: (i)
notwithstanding the valiaity or invalidity of the lien and
security interest of the Pirst Mortgage; (ii) to all interest,
prepayment premiums and al.-other sums due under the First
Mortgage whether by virtue of advance, indemnification or
otherwise; (iii) to all of th2 terms, covenants and conditions of
the Second Mortgage Security Dozuments, and (iv) notwithstanding
the availability of other collateral to the First Mortgagee or
the actual date and time of recordacion, filing or perfection of
the First Mortgage or any other First Mortgage Loan Documents.
In the event of a proceeding, whether voliuntary or involuntary,
for insolvency, liguidation, reorganization, dissolution,
bankruptcy or other similar proceeding pursuart to the Bankruptcy
Code or other applicable federal or state law or practice, the
First Mortgage Loan shall include all interest zcziued on the
First Mortgage Loan, in accordance with and at tie rates
specified in the First Mortgage Loan Documents, both for periods
before and for periods after the commencement of any of such
proceedings, even if the claim for such interest is not sllowed
pursuant to applicable law.

2.2, Enforcement Actions by the Second Mortgagee.,

(a) So long as all or any portion of the First
Mortgage Loan remains cutstanding and all or any portion of the
Mortgaged Property are security therefor, the Second Mortgagee
shall not, without the prior written consent cf the First
Mortgagee, bring any Enforcement Action against all or any
portion of the Mortgaged Property unless any one or all of the
following events shall occur:

(i) the institution of any Enforcement Action by
the First Mortgagee, or
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{ii) . the institution-of any bankruptcy,:
insolvency, ligquidation, recorganization or similar proceeding
with respect to the Borrower or any-action for the dissolution of
Borrower, any proceeding. concerning:the application of Borrower's
assets for the benefit of its creditors, the appointment of or
any proceeding seeking the appointment of a trustee, recelver or
similar custodian for its assets {each action described in this
sub-paragraph (ii), an "Insolvency Proceeding"). -

{b} With respect to'any Enforcement Action instituted =
by the Szcond Mortgagee: - o o

(i) the Second Mortgagee shall not, without the
prior writrer consent of the First Mortgagee, name any tenant
under any Leaan as. party defendant in any action or proceeding to

foreclose the Sezond Mortgage nor will any other action be taken .

with respect to‘zll or any portion of the Mortgaged Property, the
effect of which would be to. terminate, without the prior written
consent of the First hortgagee, any Lease of any portion of the
Parcels; L :

{ii) if any-action or proceeding.shall be brought
to foreclose the Second Mottyuge or commence any other
Enforcement Action, no portioa of the Rents shall be collected
except through a court appointed receiver after due notice of the
application for the appointment of such receiver shall -have been
given to the First Mortgagee and thz Rents so collected by such.
receiver shall be applied first to tre payment of maintenance of
the Mortgaged Property,. and then to the nayment of all . _
obligations of Borrower under the First-‘mortqage Loan Documents;

(iii) if, during the pendency of any such
Enforcement Action brought by the Second Mortgasger, an
Enforcement Action shall be brought by the First mectgagee and an
application is made by the First Mortgagee for any ‘sxtension of
such receivership for the benefit of the First Mortgasea, the
Second Mortgagee shall not. contest such application and all such
Rents held by such receiver, as of the date of such appiication,-
shall be applied by the receiver solely for the benefit cc the
First Mortgagee, and the Second Mortgagee shall not be entitind
to any portion thereof until all sums due and owing pursuant to
the First Mortgage Loan Documents have been paid in full.:

2.3, Proceeds from the-Mortggggd.Propert'. 'The 

parties hereto agree that until the Figrst Mortgage Loan 1serepaid

in full, the First Mortgagee shall receive all proceeds relating
to any realization upon, or distribution in respect of or -
interest in the Mortgaged Property including, without-limitation,
any and all Renta. If the First Mortgagee or the Second

Mortgagee shall receive any cash distributions in respect of, or

other proceeds of, all or any portion cf ‘the Mortgaged Property
..6_
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(including, without limitation, any distribution arising directly
or indirectly from any lien or security interest of the First
Mortgage Loan Documents being avoided, declared to be fraudulent,
or otherwise set aside under the provisions of any law governing
fraudulent conveyances or transfers}), in excess of what such
person or entity is entitled (or would have been entitled if any
such lien or security interest had not been avoided, declared to
be fraudulent, or otherwise set aside under the provisions of any
law governing fraudulent conveyances or transfers) to receive
pursuant to the terms of this Agreement, such person or entity
receiving such distributions shall hold the same in trust, as
trustes, for the benefit of the First Mortgagee or Second
Mortgages as the case may be and shall promptly deliver the same
to the Firtet Mortgagee or Second Mortgagee, as appropriate, for
the benefi’ Of such person in precisely the form received (except
for the endocaament or assignment thereof by the person or entity
delivering such proceeds). In the event the person or entity
delivering such nroceeds fails to make any such endcrsement or
assignment, the person or entity to whom such proceeds are
delivered, or any of 4ts officers or employees, is hereby
irrevocably authorized to make the same.

2.4. Notice oL-iefault. So long as any sum shall
remain outstanding on the tirst Mortgage Loan and the Second
Mortgage Loan, the First Mortgacoe and the Second Mortgagee shall
each send to the other notices of all events of default sent to
the Borrower under its respective Joan documents (any such
notification, a "Default Notice").( The Firgt Mortgagee and the
Second Mortgagee shall promptly send ts.the other written notice
of a) the commencement of any Enforcement Action taken by either
of them or b) if the indebtedness constituhing a part of the
First Mortgage Loan or the Seccnd Mortgage Loun shall have been
Accelerated., The Pirst Mortgagee and the Second Mortgagee shall
each use reasocnable efforts to send true copies cf all papers and
communications served, entered or delivered in Coninection with
such Enforcement Action or in connection with the indebtedness
constituting a part of the First Mortgage Loan or the Second
Mortgage Loan having been Accelerated, tc the other party when so
served, entered or delivered to the Borrower or other applicable
party.

2.5, Right to Cure. In the event of a default or
defaults by the Borrower under the First Mortgage Loan Documents
which can be cured by the payment of money only, the First
Mortgagee shall not institute any Enforcement Action or
accelerate the First Mortgage Loan following such default or
defaults until ten {10) days after the Second Mortgagee has
received a Default Notice with respect to such default. If,
prior to the expiration of such ten (10) day period, the Second
Mortgagee shall cure such default or defaults, (including,
without limitation, the payment of any interest, fees, taxes,
premiums or other amounts then due), such paym~nt by the Second

_7_.
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Mortgagee shall be deemed to cure such default and any cross
defaults arising as a result of such default, The foregoing
shall apply provrdea (i) the Second Mortgagee has not instituted
an Enforcement ‘Action in violation of this Agreement or
Accelerated the Second Mortgage Loan, and’ (ii) the Second
Mortgagee has not already 50 cured under this section twice
during any 12 consecutive month period.

Notwithstanding anyth;ng contained in the preceding
paragraph to the contrary during any cure perrod referred to.
above, First Mortgagee may, at any time, pursue all remedies
(other than an Enforcement Action) avallable to it under the
First /ortgage Loan Documents to protect the lien or security
interest of such instruments or the value or security of the
Mortgaged Property including, without ‘limitation, the filing of
any claim or.rroof of claim in any insolvency ot bankruptey’
proceeding, ¢r in any similar proceedrng under federal or state
law or practice,

2.6. Repurchase of the Secured Notes. For a perrod of

sixty (60) days follcwirz the earlier to occur of (i) the’
acceleration of any Secured Notes, or {ii) the commencement of
any Insolvency Proceeding i1v01v1ng the Borrower, the Second
Mortgagee may purchase all the issued and outstanding Secured
Notes for a purchase prrce egual to (a) the amount of all
aggregate principal and interest then outstandrng and unpaid
under all the Secured Notes plus-(4) all fees, costs and expenses
then due and payable under the Inacoiure and the Secured Notes,
including without limitation, all coors, all’ fundlng,
reemployment or liquidation costs rncu.*ed by the First Mortgaqee
or the Noteholders by reason of such purchase, as well as any
enforcement costs incurred by First Mortgacee within ‘such sixty
day period all as determined by such First MNo: rqagee or the
Noteholders and certified to the Second’ Hortgaaurv which
determination shall, in the absence of manifest efzor, be prima
facie evidence thereof. On the elosrng of such purciase the
First Mortgagee or the Secured Noteholders shall deiivz: to the
purchaser(s), against payment of the purchase price, in
immediately available funds, the Secured Notes endorsed wi:thout
recourse or representation, together with all related
documentation, together with such endorseéments and aasrgnmen.
documents as may be reasonably requeeted by such purchaserQS).

- Nothing contained in this Sectlon 2.6 shall
prohibit First Mortgagee from instituting and prosecutrng an
Enforcement Action during such sixty day perzod

2.7. Use of Trademarks. If the Second Mortgagee shall
obtain the Trademarks, it shall forthwith grant without cost or

expense an irrevocable license to the First Mortgagee to. exercise.

all of the Second Mortgagee's rights relating to the Tradematks
pursuant to a license agreement whicn shall be in form and in

-8-
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substance substantially similar to the form of license agreement
(the "License Agreement") set forth in Exhibit E attached hereto
and made a part hereof., 1Ipn the event Second Mortgagee owns the
Trademarks and, thereafter, elects nct to maintain or otherwise
intends to terminate the Trademarks, Second Mortgagee will grant
and transfer the Trademarks to the First Mortgagee for a purchase
price of ten dollars ($1D}.

If the Second Mortgagee shall obtain the
Trademarks, all subseguent sales, transfers or conveyances of the
Trademarks by Second Mortgagee shall be made expressly subject to
the Licinse Agreement,

2,8, Limitation on Subordination. Notwithstanding
anything tou the contrary contained in this Agreement, the
subordinatiun provisions contained in this Agreement shall not
relate to, and siall not affect, any security interests granted
pursuant to, or ‘agv other right of Chemical Bank or the holders
of the Second Mortgaoe Notes under the Second Mortgage Security
Documents other than tiie security interests granted under the
Second Mortgage Security Documents which encumber the mutual
collateral which is alsa encumbered by the Pirst Mortgage Loan
Documents, it being expresslyv understood and agreed that {x)
there shall be no subordinatica of the Second Mortgage Loan or of
the security interests encumbering non-mutual collateral created
pursuant to the Second Mortgage/ Security Documents and (y) there
shall be no restriction on the acvtions which may be taken by the
Second Mortgagee in connection witii‘the Second Mortgage Lcan as
it relates to such non-mutual collateral or general remedies such
as accelerating the Second Mortgage Lcéin or filing petitions for
involuntary bankruptcy proceedings; provided, however, with
respect to the realization on non-mutual collateral by the Second
Mortgagee, which is located on the Mortgaged ¢roperty, the Second
Mortgagee on behalf of the Banks shall be obligated to cause the
repair and restoration of any damage to the propsrty encumbered
by the First Mortgage resulting from Second Mortgagee's removal
thereof.

2.9 Waiver. For so long as the Second Mortgace-Loan
is outstanding, and only with respect to the Mortgaged Froperty
owned by the Subgsidiary Guarantor, the First Mortgagee waivsis its
right to a statutory recourse claim under Section 1111(b){1,{A)
of the Bankruptcy Code without prejudice to First Mortgagee's
other rights under Section 1111 of the Bankruptcy Code, and the
First Mortgagee agrees that it will make the election under
Section 1111(b)(1}(A}{i) of the Bankruptcy Code for the
application of Section 1111(b)(2) thereof. If the First.
Mortgagee shall not file such election twenty (20) days prior to
the expiration of the period in which it must file such election
pursuant to the Bankruptcy Code, the Second Mortgagee is hereby
irrevocably authorized and empowered (in its own name or in the
name of the First Mortgagee or the holders of the First Mortgage

s Ll
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Notes), but shall have no obligation, to file the-eléctzon under
Section 1111(b)(1}(A}(i) of. the. Banktuptcy Coge for the
application of Section 1111(b)(2) thereof.,, :

ARTICLE THREE - LEASES, xuSuRAncE'PRocznné‘. cdnnbnnhfidn"'hwmds

3.1. Leases. . Subject to the terms and conditions of
the First Mortgage Loan Documents,. as. to all Leases now or
hereafter in effect with respect to all or any portion.-of the
Parcels, the Second Mortgagee agrees to approve all Leases which
are apwroved by the First Mortgagee. The .Becond Mortgagee shall
also enier into recoqn;txon and non-disturbance agreements with-
any tenarcs to whom First. Mortgagee has granted recognition and

non-distuitance, on the same terms and conditions given by Firatl

Mortoagee,

3.2. * Lpsurance Proceeds, Condemnation Awards ang -
Rents. In the ever: the First Mortgagee ghali.reiease, for the
purposes of restoraticn of all or any part of the zmprovements on
or within the Parcels, iis right, title and interest in and to
the proceeds under any policies of insurance thereon: ("Insurance
Proceeds"), and/or its ricet, title and interest in and to any
condemnation awards, or its r;ght, title and interest in and to
other compensation made for ¢ny damages, losses or compensation
for other rights by reason of ¢ taking in eminent domain
{"Condemnation Awards"), the Seccnd Mortgagee shall release for
such purpose all of its right, ticte and, interest, if any, in and
to all Insurance Proceeds and Condeiniation Awards.. The Second
Mortgagee agrees that the balance of surh proceeds or awards
remaining shall be applied as provided-in the First Mortgage Lean
Documents. The Second Mortgagee further &iqrees that the
provisions of the First Mortgage Loan. Documents- with respect to
Insurance Proceeds and Condemnation Awards shall control and
govern any applications of the payment of such prioceeds or awards
and that the Second Mortgage is hereby made subord\nate in
payment with respect to said amounts, The Second Worigage .is -
hereby made subordinate in payment to the First Mortirage with
regpect to the Rents.

ARTICLE FQUR - MISCELLANBOUS

4.1. Waiver of Subrogation etc..‘ Until ‘the payment
in full of the indebtedness under the First Mortgage Loan, the
Second Mortgagee shall not acquire, by subrogation,
indemnification or otherwise, any lien, estate, right or other
interest in all or any portion of the Mortgaged Property
{including, without limxtation, any such lien, estate, right or
other interest which may arise with respect to real estate taxes,
assessments or other governmental charges) or any rents or
revenues therefrom which is or may be prior or coordinate in

-10=
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right or dignity to the First Mortgage, and the Second Mortgagee
hereby waives any and all rights it may acguire by subrogation,
indemnification or otherwise in, to and under the lien or
security interest of the First Mortgage or the First Mortgage
Loan Documents or any portion thereof.

4.2, Waiver of Marshalling, etc.. The Second
Mortgagee hereby expressly consents to and authorizes, at the
option of the First Mortgagee, the release of all or any portion
of the Parcels from the lien of the Firgt Mortgage, and hereby
waives any equitable right in respect of marshalling it might
have, In connection with any release of all or any portion of the
Parcels Ky the First Mortgagee under the First Mortgage. It
further waives any right to require the separate sales of the
Parcels orary portion of the Parcels or to require the First
Mortgagee to erhaust its remedies against any one of the Parcels
or any portion‘of the Parcels, or any other collateral, before
proceeding against-any other Parcel or portion of the Parcels or
combination of the zortions of the Parcels, and further, in the
event of any foreclosure, the Second Mortgagee hereby expressly
consents to and authoriczes, at the option of the First Mortgagee,
the sale, either separatcly or together, of all or any portion of
the Parcels.

4.1, Escrows. The Sezond Mortgagee shall not collect
payments for the purpose of esciowing taxes, assessments or other
charges imposed on the Parcels or (irsurance premiums due on the
ingurance peolicies required under tie First Mortgage or First
Mortgage Loan Document or the Second Moitgage or the Second
Mortgage Security Documents if the First Mortgagee is collecting
payments for such purposes, however, the Sezund Mortgagee may
collect payments for such purposes if the First Mortgagee is not
collecting the same, provided such payments snail be held in
trust by the Second Mortgagee to be applied oniy #0r the purposes
of paying such taxes, assessments or other charges and not to be
applied to the payment of any portion of the debt of 'the Second
Mortgage Loan,

4.4. BRuthority. Chemical Bank, in its capacity as
collateral agent under the Credit Agreement, by its execution and
delivery hereof, hereby represents and warrants that it has
received consents of the Required Banks as defined in ang
pursuant to the Credit Agreement, authorizing Chemical Bank to
execute and deliver this Agreement on behalf of the Second
Mortgagee., Chemical Bank will notify any proposed successor
agent for the lenders under the Second Mortgage Lcan and any
proposed transferee of the Second Mortgage Loan of the existence
of this Agreement,

4.5. Notice. (a) Any notice, demand, statement,
request or consent made hereunder shall be in writing and shall
be deemed given when received, by personal delivery or as shown

~]1~
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on the United States Post Office return receipt, after having
been postmarked, addressed and mailed by first class registered
mail, return receipt requested to the address, as set forth-
above, of the party to whom such notice is to be given (or to
such other address as the Second Mortgagee or the First
Mortgagee, as the case may be, shall in" lzke manner deazgnate inf“
writing) with a copy to: - :

In the case of the-First~Mortgagee: .

Waller Lansden Dortch & Davis
2100 One Commerce Place -
Nashville, Tennessee 37239 .
Attentxon* Alex Buchanan. Esq..

The Long—Term Credit Bank of Japan,
Limited, New York’ Branch-

163 Broadway - S0th Floor -

Niw York, New York 10006?7-

Attentisn: Mr. Makio lgarashi,

‘ ~Senior Vice President;

Thacher Proffitt & WQOd

Two World Trace Center-

New York, New Tork" 10048 R
Attention: Lawrence A, Swenson, Esq., and

In the case of the SecondlMortgaQEe:

White & Case '
1155 Sixth Avenue - 40th Ploor
New York, New York 10036~
Attent1on ‘Michael 8. Goetz, Esa.:

(b} The Second Mortgagee and the Firat Mcrtgagee sha11
give to the other written notice of any claim that the other is
in default of its obligations under this 'Agreement'und shall give
to the party claimed to be in default the opportunity tc cure or
remedy the default within five (5) days of the delivery of the
notice. Any such notice of default shall specify in reassrable
detail the specific nature of the claimed default.

4.6, Conflicts. In the event of any confllct betweenm
the provisions of this Agreement and'the provisions of either thes
Second Mortgage or the Second Mortgage Security' Documents ‘or the{d
First Mortgage or the Pirst Mortgage Loan Documents the )
provisions of this: Agreement shall prevail.

4.7. No Modification to this Agreement. This
Agreement may not be modified, amended, changed, waived or ter-
minated orally but only by an agreement in wr;ting signed" by the

=12~
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party against whom the enforcement of the modification,
amendment, waiver, change or termination is sought,

4,8, Successors and Assigns; No Third Party
Beneficiaries, This Agreement shall bind and inure to the bene-
fit of the Flrst Mortgagee and the Second Mortgagee and their
respective successors, transferees and assigns. No third party,
including the Borrower, shall have any rights under this
Agreement nor be construed as a third-party beneficiary
hereunder, except the Noteholders, the holders of the Second
Mortgage Notes and successor holders of a refinanced First
Mortgaze or Becond Mortgage.

9.9, Purther Assurances. The First Mortgagee and the
Second Mor‘gigee shall cooperate fully with each other in order
to promptly «nd fully carry out the terms and provisicns of this
Agreement, Each varty hereto shall from time to time execute and
deliver such further agreements, documents or instruments and
take all such actici: as may be reascnably necessary or desirable
to effectuate the purposes and terms of this Agreement.

4,10, Duplicate Originals. This Agteement may be
executed in any number of fupnlicate originals and each such
duplicate original shall be Zeemed to constitute but one and the
same instrument.

4.11, Specific Performarce. Each party hereto ac-
knowledges that to the extent that ‘nz. adequate remedy at law ex-
ists for breach of its obligations uadar this Agreement, in the
event either party fails to comply with its cobligations here-
under, the other party shall have the righ4 to obtain specific
performance of the obligations of such defauiting party, injunc-
tive relief or such other eguitable relief aF may be available.

4.12, Severability, If any term, covzanant or
condition of this Agreement shall be held to be invalid, illegal
or unenforceable in any respect, this Agreement shal Le
construed without such provision,

4.13. No Waiver. No failure or delay on the part of
the First Mortgagee or the Second Mortgagee in exercising any
right, power or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such
right, power or remedy preclude any other or further exercise
thereof or the exercise of any other right, power or remedy
hereunder. The rights and remedies provided in the Agreement and
in any agreement relating to any of the First Mortgage Loan or
the Second Mortgage Loan, the First Mortgage, the Second
Mortgage, collateral security documents related to the First
Mortgage or the Second Mortgage and all other agreements,
ingstruments and documents referred to in any of the foregoing
shall be cumulative and shall not be exclusive of any rights or

YE£502805
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remedies provided by law. No right of the First Mortgagee to
enforce the provisions contained in this Agreement shall be
impaired by any act or failure to act by Borrower or the Second
Mortgagee. '

4.14., Headings, etc. The headings and -captions of
various paragraphs of this Agreement are for -convenience.of .
reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions
hereof.

4.15. Governing-Law. This Agreement shall be governed
by and Construed and interpreted in accordance with the laws of
the State of New York applicable to agreements made and to be
performed wholly within such-state. . - o

IN GIUNESS WHEREOF, the First Mortgagee and the Second
Mortgagee have diiy executeéd this Agreement as of the day and
year first above written. :

SOVRAN BANK/CENTRAL SOUTH

‘ , / SiiaE— ' (
its tj%t:orﬁed Agent ?.S_:(qnb«f

CHEMICAL TAhNK.-acting

and(;E;Eggnt foi -the
By : -+

./lli;ﬁ\ez Tohn Stevent
Title: pye Presinnt

1£503£06
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ACKNOWLEDGEMENT - IL

STATE OF NEW YORK )
: 5S.!
COUNTY OF NEW YORK )

. - ~
pd 55567‘///{ S;ﬁ QCZ; , a Notary Public in and for
the Staue and County aforesaxd, 0 hereby certify that E“ﬂhﬁ(

< Fing f\/”/f , personally known to me to be the ¥

Q;;s;@kﬁv' ~f SOVRAN BANK/CENTRAL SOUTH, a banking corporatlon
rganized vadsr the laws of the State of Tennessee, and known to
me to be the za.n= person whose name is subscribed to the

foregoing instrument, appeared befope me t is day in person and
acknowledged that as such s p he signed and .
delivered the said Instrument pursuan to authority given by the

Board of Directors or-said corpcraticn, for the uses and purposes
therein set forth.

Given under my hané and official seal this /EZH“Vé

day of — N on & . 1990,

,<:2?iiia24545? Cf§£;¥¢445£;
5

1.30ETTE SUAREZ
Noteny Pubto, Stats owaM
“4-4044248

mmc«;
Gﬂmmmeuhu“mmmme1am

TLS502C06
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ACKNOWLEDGEMENT ~ IL

STATE OF NEW YORK
COUNTY OF NEW YORK
I, <, a Notary Publlc in and for

the State and County aforesazd, do. hereby certxfy ‘that
e5f”AJ’ o+ personally. known to.me;to be the _

.4gﬁof SOVRAN BANK/CENTRAL.SOUTH, a. banking corporatlon
organized unler the laws of the State of Tennessée, and known to"
lo me to be thelcame person whose: name is subscribed to the
v_g%gfi:a' foregoing instrirawent, appeared before me ‘this day in -person ang
LS acknowledged that-as such : i

Board of Directors of said corporation, for |\
therein set forth.

Given under my ufui and official seal thls' -

WSBETTE BUAREZ
nuuyparq&wbmhuwﬁht

Commisgion EMAn ‘4 1000

TES02£0S
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ACKNOWLEDGEMENT - IL

STATE OF NEW YORK )
: 55.3 .
COUNTY OF NEW YORK )

I, ’I;{rq 7. Laa&u- ;, a Notary Public in and for
the Stat= and County 'aforesaid, do hereby certify that .

; ; personally known to me to be the

of CHEMICAL BANK, a banking corporation organized

under the 1aws of the State of New York, and known to me to be
the same pcrcen whose name is subscribed to the foregoing
instrument, agpeared before me this day in person and
acknowledged thal as such \J;ee Pregidr it he signed and .
delivered the said instrument pursuant to authority given by the

Board of Directors Of ~aid corporation, for the uses and purposes
therein set forth.

Given under my hand and official seal this 2THA

day of ;[iayxg » 1990,
Ty D g

V4 4

TERRY 2. LUCAS
TARY PUBLIG, Statg of New York
Ne. 4664279

20 in Now York Couny
Comm:mio! o1 plres March 26, l¥992

1
wG

f(:)

oL
=
9%
F
Q
L
L
p




UNOFFICIAL COPY
9032053 |

-

ACKNOWLEDGEMENT - IL

STATE OF NEW YORK )
COUNTY OF NEW YORK )

I, fﬁHﬂ A E@mgﬁé ¢« a Notary Public in and for
the Stute and County aforesa o hereby certify that lLauvt E
N v » personally known to.me to, be the \hgéi

ot CHEMICAL BANK, a banking corporation organize

under the lava of the State of New York, and known to me to be
the same person whose name is subscribed to the foregoing
instrument, appeared befo‘ﬁ me this day in person and
acknowledged that as such - - the signed and -
delivered the said ipstrument pursuant to authority given by the
Board of Directors of said corporation, for the uses and purposes
therein set forth,

f,,Given under my nead and official seal this ;ﬁ?*&
day of JuuA s 1990,

BETH A. SANSIPER
oo o
Qualitir? i ew York County -
Commisson. ~xairss Apri 16, 1902

+

1£502E06.
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EMC § 024
Buntsville, Alabama

EXHIBIT A-1

All that part of the Socutheast quarter of Section 2, Township 4
South, Range 1 West in the City of Huntsville, Madison County,
Alabama, particularly described as beginning South 00 degrees 17
minutzs West 30.16 feet, South 88 degrees 45 minutes West 727.36
feet, fouth 18 degrees 31 minutes West 685.74 feet, South 00
degrees 23 minutes West 189,55 feet, North 7B degrees 08 minutes
30 secon’s East 642.0 feet and South 11 degrees 52 minutes East
196.9 fezt from the center of the East boundary of said Section
2; thence frum the place of true beginning South 11 degrees 52
minutes East 2inng the West margin of Memorial Parkway 500.0
feet; thence Sruth 78 degrees 05 minutes 52 seconds West 609.41
feet to a point oo the East margin of a 20.0 foot sanitary sewer
easement as of recc¢d in Deed Book 265, page 518, Probate Records
of said County; thence North 10 degrees 41 minutes 18 seconds
West along the said Easi margin of the 20.0 foot sanitary sewer
easement 500.08 feet; theate North 78 degrees 05 minutes 41
seconds East 599.13 feet tc the place of beginning and containing
6.94 acres,

w
o
)
[
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SMC 4 280
Leesburg, Florida

EXHIBIT A-2°"

PARCEL A:

Commencing at the intersection of the East line of lot 1 in
Silver-Lake Addition "A", according to the plat thereof as
recoracd in Plat Book 5, page 41, Public Records of Lake County,
Floridz, with the South line of Section 16, Township 18 South,
Range 25 L;st Lake County, Florida, run South 89°48'00" West,
along said Fsction line 466.52 feet; thence North 13°44'00" East,
316.70 feet, VU'E or less, to the Southerly line of the right of
way of U.S. Highway 441; run thence North 68°19'00" West, along
said Southerly right of way line 200.00 feet to the point of
beginning of this dzseription. From said point of beginning,
continue North 68°15'02" West, along said Southerly right of way
line 350.00 feet; theice South 21°41'00" West, 350.70 feet;
thence South 6B®15'00" liast, 205.46 feet; thence South 0°12'00"
East, 110.69 feet, more o. lzss, to the South line of aforesaid
Section 16; thence run Nortn 89°48'00" East, along said South

line 170 feet; thence North 13744'00" East, 393,84 feet, more or

less, to the point of beginning.

PARCEL B:

Commencing at the intersection of the Last line of lot 1 in
Silver Lake Addition "A", according to the plat thereof as
recorded in Plat Book 5, page 41, Public Rezrrds of Lake County,
Florida, with the South line of Section 16, Wuvnéhip‘lg South,
Range 25 East, Lake County, Florida, run Soutn. 22°48'00" West,
along said Section line a distance of 466.52 feet[ thence North
13°44'00" East, a distance of 316.70 feet, more oi lz2zs, to the
Southerly line of the right of way of U.S, Highway l41; thence
run North 68°19'00" West, along said Southerly right ¢t way line
550,00 feet to a concrete monument and the point of begiriing of
this description; from said point of beginning, run Soutn
21°41'00" West, 350.70 feet to a concrete monument; thence North
60°04'23" West, 80.84 feet to a concrete monument; thence North
21°41'00" East, 339,11 feet to a concrete monument on the
Southerly line of the right of way of said Highway 441; thence
South 68°19'00" East, along said right of way line 80.0 feet to
the peint of beginning.

N
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PARCEL C:

Together with the easements granted by that certain Dedication

Rgreement dated May 29, 1984 and recorded in Official Record Book
809, page 919, Public Records of Lake County, Florida.

o
Q
K,
rd
-
en
o)
b




UNOFFICIAL. COPY, |

SMC § 281

Gainesville,-?iorida'

EXHIBIT A~3

A tract of land situated in the SW 1/4 of Section 33, Township 9
South, Range 19 East, Alachua County, Florida, said tract of land
being more particularly described as follows: COMMENCE at the SE
corner of the SW 1/4 of Section 33, Township 9 South, Range 19
East, 2znd run North B9 degrees, 23 minutes, 10 seconds West,
along ine South line of said Section 33, a distance of 731,01
feet; tnepce run North 00 degrees, 14 minutes, 09 seconds East,
397. 65 fzet: thence run North 89 degrees, 45 minutes, 51 seconds
West, 60.0( _loet; thence run North 00 degrees, 14 minutes, 09
seconds East, d3 57 feet thence run North B9 degrees, 45 minutes,
51 seconds West, 20.00 feet, thence tun North 00 degrees, 14
minutes, 09 secord= Tast, along the West Right-of Way line of NW
69th Terrace, 616.27 feet; thence run North B9 degrees, 49
minutes, 31 seconds Vles:, 572,80 feet to the Point of Beginning;
thence continue North &9 degrees. 49 minutes, 31 seconds MWest,
750.00 feet to the North¢rlvy Right-of-Way line of Interstate
Highway No. 75: thence run South 48 degrees, 43 minutes, 34
seconds East, along said Nortliexly nght-of-Way line, 206.81
feet; thence run South 56 degrors, 29 minutes, 30 seconds East,
along said Northerly Right-of-Way 1ine, 711.15 feet; thence leave
said Northerly Right-of-Way line &nd run ‘North 00" degrees. 10
minutes, 29 seconds East, 526.74 fect :o the Point of Beginning.

Together all right, title and interest ol Service Merchandise
Company, Inc. with the easements granted bv that certain Signage
Easement dated January 26, 1988, filed Februzry 4, 1988, and
recorded in Qfficial Records Book 1688, page 2270 of the Public
Records of Alachua County, Florida.

FESOZECE
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SMC 4 021
Doraville, Georgia

EXBIBIT A-4

All that tract or parcel of land lying and being in Land Lot 320
of the 18th District of DeKalb County, Georgia, being more
particularly described as follows:

BEGIFNING at an iron pin set on the southeasterly right of way of
Bufora Xighway (100 foot right of way), said iron pin being
located 213,00 feet southwesterly from the point of intersection
of the scutheasterly right of way of Buford Highway with the
southwesteriy right of way of McElroy Drive; thence south 46° 1i5°
42" east 359.0°% feet to an iron pin set on the southwesterly
right of way of YMcElroy Read (29.51 feet from centerline); thence
south 13° 40' 02" east along said right of way 145.25 feet to an
iron pin set; thencse south B7° 51' 55" west 171.06 feet to an
iron pin set; thence south 21° 01' 02" west 328.19 feet to an
angle iron found; thense-north 45° 46' 06" west 489.90 feet to an
iron pin set on the southrzasterly right of way of Buford Righway;
thence north ¢3° 49' 30" tant along said right of way 495.50 feet
tc an iron pin set marking (he-TRUE POINT OF BEGINNING.

The foregoing property is describad in accordance with a survey
prepared for Sovran Bank\Central Gouth, Lawyers Title Insurance
Corporation and Service Merchandise by Hill-Fister Engineers,
Inc., dated June 14, 1989, last revised March 13, 1980, bearing
the certification James R, Fister, Georgiz Registered Land
Surveyor No. 1821,

18S02E06
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SMC # 549
Mundelein, Illinois

EXHIBIT A-6

All that certain lot, piece or parcel of land, with the buildings
and improvements thereon erected, situate, lying and’ being' '

5

Parcel l:

Lot 4 (ekxzcept the East 401.50 feet and also excepting the North
68,0 feet thecreof) all in Cel~Tax Subdivision, being a
subdivigion oi part of the South West quarter of Section 31,
Township 44 North, Range 11, East of the Third Principal
Meridian, and part of the North West quarter of Section 6,
Township 43 North, Pange 11 East of the Third Principal Meridian,
according to the plat therecf recorded. July 23, 1979 as Document
2009073, in Book 71 of Plats, Page 18, in Lake County, Illincis,

ALSQ,
Parcel 2:

That part of the South West guarter sf Section 31, Township 44
North, Range 11 Bast of the Third Principal Mer;dxan, and that
part of the North West quarter of Section 6. Township 43 North,
Range 11 East of the Third Principal Meridian, described as
follows: Commencing at the South East corner of said South West
quarter of Section 31; thence North along the Zast line of said
South West quarter 269.87 feet; thence North 56 7zcrees 26
minutes 00 seconds West 346.55 feet to a point 46232 feet North
of the South line of said South West guarter of Section 31;
thence West 562.43 feet to the North East corner of (e)-Tax
Subdivision, recorded July 23, 197%, as Document 2008Q73; thence
continuing along the North line of said Cel-Tax Subdivisicon
640.00 feet to the North West corner of said Cel-Tax Subdivision;
thence South along the West line of said Cel-Tax Subdivision 69.0
feet for a place of beginning; thence West perpendicular tc the
last described line 174.0 feet; thence South perpendicular to the
last described line and parallel with said West line of Cel-Tax
Subdivision 410.0 feet; thence South 69 degrees 31 minutes 08
seconds East 185.74 feet to a point in said West line of Cel-Tax
Subdivision; thence North along said West line of Cel-Tax
Subdivision 474.99 feet to the place of beginning, in Lake
County, Illinois,

TES02€0S
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Together with the easements granted by the Reciprocal Easement
and Operating Agreement dated November 3, 1980 and recorded as

Document Number 2094885,

Commonly known as:
340 Townline Road
Mundelein, Illincis

Permanent Tax Numbers:

11~31-318-003 (Affects part of Parcel 1)
11-31-300~068 (AEffects part of Parcel 1)
15~0f~107~005 (Affects part of Parcel 2)
15~06~3120~032 (Affects part of Parcel 2)

w
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SMC 4 171
Louigville, Kentucky

EXHIBIT A-7

Property situated in the: COunty of Jefferson, State of
Kentucky, more particularly desctibed as follows:

BEING Tract § 2. a 5. 288 acre tract, as shown on plat
recorded ‘in Deed Book 5700, Page 258, in the Office of
the Clerk of the cDunty ‘Court of Jefferson County,
Kentucky. .

TOGETHER WITH those easement xights_and other right
yrunted under that certain Reciprocal Easement and
Deveiopment Agreement . by and between Crow-Kessler 43
Limited Partnership and Service Merchandise Company,
Inc. daced August 7, 1987, and recorded in Deed Book
5700, Page 263, in the aforesaid. Clerk's Office, Said
Instrument way re- -recorded in Deed Book 5703, Page 345,
and amended id Deed Book 5797, Page 644, and amended in
Deed Book 5834, Yage 938, Said Instrument was amended
by Third Amendmer: to Reciprocal Easement and
Development Agreemer.c dated June 30, 1989, and recorded
in Deed Book 5876, »rage 312, and amended further by
Fourth Amendment to Reciprocal Easement and Development
Agreement dated July 18,1289, and recorded in Deed
Book 5881, Page 45, all in the aforesaid Clerk's
Office, -

BEING all the remaznlng propert' z.cquired by Service
Merchandise Company, Inc. by Deed dated Pebruary 27,
1984, and recorded in Deed Book 5405, Page 264, in the
aforesaid Clerk's offzce.‘ ‘

TESOZE0S
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SMC & 283
Toledo, Dhio

EXHIBIT A-8

Parcel I: That part of the west 1/2 of the northwest
1/4 of Section 20, Town 9 south, Range 7 east, CITY of TOLEDO,
LUCAS COUNTY, OKIO, bounded and described as follows:

Commencing at the intersection of the ¢enterline of
Monroe Gtizet with the east line of the west 1/2 of the northwest
1/4 of Seciion 20; thence northwesterly along the centerline of
Monroe Stree., a distance of 52.25 feet to the point of beginning
of the parcel herewith described; thence southwesterly along a
line forming an angle of 94 degrees 25 minutes 30 seconds with
the centerline of #dinroe Street, measured from west to south, a
distance of 175,98 feect; thence southeasterly parallel to the
centerline of Monroe Street, a distance of 156.04 feet to a point
on the east line of the west 1/2 of the northwest 1/4 of Section
20, thence southerly aloag the east line of the west 1/2 of the
northwest 1/4 of Section 2(, a distance of 338,53 feet; thence
westerly at right angles to tne'east line of the west 1/2 of the
northwest 1/4 of saig Section 25, a distance of 330.0 feet;
thence northerly parallel to the cast line of the west 1/2 of the
northwest 1/4 of said Section 20, 2 distance of 559.29 feet;
thence southeasterly along a line parallel to the centerline of
Monroe Street, a distance of 190,684 f<et; thence northeasterly
along a line forming an angle of B85 degri2es 34 minutes 30 seconds
with the last described line measured from northwest to
northeast, a distance of 175.98 feet to a point.on the centerline
of Monroe Street; thence southeasterly along ti'c centerline of
Monroe Street, a distance of 50,15 feet to the pcint of
beginning, containing 3.603 acres, excepting from the above
described parcel, that part thereof granted to the Stite of Ohio
in Common Pleas Court, Cause #204006,

Subject to legal highways.

Parcel II: That part of the west 1/2 of the northwest
1/4 of Section 20, Town 9 south, Range 7 east, CITY of TOLEDO,
LUCAS COUNTY, OHIQO, bounded and described as follows:

Commencing at the intersection of the center line of
Monroe Street with the east line of the west 1/2 of the northwest
1/4 of Section 20; thence northwesterly along the center line of t:
Monroe Street, a distance of 102.40 feet to the point of
beginning of the Parcel herewith described; thence southwesterly “3
aleong a line forming an angle of 94 degrees 25 minutes 30 secondsin
with the center line of Monroe Street, measured from west to L
south, a distance of 175.9¢ feet; thence northwesterly parallel
to the center line of Monrce Street, a distance of 55.42 feet;
thence northeasterly along a line forming an interior angle of
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110 degrees 27 minutes 30 seconds, a distance of 187.27 feet to
the center line of Monroe Street; thence southeasterly along the
center line of Monroe Street, a distance of 147.31 feet to the
point of beginning, containing .4889 acres of land, but subject

to legal highways.

parcel III: That part of the west 1/2 of the northwest
1/4 of Section 20, Town 9 south, Range 7 east in the CITY of
TOLEDQ, LUCAS COUNTY, OHIO, bounded and described as follows:

Beginning at the intersection of the center line of
Monroe Street with the east line of the west 1/2 of the northwest
1/4 of Szction 20; thence southerly along said east line of the
west 1/2, 2 distance of 211,09 feet; thence northwesterly along a
line dra#nr marallel to the said center line of Monroe Street, a
distance of-i55.04 feet; thence northeasterly along a line
forming an inte.ior angle of 94 degrees 25 minutes 30 seconds, a
distance of 175.98 feet to a point in the said center line of

Monroe Street; thercs southwesterly along the said center line a

distance of 52,25 feet-to the point of beginning.

Subject to legal highways.

Together with those non-exclusive easement rights
inuring to the benefit of sair premises for parking purposes and
for pedestrian and vehicular ingress to and egress from said -
premises over portions: of the Repiat of Monrce Secor Park
westerly of and adjacent to said preiises established, created,
defined and limited by Reciprocal Eascwent Agreement recorded in
Deed Records 83-040 B 10 and in Volume 59 of Plats, pages 19 and
20, in Reciprocal Easement Modification- Pgreement No, 1, recorded
in Deed Records 83-398 A 01, in Reciprocal Fasement Modification
Agreement No. 2, recorded in Deed Records 84-1%7 B 08, in
Reciprocal Easement Modification Agreement No. ., recorded in
Deed Records 84-460 B 03, in Reciprocal Easemen: liodification
Agreement No., 4, recorded in Deed Records B5-508 £ 0°. in
Reciprocal EBasement Modification Agreement No. 5§, reco:ded in-
Deed Records B6-091 A 11, and in Reciprocal Easement Modification
Agreement No., 6, recorded in Deed Records 86-192 A 10, »pd
Exhibit D-6 thereto recorded in Volume 110 of Plats, page. 13,

YCS0zE0s
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SMC ¢ 785
Allentown, Pennsylvania

EXHIBIT A-8

ALL THAT CERTAIN tract of land situate on the easterly side
of Catasaugua Road (T-829) in Hanover Township, Lehigh County,
Pennsylvania, bounded and described as follows, to wit:

EESINNING at a point on the easterly right-cf-way line of
Catasaug:a Road (T-829) and 80.00 feet eastwardly from the
centerlinz of said road, said point of beginning being located S
29 degree:z 40' 00" W 520.99 feet from a point at the
northwesterly corner of land of Aries, Gottlieb Allentown Joint
Venture: thencsz from the point of beginning and along Lot #2 the
nine following courses and distances, (1) S 61 degrees 00' 00" E
280.00 feet to a poirt, (2) N 29 degrees 00' 00" E 1.00 foot to a
point, (3) § 61 degiees 00' 00" E 238.00 feet to a point, (4) N
29 degrees 00' 00" E 45.00 feet to a point, (5) S 61 degrees 00'
00" E 12.00 feet to a praint, (6) N 29 degrees (0' 00" E 12.00
feet to a point, (7) § 61l /degrees 00' 00" E 47.00 feet to a
point, (B) S 29 degrees 00'-50" W 57.00 feet to a point, and (9)
S 61 degrees 00' 00" E 203.00 Zevt to a peint; thence (10) along
"Kelechner Terrace" subdivision .S 8 degrees 23' 00" E 149.94 feet
to a point; thence (1l1) along lanZ now or late of Hanover
Township, S 81 degrees 16' 00" W 125.73 feet to a point; thence
along Lot #4 the three following coursss and distances, (12) N 61
degrees 00' 00" W 485.29 feet to a pointsy (13) § 29 degrees 00°
0C" W 151,00 feet to a point, and (14) N /1 degrees 00' 00" W
230,00 feet to a point; thence along Lot »5 the two following
courses and distances, (15) N 29 degrees 00'( 00" E 58.26 feet to
a point, and (16} N 61 degrees 00' 00" W 50.0C feet to a point of
intersection of a curve (90.00 feet eastwardly from the
centerline of the aforementioned Catasaugqua Rpad) with said
easterly right-of-way line (not tangent): thence (l€) slong the
easterly right~of-way line of said Catasaugua Road (bu.u" feet
eastwardly from the extended centerline of Catasaugua Rozd) N 29
degrees 00' 00" E 292.74 feet to the point of place of begcinning.

BEGINNING all as shown on a plan titled "Final Plan,
Proposed Commercial Development, Aries, Gottlieb Allentown Joint
Venture, dated June 19, 1979, plan #P-2095, as prepared by F & M
Associates, Inc., Consulting Civil Engineers, Allentown,
Pennsylvania.

Together with the easements as described by a Declaration
dated November 16, 1979 recorded at Book 426, Page 301 and as
amended in the First Amendment to Declaration dated November 12,
1982 in Miscellanecus Book 459 Page 663,
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SMC # 985

‘Kashville/McNally, Tennessee

EXHIBIT A-10

A tract of land situated in the First Civil District of
Metropolitan Nashville~Davidson -County; ‘Tennessee, more
particularly described as follows.

Begiraing at an iron pin found in the southerly right-of-way line
of McNeilv Drive at the northeast corner of that ‘parcel of land
conveyed Lo W1111am R. Sattler of record in Deed Book 6460, Page
138, R.O.0..., Tennessee; thence. ' _ S ‘

1.

2.

With the scutherly right-of-way line of McNally brive, s 87°¢
19' 48" E. 274,86 feet tc an iron pin Eound ‘thence, '

With said r;gn’-of-way line, 306, 33 feet along the arc of a
curve to the lef: having a radius of 1116.80 feet, a central
angle of 15° 42' 57 and a chord bearing and distance of N
84° 48' 18" E, 305.37 feet to an iron pin found. thence,

With said right-of-way 1line, N 76° 55 58" E, 176.53 Feet to
an iron pin found; thence. '

With the westerly line of thit marcel of and conveyed to
R.L. Eatherly of record in Deed’ 6aok 4543 “Page 81, .
R.0.D.C., Tennessee, § 13° 02' 27' E, 69. 18 feet toc an iron
pin found; thence,

With the southerly line of said tract, 3 B3° 33' 03" E,
£667.39 feet to an iron pin found; thence,

With the westerly line of that parcel of land conveyed to
LeRoy Norton, et al, of record in Deed Book 6206, Page 345,
R.0.D.C., Tennessee, S 06° 26' 09" W, 335.56 fecl to an iron
pin found; thence,

With the northerly r;ght-of-way'line of the Lou;sv;ile and
Nashville Railrcad, N 83° 32' 36" W, 1412.91 feet to an iren
pin found; thence,

With the easterly line of the aforementioned conveyance to
Sattler, N 02° 39' 09" E, 262.45 feet to the point of
beginning and containing 457,065 Square Feet or 10,493
Acres.,

1£502£05
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SMC # 258
Memphis, Tennessee

EXHIBIT A-ll

Part of Meadow Mall Shopping Center formerly in the name of

Liberty Cash Grocers, Inc., and shown on plat of Phase I of said
shopping center recorded in Plat Book 85, page 58, in the Shelby
County Register's Office, more particularly described as follows:

Beginning at a point in the presently northerly sideline of
Winchester Road (114 feet wide) a distance of 40.33 feet westward
from its tengent intersection with the westerly sideline of
Ridgeway Road. (90 feet wide); thence North 89 deg. 14' 27" West
along said sidzline of Winchester Road a distance of 605.67 feet
to a point; thence North 0 deg. 17' 33" East and parallel with
ridgeway Road, a distance of 650.00 feet to a point: thence South
89 deg, 14' 27" EBas., and parallel with Winchester Road; a
distance of 650,00 feet to a point in the westerly sideline of
Ridgeway Road; thence Scuth 00 deg. 17' 33" West along said
sideline, a distance of 420.67 feet to a point of curvature
therein; thence southwestwa:dly, along a curve to the right of
radius 40.0 feet, a distanc: of 63,16 feet to a point in the
northerly sideline of Winches'er Road, the point of beginning.

BEING the property conveyed to Seivice Merchandise Company. Inc.,
by Deed of Record in Book W6, Page 5119, Register's Office for

Shelby County, Tennessee.

1£S02206
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Nashville, Tennesasee

EXHIBIT A=-12

A tract of:land in the Second Civil District of :
Metropolitan Naghville-Davidson County, being Lot 45, Rivergate
Properties, Ltd.; as of. record {n plat Book 6250, page 919,
R.0.D.C., Tennessee more particularly desc:ibed LU follows:

Beginning at a nail set on the east tiqht-o£~way 1ine
of Conference Drive, a 60-foot road, at the.northwest corner of
Lot ¢, Rivergate Properties, Ltd. as recorded in Plat Book 6250,
Page 5919, %.0.D.C., Tennessee and the southwest corner of the
herein desnr;hed tracts thence,

1. With the rast right-of-way line of cdnféréncéibrive N 26° |
00 12" W 15,03 feet to an existing tack in'lead; thence, 4

2. With the south louadary 11ne of Lot 6y Rivergate Propertxes,'
Ltd., the proposed routh right-of—way line of Hendersonville
By-Pass, State Route )86 N 64° 10' 45" E 30,89 feet,to an
existing nail; thence, . -

3. N 25° 50' 50" W 673.80 foet to an iron pin set, thencep

4. N 35° 21' 26" E 135.00 feet toan iron pin set; thence,_'

5, N 55° 43' 02" E 386.40 feet to ar iron pin set; thence,

6. With the west-bcundary line of the property of the State of
Tennessee, State Route 386 § 26° 24' 24" E 413.88 feet to an
existing iron pin; thence,

7. With the north boundary line of lot. 4, R;ve?g&te Propertﬁes,
Ltd. § 64‘ 09‘ 10" W 149.96 feet; thence:

8. 5 25° 50' 50" 440.10 feet to an. existing i:on psa- thence,
9., 5 59° 38' 51" W 211.24 feet to a nail-nat;-thencer

10. N 25° 50 18" W 60. 01 feet to a nail set, thenee.

11, S 64° 08' 36" W 175.00 feet to the polnt of beginning.

Together with Easement {5} appurtenant thereto as set forth in
Book 6859, page B02, and in Book 7535, page 132,

BEING the property conveyed to Service Merbhandis!zCompany@'Inc.,
by Deed of Record in Book 685%, page 796, ‘Register's Office for
Davidson County, Tennnessee,

1£3S0280S
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SMC # 257
Midland, Texas

EXHIBIT A-13

Being 4.289 acres of land being LOT ONE~A (1-A), BLOCK ONE-A
{1-A), MIDKIFF PLAZA ADDITION, SECTION 8, being a replat of Lots
1 and 2 of Midkiff Plaza Addition, Section 6, out of the
northwest quarter of Section 16, Block 33, T-1-5, T&P RR Co.
Survey, Midland County, Texas, as shown by the plat recorded in
Cabincl D, Page 332 of the Plat Records of Midland County, Texas,
being msze fully described by Metes and bounds as follows:

BEGINNING ei & large nail found in the southern boundary of Loop
250 from whirh the northwest corner of said Section 16 bears S.
74° 54' 30" W. 1423.30 feet and N, 15° 15 Q0" W. 151.96 feet;

THENCE N. 59° 59' ©p* E, along the scuthern boundary of Loop 250,
143.77 feet to a "FK".nail set at back of curb for an exterior

corner of this tract;

THENCE N. 66° 23' 10" E, (2.rng the southern boundary of Loop 250,
445,30 feet to a concrete WOW monument found for an exterior
corner of this tract:;

THENCE N. 75¢ 13' 00" E., along tig southern boundary of Loop 250,
5,59 feet to a 1/2" reinf. bar founi for the northeast corner of

this tract:

THENCE S. 15° 08' 15" E, along the commou boundaries this tract
and the Adam's Addition, 384.34 feet to a Pk spike set for the
southeast corner of this tract;

TRENCE S, 74° 51" 45" W, 1B5.18 feet to a "PK" nail set for an
ell corner of this tract;

THENCE N. 15° 08' 15" W, 60,00 feet to a building correr found
for an interior corner of this tract;

THENCE S. 74° 51' 45" W. 73,15 feet to a building corner tound
for an interior corner of this tract:

THENCE N. 60° 08' 15" W, 21.00 feet to a "PK" nail set for an ell
corner of this tract;

THENCE S. 2%° 51°* 45" W, 71.49 feet to a "PK" nail set for an
exterior corner of this tract;

THENCE 5. 74° 51' 45" W, 272.21 feet to an “X" made in concrete
for the southwest corner of this tract;

THENCE N. 15° 08' 15" W, 199,81 feet to an "“X" made in conctete
for an ell corner of this tract:

TESQSECS
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THENCE N. 30° 00' 10" W. 20,50 feet to a 1/2" iron rod found for

an exterior corner of this tract;

THENCE N. 59° 59' 50" E. 25.40 feet to an "X" made in concrete
for an interior corner of thisg tract;

THENCE N. 30° 00' 10" W. 32.50 feet to the place of beginning and
containing 4,289 acres (186,823.708 square feet) of land. -

Togetlier with nonexclusive rights in and to reciprocal easements
created by grant executed by Mervyn's and Developer dated April
10, 1945 and recorded in volume 783, page 350 and first .amendment
thereto dzced April 17, 1985 and recorded in’ volume 783, page 366
both in c¢heCeed records, Midland cOunty. Texas. :
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Virginia Beach, Virginia

EXBIBIT A~14

All that certain piece or parcel of ground, with the improvements
thereon and the appurtenances thereunto appertaining, situate in
Bayside Borough -~ Virginia Beach, Virginia, designated as Parcel
No. 1 nn a certain plan (hereinafter called "Plan") marked
"SUBLIVISION OF COLUMBUS CENTER FOR VIRGINIA STATE SHOPPING
PLAZAS, INC., BAYSIDE BOROUGH, VIRGINIA BEACH, VIRGINIA",
prepared hv Marsh and Basgier, Inc., P.C., Engineers, etc.,
Virginia Zeuch, Va., dated May, 1579 and revised the latest
revision being dated June 19, 1980, said Plan being recorded on
June 30, 1980 }n the Official Records of the City of Virginia
Beach, Virginia ~in Map Book 141. Page 15, and reference to said
Plan is hereby made for the full and complete description
thereof.

UNDER and SUBJECT to tne obligation of Service Merchandise
Company, Inc. to contribute a share of the cost of maintenance
and repair of that "50' INGRSSS AND EGRESS EASEMENT" located
along the eastern edge and beirny part of Parcel 1 shown on the
Plan, such share to be in the same proportion that the area of
Parcel 1 bears to the sum of the »2reas of Parcel 1 and Parcel 2
and Parcel 3 as shown on the Plan,

IT BEING the same property conveyed uito-Service Merchandise
Company, Inc., a Tennessee corporation, by Jdeed of Kettler Realty
Corp.,, a New Jersey corporation, dated August 6, 1984, recorded
in the Clerk's Office of the Circuit Court cui the City of
Virginia Beach, Virginia in Deed Book 2352, pags 2105,

18500805
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SMC # 019
Jensen Beach,- Florxda

EXHIBIT A-15

A parcel of land located in the Northeast Quarter (1/4} of
Section 19, Township 37 South, Range 41 :East, lying East of U.S.
Highway No. 1 (S.R. 5, as recorded in Plat Book 2, Page 104) and
South of S.R. 707A (Jensen Beach Boulevard) as recorded in Plat
Book 9, Page 1, all in the Public Records of Martin County,
Florida, rore particularly described as follows:

Commence at tae intersection of the East 1ine of said Section 19
wvith the SOutn #ight-of~Way line of said S.R. 707A, thence B
00°26'55" W alo'g said East line a distance of 252,41 feet;
thence N B9°33'05" W a distance of 60.00: feet to the Point of
Beginning:

thence S 0°25'48"-¥-3 distance of 249,98 feet;
thence S 89°32'3B" W a distance-of,200507;Eeet;-_
thence N 0°26'42" E y Zistance of 249.96 feet;
thence S BS°33'D8" E & diztance of 200.01 feet;

To the Point of Beginning,

Being a parcel located within a sho9v¢‘g center known as -
Marketplace Sguare, being more particalarly described as follows:

That portion of the N.E. 1/4 of Section 19, "o@nship,37_$outh.
Range 41 East, Martin County, Florida lying Snst of the 142.00
foot Right-of-Way of U.S. Highway No., 1 (Stats Poad No. 5, as
recorded in Deed Book 3, at Page 416 of the Publié Records of
Martin County, Florida) and South.of the :100.00 fcot Right-of-Way
of Jensen Road State Road No. 707A) as recorded in.Tlat Book 9,
at Page 1 of the Public Records of Martin County, P;:.*aa, ‘less
the South 200,00 feet thereof.

NOTE: Jensen Beach Blvd. (County Road No. 707A) was fcrmerly
titled Jensen Road.
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SMC ¢ 291
Joliet, Illinois

EXHIBIT A-16

All that certain lot, piece or parcel of land, with the buildings
and improvements thereon erected, situate, lying and being:

PARCFL 1: The Leasehold Estate, created by the instrument herein
referrei to as the Lease, executed by: American National Bank &
Trust Ccmrany of Chicago, as Trustee under Trust Agreement dated
August 1, 1984 and known as Trust No. 61939, as Lessor, and
Service Merihandise Company, Inc., as Lessee, dated November 1,
1985, a memorarcum of which Lease was recorded February 23, 1987
as document R87-039408, which lease demises the land for a term of
20 years unless extended or sooner terminated.

NOTE: Option to extend the term of the Lease on the same terms &
conditions as providec tuwmrein for ten successive periods of five
years beyond the originai tarm,

NOTE: Correction Memorandum of Lease dated 1590
and recorded as document - » covering the premises
described as follows:

PARCEL "SERVICE MERCHANDISE" - That pa:t of Lot 2 in Northridge
Plaza Subdivision, a subdivision of part of the East half of the
Northeast gquarter of Section 6, in Township 35 North, Range 10
East of the Third Principal Meridian, according to the plat
thereof recorded December 2, 1985 as Documert Number RB5-41060,
described as follows:

Commencing at the most southwesterly corner of sayd Lot 2, and
running thence South B9 degrees 54 minutes 34 seconuys East, along
the south line of said Lot 2, a distance of 57.43 fecc, thence
North 00 degrees 05 minutes 26 seconds East a distance i 44.10
feet to the point of beginning; thence continuing North 00
degrees 05 minutes 26 seconds East a distance of 205,00 feac;
thence South 89 degrees 54 minutes 34 seconds East a distance of
29,40 feet; thence North 00 degrees 05 minutes 26 seconds East a
distance of 7.20 feet; thence South 89 degrees 54 minutes 34
seconds East a distance of 17.70 feet; thence South 00 degrees 05
minutes 26 seconds West a distance of 7.20 feet; thence South 89
degrees 54 minutes 34 seconds East & distance of 137.50 feet;
thence North 00 degrees 05 minutes 26 seconds East a distance of
4.40 feet; thence South 89 degrees 54 minutes 34 seconds East a
distance of 13,40 feet; thence South 00 degrees 05 minutes 26
seconds West a distance of 4.40 feet; thence South B89 degrees 54
minutes 34 seconds East a distance of 52.00 feet; thence South 06
degrees 05 minutes 26 seconds West a distance of 143,00 feet;
thence South 89 degrees 54 minutes 34 seconds East a distance of
60,00 feet; thence South DD degrees 05 minutes 26 seconds West a
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distance of 62.00 feet; thence North 83 degrees 54 minutes 34
seconds West a distance of 310.00 feet to the point of beginning,
in the City of Joliet, Will County, Illinois, Containing 55,156
square feet.

PARCEL 2: Ron-exclusive reciprocal easement for ingress & egress
of vehicular & pedestrian traffic & for parking of vehicles
(except construction, service & delivery trucks) for the use &
benefit of respective owners, lessees; occupants, employees,
agents, customers, licensees, invitees, suppliers &
concersionaires over & upon land set forth in the declaration of
protactive covenants, restrictions & easeéments recorded October
11, 1954 as document RB4-31321 as amended by that certain First
Amendmeitt' *o Declaration. of Protective Covenants, Restrictions
and Easerienta recorded November 12, 1985 as Document R85-38579,

Commonly knowr nss
1300 North Larkin Avenue
Joliet, Illinois

Permanent Tax Number:
07-06~-201-007

g
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EMC # 058
Bloomingdale, Illinois

EXBIBIT A-17

A1l that certain lot, piece or parcel of land, with the buildings
and improvements thereon erected, situate, lying and being:

The leasehold estate, created by the instrument herein referred
to a: vhe Lease, executed by: Bloomingdale Joint Venture, an
Indians General Partnership, as lessor, and Service Merchandise
Company, Inc., as lespee, dated May 8, 1987, a memorandum of
which Leuss was recorded January 4, 1988, as document RBB-0515,
which Leas¢ Jemises the land for a term of years beginning
September 19, 2986 and ending February 28, 2006.

Note: Said Lease pravides for an option to renew for 10
successive periods of five vears,

Note: Correction of wencrandum of Lease recorded as Document

The Land:

A tract of land in the West Hal: of the Southwest Quarter of
Section 21, Township 40 North, Range 10 East of the Third
Principal Meridian, described as foll¢ws: commencing at the
intersection of the East line of the W:st Half of said Southwest
Quarter and the North right-of-way line of the Illinois Central
Railread; thence North 70 degrees 09 minutes West 176,35 feet
along last said North right-of-way line; thrave North 15 degrees
51 minutes East 477.23 feet to a place of beginning; thence North
B7 Gegrees 06 minutes 44 seconds West 320 feet; thance North 2
degrees 53 minutes 16 seconds East 60 feet; thence Scuth 87
degrees 06 minutes 44 seconds East 60 feet; thence lioath 2
degrees 53 minutes 16 seconds East 53 feet; thence Loutii B7
degrees 06 minutes 44 seconds East 5 feet; thence Norih 2 degrees
53 minutes 16 seconds East 92 feet; thence South 87 degrees 06
minutes 44 seconds East 255 feet; thence South 2 degrees f3
minutes 16 seconds West 205 feet to the place of beginning, all
in DuPage County, Illinegis.

1€502T06




UNOFFICIAL COPY,

0 3 20

Parcel 2:

Non-Exclusive Easement for ingress and egress for the use and
benefit of respective owners, lessees, occupants, employees
agents, customers, licensees, invitees, suppliers and :
concessionaires, as set forth in lease dated May 8, 1987 and
recorded in memorandum recorded as Document R86-0515.

CGmmoulyrknown as:
Army T:éil‘noad
Bloominydale, Illinois

Permanent Tax Number:
02-21=-300=~02¢
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SMC ¢ 287
Orland Park, 1llinois

EXHIBIT A-18

All that certain lot, piece or parcel of land, with the buildings
and improvements thereon erected, situate, lying and being:

Lease'icld Estate, as defined in the Conditions and Stipulations
of the ALTA Leasehold Policy, created in and by unrecorded Lease
dated November 21, 1985 by and between Electra Properties, Inc.,
an Indianx norporation, Lessor, and Service Merchandise Company,
Inc., lLesse:s, and Amendment thereto dated March 21, 1986; and
recorded Assigrment, Acceptance and Assumption of Tenant Leases
dated December .2, 1986 recorded January 21, 1587 as Document
Number 87039423 bv-and between Electra Properties, Inc,, an
Indiana corporatics . ‘Assignor, and Orland Park Joint Venture, an
Iindiana general partncrehip, Assignee, whereby said Assignor
conveys to said Assignee-all right, title and interest in and to
said Lease shown above nerain and said Assignee accepts same and
assumes said lLease; and resrrded Memorandum of lLease dated as of
February 20, 1587 recorded larch 4, 1987 as Document Number
87116915 by and between Orland Park Joint Venture, an Indiana
general partnership, Lessor, and Service Merchandise Company,
Inc., a Tennessee corporation, Lessee; and Correction Memorandum
of Lease dated March 31, 1990 by and “etween Orland Park Joint
Venture and Service Merchandise Compeiy, Inc. recorded as
Document No. ; demising and lessino the following
described real estate:

That part of the South 1/2 of the Southeast 1/4 in Section 16,
Township 36 North, Range 12 East of the third principal Meridian,
described as follows:

Commencing at the intersection of the North line of the South 1/2
of the Southeast 1/4 of said Section 16 and the West rignt-of-way
line of LaGrange Road (U.S. Route 45) as recorded under Jdocument
number 10155684: thence South 89 degrees 51 minutes 45 scronds
West along sald North line 513 feet; thence South 00 degrees 1l
minutes 16 seconds East 50 feet for a place of Beginning; thence
continuing South 00 degrees 11 minutes 16 seconds East 135,00
feet to a point; thence South 89 degrees 48 minutes 44 seconds
West; 4.57 feet to the East face of an existing wall; thence
South 00 degrees 09 minutes 53 seconds East along the East face
of an existing wall, 79.91 feet to the corner of an existing
wall; thence South 89 degrees 50 minutes 47 seconds West along
the South face of an existing wall, 33.44 feet to the corner of
an existing block wall; thence Scuth 00 degrees 0l minutes 48
seconds West along the East face of an existing block wall, 7,67
feet to the corner of an existing block wall: thence North B9
degrees 27 minutes 55 seconds West along the South face of an
existing block wall, 0.75 feet to the corner of an existing block

TES0SE06
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wall; thence North 00 degrees 16 minutes 22 seconds West along
the West face of an existing block wall, 0.42 feet to the corner
of an existing metal-glass enclosure; thence South 89 degrees 58
minutes 33 seconds West along the South face of an existing
metal-glass enclosure, 14.23 feet to the corner of an existing
metal-glass enclosure; thence North 00 degrees 07 minutes 38
seconds East along the West face of an existing metal-glass
enclosure, 7.21 feet to the South face of.an existing block wall;
thence South 89 degrees 49 minutes 29 seconds West along the
South face of an existing block wall, 137.09 feet to the corner
of an existing metal-glass enclosure; thence South 00 degrees 11
minutes 16 seconds East along the East face of an existing metal-
glass euclosure, 7.49 feet to a point, (said polint being 4.14 -
feet Soutlr. of South face of existing metal-glass enclosure);
thence Sout!i 89 degrees 48 minutes 44 seconds West a distance of
12,03 to a point, (said point being 4.15 feet South of the
Southwest cornec ©of an existing metal-glass enclosure}; thence
North 00 degree: 09 minutes 54 seconds West along the West face
of an existing metal-qglass enclosure, 7.50 feet to the South face
of an existing block wall; thence South B9 degrees &5 minutes 32
seconds West along the South face of an existing block wall,
52.28 feet to the corner of an existing block wall; thence North
00 degrees 11 minutes 04 resonds West along the West face of an
existing block wall, 95,04 Izet to the North face of an existing
block wall; thence South B9 degrces 48 minutes 19 seconds West
along the North face of an existing block wall, 5.59 feet to a
point on the North face of an exizting block:wall; thence North
00 degrees 11 minutes 17 seconds Wes. a distance of 52.69 feet to
a point; thence South B9 dégrees 48 rijuntes 44 seconds West a
distance of 60.00 feet to a peint; therce:North 00 degrees 11
minutes 16 seconds West a distance of 67.00 feet to a point;
thence North 8% degrees 48 minutes 44 seconds East a distance of
320.Doifeet to the place of beginning, all in/Cook County,
Illineois. _

Commonly known as:
15770 La Grange Road
Orland Park, Illincis

Permanent Tax Number: | Volume: -
27'15-403'006 ' 7 145:.14 -

TESUZECS:
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SMC ¢ 226
Columbus, Ohic

EXBIBIT A=-19

Approximately 51,250 square feet of land described in that
certain Lease Agreement dated May 13, 1988 by and between
Columbus Joint Venture ("Columbus”), as lessor, and Service
Merchandise Company, Inc. ("SMC") as lessee, a memorandum of
which iease, dated July 25, 1988 was filed on September 28, 1988
in Offizial Record 12307A05 of Franklin County, Ohio as such
lease was amended by Agreement dated May 26, 1988 between
Columbus ard SMC, and located within the following described

property:

Situated 1n the State of Ohio, County of Franklin, City of
Columbus and in Section 3, Township 2, Range 17, United States
Military Lands, containing 22,158 acres of land, more or less,
said 22,158 acres being nut of that tract of land conveyed to
Columbus Joint Venture by deed of record in Official Record
10259F10 (hereinafter "CoV tract"), said 22.158 acres of land
being more particularly bounded and described as follows:

Beginning at a point in thr pasterly line of said CJV tract
at the point of intersection witn the southerly right-of-way line
of Northland Plaza Drive as said Nesthland Plaza Drive is
designated and delineated upon the plat entitled "Northland Plaza
Drive and Forest Hills Boulevard Dedication and Easements" and
shown of record in Plat Book 68, Pages 5! aad 56, said point of
beginning being located South 3° 15' 00" Weet, a distance of 6.75
feet from the northeasterly corner of said CJv-tract, said point
of beginning also being in the westerly line ol that 3.022 acres
tract conveyed to Elana Del Col by deed of record !n Deed Book
1900, Page 582;

thence, from said beginning point, South 3° 15' £Q" West,
with the easterly line of said CJV tract and with the wusierly
line of said 3,022 acres tract, a distance of 883.64 feev <o the
goutheasterly corner of said CJV tract, the same being in the
northerly line of Lot 14 as the same is numbered and delineated
upon the subdivision plat entitled “Jordans Subdivision" and
shown of record in Plat Book 17, Page 288;

thence North 86° 24' 38" West, with the southernmost line of
said CJV tract and with the northerly line of said Jordans
Subdivision, a distance of B826.23 feet to a southwesterly corner
of said CJV tract, the same being the southeasterly corner of
that 3.319 acres tract of land conveyed to Wolfe Investment Co.
by deed of record in Deed Book 3550, Page 692;

thence North 3° 15' 00" East, with a westerly line of saic
€IV tract and with the easterly line of said 3.319 acres tract, a
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distance of 201.65 feet tb a corner of said CJV tract, the same
being the northeasterly corner of said 3.319 acres tractji

thence North 86° 24' 38" West, vith a ébuthefly.line'of said
CJV tract and with the northerly line of said 3,319 acres tract,
a distance of 432.36 feet to a southwesterly corner of said CJv
tract; ' ' ' '

thence North 3° 26' 00" East, with a westerly line of said
CJV tract, a distance of 201.65 feet to a corner of said CJV
tract:

trence North 86° 24' 38" West, with a southerly line of said
CJV tract, a distance of 48.86 feet to an angle point in the
right-of-wiv boundary of said Northland Plaza Drive as said
Northland Piuza Drive is designated and delineated upon said plat
of Northland Piaza Drive and Forest Hills Boulevard Dedication
and Easements:

thence, with tie right-of-way bdundary of‘séid Northland
Plaza Drive, the follow'ng five courses and distances:

1) northwardly, with the arc of a curve to the left having
a radius of 325,04 feet, a central angle of 24° 13' 27"
and a chord that bearzs North 15° 42' 06" East, a chord
distance of 136,39 feet to the point of tangency;

North 3° 35' 22" East, 145.74 feet to the point of
curvature;

eastwardly, with the arc of ‘a cuizve to the right having

a radius of 275.00 feet, a cenitral angle of 139°® 33'

46" and a chord that bears North ?3® 22' 15" East, a

chord distance of 516,11 feet to thz noint of reverse
curvature; :

eastwardly, with the arc of a curve to thz ieft having
a radiusg of 425,00 feet, a central angle cf F3° 04' 13"
and a cherd that bears South 8l1° 22' 59" Eas*, a chord
distance of 596.14 feet to the point of reverse
curvature;

eastwardly, with the arc of a curve to the right having
a radius of 325.00 feet, a central angle of 37° 49' 10"
and a chord that bears North 72° 59' 27" East, a chord
distance of 210.65 feet to the peint of beginning and
containing 22.158 acres of land , more or less.

Subject to all rights-of-way, easements and restrictions, if
any, of previous record.

The bearings in the foregoing description are based on the
same meridian as the bearings given in the metes and bounds
descriptions of record in said Official Record 10255F10.

TEE028056
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The Deed Books, Official Record and Plat Books referred to
in the foregoing description are records of the Franklin County,

Ohio, Recorder,
Together with all other rights granted under such lease,

&
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éf: BJW § 464
Ly Colorade Springs, Colorado

EXHIBIT A=-20

LOT 2 IN BLOCK 1 IN REPLAT OF LOT 1, BLOCK 1, CHAPEL HILLS
SHOPPING CENTER SUBDIVISION‘NO. 1, IN THE CITY OF COLORADO
SPRINGS, EL PASO COUNTY, COLORADO.

TOGELSFR WITH ALL OF THE NON-EXCLUSIVE EASEMENTS APPURTENANT
THERET? PURSUANT TO THE OPERATING AGREEMENT, DATED JULY 16, 1981,
RECORDED JULY 27, 1981, IN BOOK 3459 AT PAGE 484, RE-RECORDED
JULY 27,1581 IN BOOK 3460 AT PAGE 195 AND AS AMENDED BY FIRST
AMENDMENT CF CPERATING AGREEMENT RECORDED AUGUST 2, 1984 IN BOCK
3901 (AT PAGE 6.2 AND AS FURTHER AMENDED BY AGREEMENT OF
ASSIGNMENT AND ZASSUMPTION OF RECIPROCAL EASEMENT AGREEMENT
RECORDED DECEMBER 3, 1984 IN BOOK 35944 AT PAGE 1445 AND BY
MERVYN'S OPERATING -AGREEMENT GIVEN IN CONJUNCTION THEREWITH .
RECORDED JANUARY 22, (1906 IN BOOK 5117 AT PAGE 0530 AND BY SECOND
AMENDMENT OF CPERATING AUREEMENT RECORDED JUNE 5, 1986 IN BOOK
5181 AT PAGE 1097.

resozeos

M ittt i N R s e [RPETSIES R vt i e
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BJW ¢4 408
St. Petersburg, Florida

EXHIBIT A-21

Lot 2, BEOLIDAY PARK TYRONE SECOND ADDITION, according to the plat
thereof as recorded in Plat Book 71, page 77, Public Records of
Pinellas County, Florida.

by Quit

Being thie same property conveyed to E.J. Wilson Co., Ine.
Claim Dreid dated June 16, 1987, recorded June 23, 1987 in
Official %ecords Book 6523 on page 1048 of the Public Records of

Pinellas County, Florida.
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CBIW § 248
Decatur, Georgxa

EXHIBI_T :&-‘—22-’

All that tract or parcel of land 1ying and being in Land Lot 120
of the 15th District of DeKalb County, Georgia, being more :
particularly described as follows:

BEGINNING at a concrete monument found at the point of
intersestion of the southwesterly right of way of Candler Road
(right ¢z way varies) with the northetly right of way of
Interstats Mighway 20; thence south 150 07' 11 west 45.54 feet
along the rioht of way of Interstate 20 to a concrete right of-
way monument: thence south 64° 08' 20" west 388.00 feet along
said right of wuv to'a concrets monument found; thence south 75°
50' 46" west 589,20 feet along. said. right of way to an iron pin
found; thence north ¢6° 37' 44" west 677.81 feet to a nail found;
thence north 89°¢ 41' 5" east 5(05.15 feet to a nail found; thence
south 11° 58' 23" east 101,36 feet to a three eighths inch iron
pin found; thence north £7° 15' 44" east 174.07 feet to a three
eighths inch iron pin found: thence south 25° 51' 20" east 149.97
feet to a one-half inch iron pin found; thence north B6° 59' 40"
east 174.58 feet to a nail found on the southwesterly right of
way of Candler Road; thence soutn) 34° 45' 23" east 124,18 feet
along the right of way of Candler Rnad to a concrete monument
marking the TRUE POINT OF BEGINNING:

The foregoing property is described in-acenrdance with a survey
for Sovran Bank/Central South, Lawyers T/tle Insurance
Corporation and Service Merchandise prepared by Hill-Fister
Engineers, Inc. dated June 9, 1989, last reviscd April 5, ‘1990,
bearing the certifxcatlon of James Robert Fistci; Georgia
Registered Land Surveyor No. 1821, Said parcel ecantains 10.23
acres according to said survey.

TOGETHER WITH (1) A non-exclusive easement over. and across a 60-
foot wide strip, for the purpose of ingress to and egress from
property now or previously owned by U.S. Realty Investment*s
together with the right to make and curb cut not more than 25
feet in width, the eastern side of which shall be located no
closer to the southwesterly right-of-way of Candler Road than the
northwesterly corner of a parcel of land now owned by Gulf Oil
Corporation, which parcel fronts on Candler Road and adjoins said
other property how or previously owned by U.S. Realty Investments
and the westerly side of said curb cut shall be located not more
than 174 feet westerly from said northwesterly corner of saigd
Gulf 0il Corporation property as recorded in Deed Book 2413,
Pages 553 and 594, DeKalb County Records,

TCSO2E06

ALSQ, (2) An easement for the constructien and maintenance, of a
sanitary sewer line running from said other property now or
previously owned by U.S. Realty Investments along the south line
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of the property hereby conveyed to an existing sanitary sewer
line crossing the property in a northerly-southerly direction
(said existing sanitary sewer line being shown on the plat of
survey prepared by Shirey, Nelson and Associates, No. 68183B,
dated April 15, 1868 and revised on April 24, 1970, May 11, 1570
and May 12, 1970. Said easement shall be 20 feet wide for the
construction of said line and 10 feet wide for the maintenance
thereof, all as recorded in Deed Book 2413, Page 554, DeKalb
County Records.

ALSO, (3) An easement for ingress and egress, and the
construstion of a curb cut, which easement is limited to 60 feet
in width and an easement 10 feet in width for the construction of
a storm'diain, all as provided in that certain Easement Agreement
recorded ur Deed Book 2727 at Page 532 DeKalb County Records.

LESS AND EXCEPY the portion of such property taken by the Georgia
Department of Transportation in the case of Department of
Transportation vs( fervice Merchandise of Atlanta, Inc. £/k/a
Ellman and Company,” Inr. and Life Insurance Company of Georgia,
Civil Action File No. 90-2903-1 in the Superior Court of DeKalb
County, Georgia. A mor¢ complete description of such property is
as follows:

BEGINNING at a point on the nccthwestern existing right of way

line of I-20 West, said point being 228.56 feet left of and

opposite station 549+64.52 on the zonstruction centerline of

Georgia Highway Project IR-20-2(149), running thence

northeasterly along said northwestern c¢xisting right of way line

of 1-20 West a distance of 45.25 feet f.~ a pcint 267.93 feet left

of and opposite station 549+86.84 on said canterline, said point

also being on the southwestern existing right of way line of

Candler Rcad; thence northwesterly along said southwestern

existing right of way line of Candler Road a 4distance of 124.43 5
feet to a point 384.46 feet left of and opposit: station
549+43.20 on said centerline, said point also beirg on the
condemnees' northern property line; thence southwes erly along
said northern property line a distance of 14 feet to e point
387.14 feet left of and opposite station 545+29.46 on 5eid
centerline; thence § 25° 49' 95.7" E a distance of 162.41 feet
back to the peoint of BEGINNING.

w
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HIW 4 250 |
Morrow, Geotgia_

EXHIBIT A-23

ALL THAT TRACT OR PARCEL OF LAND lying and being in Land Lot 112,
12th District, Clayton County, Georgia, and being more
particularly described as follows:

BEGINWING AT A POINT marked by an iron pin found 273. 83 feet ,
westerly, as measured along the northern margin of the right-of-
way of urrow Industrial Boulevard (having a right-of-way width
of 100 fcei), from the intersection of the northern margin of the
right-of-wav of Morrow Industrial Boulevard with the western
margin of the right-of-way of State Road 54 (said point of
beginning also being 314.23 feet westerly, as measured along the
northern margin ol-che right-of-way of-norrow-lndustrial
Boulevard, from the intersection of the northern margin of the
right-of-way of Morrow Industrial Boulevard with the western
margin of the original 40-foot right-of-way of State Road 54);
THENCE S89° 26' 45"W alony the northern-margin of the right-of-
way of Morrow Industrial 8oulevard-a -distance of 425.58 feet to a
point marked by an iron pin placed (said.point being located on
the eastern margin of right-oirway of Park Place); THENCE
northwesterly and northerly aluny the northeastern and eastern
margin of the right-of-way of Pare¢ Place the following three
courses and distances: N69° 29' 03"¢ a distance of 60,09 feet to
a point marked by an iron pin placed, N24° 41' 17"W a distance of
61.55 feet to a point marked by an iron pin placed, and N0O° 00'
00"E a distance of 382.07 feet to a poini marked by an iron pin
placed (said point being located on the souiheastern margin of
the right-of-way of Center Street); THENCE N22°.26' 32"E along
the southeastern margin of the right-of-way of (enter Street a
distant of 21.36 feet to a point marked by an iton-pin placed;
THENCE NB9° 26' 45'E along the southern margin of th: right-of-
way of Center Btreet a distance of 412,90 feet to.a peinty THENCE
southeasterly along the southern margin of the right-cf-way of
Center Street, and following the curvature thereof, an aic
distance of 185.52 feet to a peint {(the preceding arc being.
subtended by a chord having a chord bearing of §74° 50' (4"E and
a chord distance of 183.20 feet); THENCE 859° 06' 54"E along the
southwestern margin of the right-of-way of Center Street a
distance of 19,51 feet to a point marked by an iron pin found;
THENCE 830° 53' 06"W a distance of 95,49 feet to a point marked
by an iron pin found; THENCE §09° 28' 51"W a distance of 342.29
feet to the POINT OF BEGINNING.

TOGETHER WITH rights of ingress and egress contiined in Warranty
Deed recorded in Deed Book 793, page 362, Clayton County Records.

TES0ZE06
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BIW # 247
Atlanta, Georgia

EXHIBIT A-24

All that tract or parcel of land lying and being in Land Lot 6 of
the 17th District, Fulton County, Georgia, and being within the
city limits of the City of Atlanta, being more particularly
described as follows:

BREGINNING at an iron pin placed on the eastern right of way line
of Cheskire Bridge Road at a point 447.23 feet northerly from the
intersection of the eastern right of way line of said Cheshire
Bridge Road with the northern right of way line of Sheridan Road
(having a 50 {unt right of way), and running thence north 0B
degrees 08 mirules 47 seconds west along the eastern right of way
of said Cheshire Bridge Road 103.40 feet to a nail placed;
continuing thence'zling the eastern right of way of Cheshire
Bridge Road north 03 Aegrees 24 minutes 35 seconds west 57.15
feet to a nail placed; cnntinuing thence along the eastern right
of way of Cheshire Bridge Road north 08 degrees 05 minutes 48
seconds west 70.97 feet tn e point; running thence north 84
degrees 30 minutes 51 seconcs east 9,44 feet to a point; running
thence north 09 degrees 13 mirutes 12 seconds east 170.43 feet to
an iron pin placed; running thence north 47 degrees 31 minutes 36
geconds east 15.10 feet to an irur pin placed; running thence
north 88 degrees 39 minutes 00 seconds _east 399.00 feet along the
southern boundary line of property now or formerly owned by Mrs.
Peggy Horkan Finch as described in deei recorded in Deed Book
3471, page 38, Fulton County, Georgia deed records; running
thence north 08 degrees 08 minutes 59 seconic west 79.58 feet
along the eastern boundary line of the aforesuid Finch property
to an iron pin placed; running thence south 89.dcgrees 02 minutes
30 seconds east 474.70 feet along the southern boundary line of
property owned now or formerly owned by Public Stourage,
Properties XVI, Ltd. as described in deed recorded in »eed Book
9838, page 480, Fulton County, Georgia deed records, to an iron
pin found on the line separating Land Lot 6 of the 17th ustrict
Fulton County, Georgia and Land Lot 154 of the 18th Distrisi
DeKalb County, Georgia; running thence along said line separating
Fulton and DeKalb Counties south 00 degrees 54 minutes 14 seconds
east 70.36 feet to an iron pin placed; running thence south 88
degrees 43 minutes 37 seconds west 393,97 feet to an iron pin
found; running thence south 01 degrees 15 minutes 00 seconds east
403.84 feet to an iron pin found; running thence along the
northern property line of land now or formerly owned by UVAG
Realty Partnership, as described in deed recorded in Deed Book
10247, page 229, Fulton County, Georgia deed records, south B89
degrees 16 minutes 00 seconds west 498,12 feet to a point on the
easterly right of way line of Cheshire Bridge Road and the point

of beginning.
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Being the same property as shown on that certain plat of survey
for Service Merchandise, dated June 7, 1989, by Wooley &
Assocliates, Inc., bearing the seal of James W. Wooley, Georgia
Registered Land Surveyor No. 1478. Said survey revised on March

16, 1990,

TOGETHER WITH the right of unimpeded ingress and egress set forth
in that certain Right of Way Deed made by Ellman's Inc. to: the.
Department of Transportat;on recorded in Book 7951, page 271,

Fulton County records.
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BJW ¢ 450
Wichita, Kansas

EXHIBIT A-25

TRACT 1:

A tract of land in the Northwest Quarter of Section 26,
Township 27 South, Range 1 West of the 6th P.M., described as
follews, Commencing at the Northeast Corner of said Northwest
Quarter; thence South 80.00 feet on a bearing of Scuth 00 degrees
11'32" Eart along the East line of said Northwest Quarter to the
South lire of Maple Btreet; thence 1,552.22 feet on a bearing of
South 89 degreas 4B°05" West along the South line of Maple Street
to the Easterly right~of-way line of Highway I-235; thence 596.46
feet on a beariug of South 33 degrees 44'17" East along said
Easterly right-of<wuv-line to the point of beginning; thence
19,06 feet on a beaiing of South 33 degrees 44'17" East along
said Easterly right-oi-way line; thence 210,60 feet on a bearing
of South 31 degrees 46°'%1" East along said Easterly right-of-way
line; thence 303.90 feet on 7 curve to the right along said
Easterly right-of-way line zaid curve having a central angle of
05 degrees 46'15" and a radive of 3,017.29 feet with a long chord
of 303.77 feet, the bearing ot s2id long chord is South 26
degrees 50'55" East; thence 207.024 feet on a bearing of North 89
degrees 39'40" East; thence 38,00 fezt on a bearing of South 00
degrees 20'20" East; thence 50.00 fezt on a bearing of North 89
degrees 39'40" East; thence 218,02 fee’-on a bearing of North 00
degrees 20'20" West; thence 65.00 feet or a bearing of North 89
degrees 39'40" East; thence 171.40 feet on 7 bearing of North 00
degrees 20'20" West; thence 58.92 feet on a‘buzaring of South 8%
degrees 39'40" West; thence 116.00 feet on a oearing of North 00
degrees 20'20" West: thence 519.06 feet on a bearing of South 89
degrees 39'40" West to the point of beginning, Lot 9. Towne West
Sguare Second Addition, Sedgwick County, Kansas.

TRACT 11:

Together with those certain Easement Rights in and over the land
described as the Penney Tract, the Montgomery Ward Tract, The
Dillard Tract, and the Developer's Tract as contained in that
certain Construction, Operation and Reciprocal Easement Agreement
fileé April 17, 1979 in Film 355, page 1063 and First Amendment
to Construction, Operation and Reciprocal Easement Agreement
recorded in Film 387, page 672, Film 387, page 680, Film 387,
page 688 and Film 387, page 696 by and between Towne West Mall
Company, Montgomery Ward Development Corporation, Montgomery Ward
& Co., Incorporated, Construction Developers, Incorporated,
Dillard Department Stores, Inc., J.C. Penney Properties, Inc. and
H.J. Wilson Co., Inc.

TES0ZL0S
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HIW # 405
Lafa ette Louisiana

EXHIBIT A-26

THAT CERTAIN TRACT OF LAND, located in Section. 63. T 10 8, R4 E,
Lafayette Parish, Louisiana, bounded northeasterly by Idlewood
Park and property of Dumesnil and Hebert, southeasterly by
Johnston Street (Louisiana Highway 167), southwesterly by
prope:tv of Source Properties, Inc,, and northwesterly by
properiv-of First Mart Credit Corp., heing more particularly
describes as follows: _

Commencing 2l the northwesterly right of way of Johnston Street
(Louisiana Higaway 167) and the southwesterly right of way of
Idlewood Eoulevard. said point being a 3/4-inch galvenized iron
pipe; thence in a scuthwesterly direction along the northwesterly
right of way of Johnstan Street (Louisiana Highway 167) a
distance of 250 feet to the POINT OF BEGINNING, said point being
a 2-inch galvenized iron pxpe._from said point of beginnlng
proceed along the northwesterly right of way of Johnston Street
{Louisiana Highway 167} Souiit 41940'00" West a distance of 500,00
feet to the centerline of Glonchester Drive; thence along the
centerline of Glouchester Drive lNorth 46°26'07" West actual
{North 46°36' West title) 558.70-fecet to the intersection of the
centerline of Glouchester Drive and <he centerline of Birch
Drive; thence along the centerline ol girch Drive North 42°27'45"
East actual (North 42°31'30" East txtl:, 499.20 feet; thence
along the southwesterly property line of LO\ 21, Idlewood Park.
South 47°16'41" East actual (South 47°16' Zust title) 160.50 feet
to a l-inch iron pipe. thence Scuth 43°58‘11' West 1.64 feet
actual {South 33°02'00" West 1.50 feet tile) te 2 l-inch iron
pipe; thence along the southwesterly property linc of Dumesnil &
Hebert, South 46°25'14" East 351.27 feet actual {South 46°36"
East 390 4 feet title), back to the point of beginn.ng. Said
parcel of land contains 6.372 acres, more or less.

All as more fully shown on the survey by M;chael J. Breaux s
Associates, Inc,, M.J. Breaux, R.L.S., dated June 23, 1989,
revised March 21, 1990, _

Improvements thereon bear 4750 Johnétdﬂ'sftéét.‘ |

1£502E06
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BIW § 417
Shreveport, Louisiana

EXBIBIT A-27

A tract of land situated in the Parish of Caddo, State of
Louisiana, being more particularly described as Lot G according
to survey map made by JOPA Engineers, Inc., dated December 4,
1874, ontitled "Eastgate Plaza, A Commercial Subdivision located
in Sec+ .20, T17N, R13W", a copy of which is recorded in Map Book
1500, peges 39 through 45, inclusive, Official Records of Caddo
Parish, Zruisiana, and having such dimensions as shown on said
map, and belng described according to such plat as follows:

Commence at the northwest corner of Tract G as shown on the above
described plat, thance North 89 degrees 54 minutes East aleong the
South right of way ol Pacific Avenue a distance of 305.5 feet to
the point of curvaturs of a curve to the right, said curve having
a central angle of 30 dearees 35 minutes, a tangent of 99,06
feet, and a radius of 362.32 feet; thence run in a Southeasterly
direction along the arc cf raid curve and along the South right
of way line of Pacific Avenne a distance of 153.4 feet to the
point of tangency; thence run/South 5% degrees 31 minutes east
along the South right of way lire of Pacific Avenue a distance of
12.4 feet to the Point of Curvatu:e of a curve to the right or
South, said curve having a central angle of 90 degrees 07
minutes, a tangent and radius of 20.0 feet; thence run
Scutheasterly along the arc of said curve 31.8 feet to a point of
the Northwesterly right of way line of Eist Xings Highway, said
point being the point of reverse curve of 2 curve to the left or
South, said curve having a central angle of 5 degrees 49 minutes
25 seconds, a tangent of 91,85 feet and a radius of 1,150.5 feet
thence run in a Southwesterly direction along the arc of said
curve and the Northwesterly right of way line of Zast Kings
Highway a distance of 183.34 feet; thence run South 2. degrees 19
minutes West along the Northwesterly right of way line of East
Kings Highway a distance of 276.10 feet to the point of cCurvature
of a curve to the left or South, said curve having a cential
angel of § degrees 16 minutes, a tangent of 96.32 feet, and a
radius of 1,188.52 feet; thence run in a Southwesterly direction
along the arc of said curve and the Northwesterly right of way
line of East Kings Highway a distance of 192,22 feet to the point
of tangency; thence run South 12 degrees 03 minutes West along
the Northwesterly right of way line of East Kings Highway a
distance of 35.79 feet; thence run South B9 degrees 54 minutes
West a distance of 250.0 feet; thence run South 0 degrees 06
minutes East a distance of 175.0 feet to a point on the North
right of way line of 70th Street; thence run North 89 degrees 19
minutes 45 seconds West along the North right of way line of 70th
Street a distance of 99.8 feet; thence run North 0 degrees 06
minutes West a distance of 588.31 feet; thence run North 89
degrees 54 minutes East a distance of 158.66 feet; thence run
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North 0 degrees 06 minutes West a distance of 207.0 feet; thence

run South 89 degrees 54 minutes West a distance of 26.0 feet;
thence run North 0 degrees 06 minutes West a distance of 42.0
feet; thence run South B9 degrees 54 minutes West a distance of
47.5 feet; thence run North 0 degrees 06 minutes West a distance
of 61.0 feet to the point of beginning,

g
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BJIW # 466
Memphis, Tennessee

EXBIBIT A-28

TRACT I:

A Portion of the Mall of Memphis as recorded in Plat
Book 8%, page 6, in the Register's Office of Shelby County,
Tennessce, and being more particularly described as follows:

Beginning #¢ a P.K. Nail set in the easterly line of Cherry Road
a distance v2 977.46 feet northeastwardly from the point of
intersection ol “he tangents to & curve having a radius of 30.00
feet located at Lhs northeast corner of Cherry Road and American
Way; thence northeastwardly with the easterly line of Cherry Road
and along a curve o ine left having a radius of 1790.00 feet a
distance of 26.00 feet o a P.K, Nail; thence, South 57 degrees
46 minutes 05 seconds Jast a distance of 39.04 feet to a P.K.
Nail set at a point of carvature; thence, southeastwardly and
along a curve to the right(baving a radius of 133,01 feet a
distance of 58.48 feet to a F.K. Nail set at a point of reverse
curvature: thence, southeastwardly and along a curve to the left
having a radius of 25,00 feet a Jistance of 35,27 feet to a P.K.
Nail set at a point of tangency; thénce, North 57 degrees 25
minutes 29 seconds East a distance of §2.51 feet to a P.K. Nail;
thence, South 41 degrees 04 minutes 31 s2conds East a distance of
218.58 feet to a P.K. Nail; thence, Nor'i 48 degrees 55 minutes
29 geconds East a distance of 194.00 feet cto'a P.K. Nail; thence,
South 86 degrees 04 minutes 31 seconds East 4 distance of 293.25
feet to a P.K. Nail; thence, South 3 degrees 51 minutes 29
seconds West a distance of 265.00 feet toc a P.X. Mail; thence,
South 46 degrees 14 minutes 28 seconds East a distince of 97.56
feet to a P.K. Nail; thence, South 3 degrees 55 misutez 29
geconds West a distance of 56,25 feet to a P.K. Nail, thence,
North 86 degrees 04 minutes 31 seconds West a distance 0P €1.25
feet to a P,K. Nail; thence, South 3 degrees 55 minutes 22
seconds West a distance of 18,50 feet to a P.K. Nail; thencr,
North 86 degrees 04 minutes 31 seconds West a distance of 16,92
feet to a P.K. Nail; thence, South 3 degrees 55 minutes 29
seconds West a distance of 74.42 feet to the centerline of a 2~
inch construction gap; thence, North 86 degrees 04 minutes 32
geconds West with the centerline of a 2-inch construction gap a
distance of 182.83 feet to a P,K. Nail; thence, North 3 degrees
55 minutes 29 seconds East a distance of 43.75 feet to a P.K.
Nail; thence, North 86 degrees 04 minutes 31 seconds West a
distance of 38,36 feet to a P.K. Nail; thence, North 41 degrees
04 minutes 31 seconds West a distance of 539.15 feet to a P.K.
Nail; thence, South 57 degrees 25 minutes 29 seconds West a
distance of 53.20 feet to a P.K. Nall; thence, North 32 degrees
34 minutes 31 seconds West a distance of 6§9.00 feet to a P.K.
Nail set at a point of curvature; thence, northwestwardly and
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along a curve to the left having a radius of 109.01 feet a

distance of 47.93 feet to a P.K. Nail set a point of tangencyi:

thence, North 57 degrees 46 minutes 05 seconds West a distance of

38.70 feet to the point of beginning and containing an area of
.417 Acres. :

TRACT II: | | . L L
Together with Easements'appu:tenantlther@tO'as_set forth "in Book
77, page 9981. ‘ A I o

IEHOZECS
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BIA £ 448
Denton, Texas

EXHIBIT A~25

All that certain tract or parcel of land lying and being situated
in the J. W, McGowan Survey, Abstract 797, and the R.H. Bopkins
Survey Abstract, Abstract 1694, Denton County, Texas, being a
portizn of that certain tract of land conveyed to Denton Mall
Company by deed recorded in Volume 858, Page 211, Deed Records,
Denton County, Texas, and being Lot 2, Block 1 ¢f Golden Triangle
Addition, according to the Replat recorded in Cabinet B, Page
124, Plat wienrds of Denton County, Texas, and being more
particulary desiribed as follows:

COMMENCING at the intersection of the Northeasterly Right-of-~-Way
line of Interstate dighway 35~E and the Southerly Right-of-Way
line of San Jacinto Bruolevard (an 80,00 foot wide public street);

THENCE North 41 degrees fi-minutes 00 seconds East along said
South Right-of-Way line a Zistance of 341.33 feet to the point-
of~beginning of a curve to the right whose radius point bears
South 48 degrees 09 minutes 0C seconds East 960.0 feet;

THENCE along said curve to the rignt and along said South Right-
of-Way line in a Northeasterly directien through a central angle
of 20 degrees 47 minutes 00 seconds a'distance of 348.23 feet to
the end of said curve;

THENCE North 62 degrees 38 minutes 00 secords East continuing
along said Right-of-Way line a distance of &7..53 feet to the
beginning of a curve to the left whose radius point bears North
27 degrees 22 minutes 00 seconds West 1040.0 feet,

THENCE along said curve to the left and continuing aleng said
South Right-of-Way line in a Northeasterly direction thivugh a
central angle of 12 degrees 49 minutes 00 seconds a discanze of
232.64 feet to the end of said curve;

THENCE North 49 degrees 49 minutes 00 seconds East continuing
along said South Right-of-Way line & distance of 359.92 feet to
the intersection of said South Right-of-Way line with the
Southwesterly Right-cf-Way line of Colorado Boulevard, a 100 foot
wide public street;

THENCE South 40 degrees 1l minutes 00 seconds East along said
Southwesterly Right-of-Way line & distance of 337.43 feet to the
Point-of-Beginning of the tract herein described;

THENCE South 49 degrees 45 minutes 00 seconds West a distance of
44,39 feet to a point;
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THENCE South 08 degrees
70.64 feet to a point;

THENCE North 81 degrees
11.91 feet to a point;

THENCE South 11 degrees
115.23 feet to a point;

THENCE North 71 degrees
31.)5 Seet to a peint;

THENCE Scuth 11 degrees
316.44 t7e) to a point;

TRENCE South 7: degrees.

202.23 feet to 2 point;

THENCE South 37 deoiees
61.06 feet to a point;

THENCE South 11 degrees

197.36 feet to a point;

THENCE South 78 degrees
204.0 feet to a. point:

THENCE North 11 degrees
79.0 feet to a point;

THENCE South 78 degrees
42.17 feet to a point,

THENCE North 11 degrees
120.0 feet to a point;

THENCE North 78 degrees
106,49 feet to a point;

THENCE
107.67

THENCE North 33 degrees
396.88 feet to a point;

North 11 degrees
feet to a point;

THENCE North 11 degrees
114.62 feet to a point;

THENCE
125.24

South 81 degrees
feet to a point;

THENCE North (8 degrees
81.65 feet to a point:

_minutes

minutes

| minutes

mihuteh'

minutes

minutes
minutes

minutes

minutes 1

D1 minutes
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minutes

minutes

minutes

minutes

minutes

minutes
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THENCE North 49 degrees 4% minutes 00 seconds East a distance of
§5.40 feet to a point;

THENCE South 40 degrees 11 minutes 00 seconds East a distance of
29.0 feet to the Point-of-Beginning and containing 164,985 square
feet or 3.788 acres of land.

TOGETHER WITH nonexclusive rights in and to the following:

ERSEMENT TRACTS:

Easement rights appurtenant to said tract as created by

the foilowing:

(2

(ii)

{iii)

(iv}

(v}

Construction, Operation and Reciprocal Easement
Agreement dated July 6, 1879 and recorded on
August 2, 15879 in Book 866, page 424;

Anendaent, Ratification and Adoption of
Construction, Operation and Reciprocal Easement
Agreenenc dated December 7, 1979 and recorded
Decembe: .1, 1979 in volume 990, page B61;

Becond Amenoment dated January 22, 1981, recorded
November 17, 198] in volume 1112, page 4B81;

Second Supplemental Agreement dated July 6, 1973,
recorded August 2,74579 in volume 966, page 5586;

Reciprocal Easement anZ Operating Agreement dated
April 5, 1984, filed Aprii «, 1984 in volume 1377,
page 524.

TSS0ECS
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HIW # 46l
- Bagtownf»Texas

EXBIBIT A=30-:

3.3189 Acres of land out of the W.C. R.R.:Co. Burvey, A-899,
Harris County, Texas and being all of Lot "G" of San:Jacinto: ‘Mall
Subdivision as recorded in Volume 303, Page 116, Harris County
Map Rrcords and being more particularly described by metes and
bound:. as follows:

COMMENCI¥> at 5/8 inch iron road found in the nouth right-of-way
line of Interstate Bighway 10 (U.5. Highway 90) being the most
northerly noirthwest corner of said San Jacinto-Mall Subdivision
and the northeast corner of a 3.261 acre H.L, & P, Co. tract as
recorded in Velume 3042 Page 09 Harris CQunty Deed Records;

THENCE South 10° 42 12" East, a distance of 1036 25 feet to a
1/2 inch iron rod set four the POINT OF BEGINNING;

THENCE North 79° 16' 22" Enst, & distance of 296.60 feet to a
P.K. nail get for corner; S : . .

distance of 35.21 feef to a P.K.

<

THENCE South 55° 06' 49" East,
nail set for corner;

THENCE North 34° 53' 11" East, a die¢upce of 105.00 feet to a
point for corner; S : ‘

45.00 feet to a

LN

THENCE South $5° 06' 49" East, & distance¢
point for corner;’ : '

THENCE North 34° 53' 11" East, a distance of 45,00 feet to a
point for corner; R ) :
THENCE South 55° 06' 49" East, a distance of 172.00 tret to a

point for corner;

THENCE South 34° 53' 11" West, a distance of 272,60 feet vo a
P.K. nail set for corner;

THENCE South 79° 16' 22" West, a distance of 471.90 feet to a 1/2
inch iron road set for corner in the easterly line of a 50 feet
wide Humble Qil and Refining Company Easement as recorded in
Volume 5353, Page 174 Harris County Deed Records;

THENCE northerly along the easterly line of said Humble Oil and
Refining Company Easement, North 10° 43' 38" West, a distance of
91.37 feet to a 1/2 inch iron rod set for corner;

THENCE North 79° 40' 53" East, a distance of 86.50 feet to a 1/2
inch iron rod found for corner;
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TEENCE North 10° 43' 38" West, a distance of 175.25 feet to the
POINT OF BEGINNING and containing 3.3189 acres (144,569 square
feet) of land more or less.

EASEMENT TRACTS:

Easement rights appurtenant to said tract as crezted by
the following:

(1) Construction, Operation and Reciprocal Easement
Agreenart dated April 27, 1979, filed April 27, 1973, under
County fierk's File No. G~059786.

(1i) ¢first Amendment to Construction, Operation and
Reciprocal Lausment Agreement dated July 6, 1975, filed September
19, 1979, under Zounty Clerk's File No. G~245674.

(iii) First Restatement of Construction, Operation and
Reciprocal Easement Agresement dated September 6, 1975, filed
September 20, 1979, urde: County Clerk's File No. G-247140.

(iv) Second Supplemert to First Restatement of Construction,
Qperation and Reciprocal Eassment Agreement dated January 25,
1980, filed February 5, 1981, under County Clerk's File No. G-
B55690.

(v) Second Restatement of Ccnstruction, Operation and
Reciprocal Easement Agreement dated January 17, 19Bl, filed
November 5, 1981, under County Clerk's File No. E-215247.

{vi) Supplemental to Second Restatemont Construction,
Operation and Reciprocal Easement Agreement usted July 17, 1981,
filed November 25, 1981, under County Clerk's File No., H-239830.

(vii) Thiré Restatement of Construction, Operation and
Reciprocal Easement Agreement dated April 30, 1984, filed May 2,
1984, under County Clerk's File No. J-486123.

) SHH AR
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HIW # 411
Houston, Texas -

EXHIBIT A~31

5.5851 Acres of land located in the C. McKinzie Survey, A-560,
Earris County, Texas and being out of Block 28, Sharpstown
Industrial Park, Section Eight as recorded in Volume 27, Page 42
of Harris County Map Records, said 5.5851 acre tract being more
particularly described by metes wnd bounds as follows:

COMMENUING at the projected point of interaection of the
southwesterly right-of~way line .of Bellerive Drive {60 feet wide)
with the acrthwesterly right-of-way line of u. s. Bighway 59
{Southwest i'yeeway 300 feet wide), :

THENCE northwegcerly along the projected southwesterly line of
paid Bellerive Drive, North 44° 44' 12" West, a distance of ¢0.00
feet to a 5/8 inch iron red found for the POINT OF. BEGINNING,

THENCE along the arc of a curve to the. right having a centtal
angle of 90° 00' 00" and 2 radius.of 40.00.feet, a distance of
62.83 feet to a 5/8 inch iisn rod set for point of tangency;

THENCE southwesterly along the northwesterly line of said U.S.
Highway 59, South 45° 15! 48" Wes), a distance of 366.00 feet to
a 5/8 inch iron rod found for corues:

THENCE North 44° 44' 12" West, a dxstance of 600. 07 feet to a 5/8
inch iron rod in concrete found for corner:

THENCE North 45° 15' 48" East, 406.00 feet fo a 5/8 inch iron rod
found in the southwesterly line of sald Beliariva Drive for
corner; . .

THENCE southeasterly. along the southwesterly line of said
Bellerive Drive, South 44° 44' 12" East, a distance of 560.07
feet to the POINT OF BEGINNING and containing 5. 5851 ubcna
(243,285 square feet) of land more or less.
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BJW 4 459
Arlington, Texas

EXHBIBIT A-32

Being a portion of Lot 1R, Block 1, Forum 303 Addition to the
City of Arlington, Tarrant County, Texas, according to the
revised plat recorded in Volume 388-189, page 7, Deed Records,
Tarrant County, Texas, and this portion being described by metes
and bourds as follows:

BEGINNING at a "¥" cut in concrete for the east corner of the
herein desr:‘hed tract, said "Y" being South 63 degrees 55
minutes 10 seconds West, a distance of 223,96 feet, (called
225.00 feet), znd South 20 degrees 04 minutes 50 seconds East, a
distance of 2.0 {eet, from the intersection of Column Line “"C"
and Column Line 27 sz2.shown on said Plat:

THENCE South 69 degrees t5 minutes 10 seconds West, a distance of
262.34 feet to a point Zor corner, a "Y" cut in brick wall bears
North 20 degrees 04 minutes 50 seconds West, a distance of 1.42
feet:

THENCE North 20 degrees 04 minutec 50 seconds West, at 1.42 feet

passing a "Y" cut in brick wall, '2¢ 2.0 feet passing Column Line

"C" and the southerly line of a 40 feot utility easement, at 42.0
feet passing the northerly line of sais 40 foot utility easement

and beginning the easterly line of a 40.50 foot utility easement,
and along the easterly line of said easement a distance of 185.0

feet to a Railroad spike set for corner;

THENCE North 69 degrees 55 minutes 10 seconds Zast, a distance cof
262,34 feet to a Railroad spike set for corner.

THENCE South 20 degrees 04 minutes 50 seconds East, 4 143.0 feet
passing the northerly line of said 40 foot uwtility easewsnt, in
all a distance of 185.0 feet to the point of beginning ard
containing 48,533 square feet of land,

ICDESCR3,DOC
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EXHIBIT B

All right, title and interest of the Company i the Subsidiary
Guarantor in and to (1) all leases, subleases, licenses-and other
agreements (with respect to interests in real estate) affecting
the use or occupancy of the Parcels now or hereafter éntered
inta, (ii) all rents, issues and profits of the Parcels, (ili)
all awards or payments, including interest thereon, which may. be.
made with respect to the Parcels, whether from the exercise of
the right of eminent domain (including any transfer made in lieu
of thr eiercise of said rights), or for any other injuty to or
decrease in the value of the Parcels, (iv) all: proceeds of -and
all unearnsd premiums on any insurance pelicy covering the
Parcels, aud fv) all fixtures and other property owned by the
Company or tie Subsidiary Guarantor,.or .in which the Company or
the Subsidiary Cuarantor has or shall have an interest, now or
hereafter located upon”the Parcels and’ the improvements” thereon,
or appurtenances trereto, which property constitutes a“fixture"
under applicable sta%e law, or is essential to the’ operation of
the buildings located an :he Parcels as a building.
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EXBIBIT C

Store #024 - Buntsville, Alabama

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central South in the principal amount of $9¢G,000,000.00,
dated the date hereof and intended to be recorded.

Store #280 - Leesburg, Florida

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central South and its co-trustee named therein in the
principsl amount of $90,000,000.00, dated the date hereof and
intendeZ to be recorded.

Store #281 - Cainesville, Florida

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central Scuth and it co-trustee named therein in the
principal amount of 329,000,000.00, dated the date herecf and
intended to be recorded.

Store #021 - Doraville, Genrgia

Deed to Secure Debt and Secuiity Agreement made by the Company to
Sovran Bank/Central South in the principal amount of
$90,000,000,00, dated the date her=of and intended to be
recorded.

Store #265 - Lansing, Illinois

Mortgage and Security Agreement made by the Company tc Sovran
Bank/Central South and P, Williams in the pripcipal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded.

Store #549 - Mundelein, Illinocis

Mortgage and Security Agreement made by the Company to 5cvran
Bank/Central South and P. Williams in the principal amousr-of
$90,000,000.00, dated the date hereof and intended to be

recorded.

Store #171 - Louisville, Kentucky

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central South in the principal amount of $90,000,000.00,
‘dated the date hereof and intended to be recorded. ‘

Store #283 ~ Toledo, Ohio

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central South in the principal amount of $90,000,000.00,
dated the date hereof and intended to be recorded.

1L502806
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Store #785 - Allentown, Pennsylvania

Mortgage and. Security Agreement made by the. COmpany to. Sovran".
Bank/Central South in the principal amount of: §90,000, 000 00,'
dated the date hereof and intended to be recorded.

Store #985 - Nashville/McNally, Tennessee

Deed of Trust and Security Agreement made by the Company
Sovran Bank/Central South- in the principal amount of .

$90,000,000.00, dated. the date hereof and intended to be
recorded. ,

Store #255 - Memphis, Tennessee

Deed of Trust an? Security: Agreement .made. by the Company -
Sovran Bank/Cen¢ral South. in the principal amount of .
$50,000,000.00, dated the date hereof and intended to be

recorded.

Store $094 - Nashville, Tennessee

Deed of Trust and Security  po: eement made by Lne Company
Sovran Bank/Central South. ir the principai amcunt of - .
$50,000,000.00, dated the date nereof and intended to be
recorded

Store #257 - Midland, Texas

Deed of Trust and Security Agreement made bv the Company t.
Sovran Bauk/Central South in the prinecipal anocunt of . -
$90,000,000,00, dated the date hereof and:-iniended to be
recorded.

Store #677 - Virginia Beach, V1gglnia

Deed. of Trust and. Secur1ty Agreement made by the Comparu to
Sovran Bank/Central South and Sovran Bank, N.A. in the p: 1ncipal
amount of $90,000,000.00, dated the date hereof and intended to
be recorded.

gtore #019 ~ Stuart, Florida

Mortgage and. Security Agreement made by the Company to Sovran
Bank/Central South and its. co-trustee named therein-in the.
principal amount of $90,000,000, 00 dated the date hereof. and
intended to be recorded.
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Store #2911 -~ Joliet, Illinois

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central South and P. Williams in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded.

Store #287 ~ Orland Park, Illinois

Mortgage and Security Agreement made by the Coumgpany to Sovran
Bank/Central South and P. Williams in the principal amount of
$90,P00,000.00, dated the date hereof and intended to be
recorded.

Store #2720 - _Columbus, Ohio

Mortgage and Security Agreement made by the Company toc Scvran
Bank/Central Sontn in the principal amount of $90,000,000,00,
dated the date hereof and intended to be recorded.

Store #464 - Colorado Spr-ings, Colorado

Deed of Trust and Securiiy Aoreement made by the Subsidiary
Guarantor to Sovran Bank/Central South in the principal amount of
$50,000,000.00, dated the date nereof and intended to be
recorded.

Store #409 - St. Petershurg, Floridu

Mortgage and Security Agreement made by the Subsidiary Guarantor
to Sovran Bank/Central South and its co-trustee named therein in
the principal amount of $90,000,000.00, dates the date hereof and
intended to be recorded.

Store #248 - Decatur, Georgia

Deed to Secure Debt and Security Agreement made by the Subsidiary
Guarantor to Sovran Bank/Central South in the principal émount of
$90,000,000.00, dated the date hereof and intended to be
recorded,

Store #250 - Morrow, Georgia

Deed to Secure Debt and Security Agreement made by the Subsidiary
Guarantor to Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded, .
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Store #247 - Atlanta, Georgia

Deed to Secure Debt and Security Agreement made by the Subsidiary
Guarantor to Sovran Bank/Central South.in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded. -

Store #450 -~ Wichita, Kansas

Mortgage and Security Agreement made by the Subsidiary:Guarantor
to Sovran Bank/Central South in the principal amount of =~ =
$90,0C4.200.00, dated the date hereof and intended to be-
recorded, ' -

Store #40% - lafayette, Louigsiana

Act of Collatersl) Mortgage and Security -Agreement made by.the
Subgidiary Guarastor to Sovran Bank/Central South -in the . . °
principal amount ‘of 59,000,000.00, dated the date hereof and
intended to be recorded. ' :

Store #417 - Shreveport, Lpuisiana

Act of Collateral Mortgage 2.id Security Ag:9emént_made by the
Subsidiary Guarantor to Sovran Bank/Central Soutn in the
principal amount of $9,000,000,00. dated the date hereof and

intended to be recorded.

Store #466 - Memphis, Téennessee

Deed of Trust and Security Agreement made Ly, the Subsidiary
Guarantor to Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and infended to be
recorded.

Store #448 - Denton, Texas

Deed of Trust and Security Agreement made by the Compiny %o
Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded. ' .

Store #461 - Baytown, Texas

Deed of Trust and Security Agreement made by the Subsidiary ‘
Guarantor to Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and intended to be-
recorded. ,
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Store $411 - Bouston, Texas

Deed of Trust and Security Agreement made by the Subsidiary
Guarantor to Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded.

Store #459 ~ Arlington, Texas

Deed of Trust and Security Agreement made by the Subsidiary
Guarantor to Sovran Bank/Central South in the principal amount of
$90,000,000.00, dated the date hereof and intended to be
recorded,

Store #0953 - Bloomingdale, 1llinpis

Mortgage and Security Agreement made by the Company to Sovran
Bank/Central Scuth and P. Williams in the principal amount of
$90,000,000,00, daced the date hereof and intended to be
recorded.
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EXHIBIT D

Store #021 - Doraville, Georgia

Deed to Secure Debt, Asszgnment of Rents and. Seeurxty Agreement
given by Company to Second Mortgagee, dated as of July 24, 1989
and recorded on October 9, 1989, in Deed Book 6539, page 001,
Clerk's Office, Superior Court of DeKalb County, Georgia,

Stare #247 ~ Atlanta, Georgia

Deed to Secure Debt Assignment of Rents and Secur;ty Agreement
given by Eliman's, Inc. to Second Mortgagee, dated as of July 24,
1989, recorded on October 10, 1989, in Deed Book 12849, page 172.

Store #248 - Cecatur, Georgia

Deed to Secure ‘D ht Assxgnment of Rente and: Secur;ty Agreement
given by Ellman‘s, Inc. to Second Mortgagee. dated as of October
16, 1985 recorded Octiber 24, 1989 in Deed Book 6555, page 260,
Clerk's Office, Superini Court of DeKalb County, Georgia.

Store #250 - Morrow..Geo:rJ=

Deed to Secure Debt, A551gnmsnt af Rents and Secur1ty Agreement,‘
given by Ellman’s, Inc. to Second Mortgagee, as of dated October .
16, 1989, recorded October 24, i2a% in Deed Book 1592, page 276.

Store $677 - Virginia Beach, Vlrgln;A'n'

Credlt Line Deed of Trust, Asszgnment ot Leases and. Rents and
Security Agreement given by Company to David'L. Miller and John
Engel, Trustees, dated as of Qctober 16, 1984, filed for record.
November 15, 1989 in Deed Book 2871, page 58, Ul=rk's Offlce,
Circuit Court, City of Virginia Beach,.State of ,;'glnla..,
Original Noteholder: Second Mortgagee: -

Store #280 - Leesburg, Florida

Mortgage, Asszgnment of Leaees and Rents and Seeurity Ag‘cenent

given by Company to Second Mortgagee, dated as of July 24, 1989,
and recorded on July 26, 1989 in Official Record Book 1020, page
500, Public Records of Lake County, Florxda.

Store #409 - St, Petersburg, Florida

Mortgage, Asgignment of Leases and Rents and Securlty Agreement
given by Subsidiary Guarantor to Second Mortgagee. dated as of
July 24, 1989, and recorded on July 27, 1989 in Official Records
Book 7052, page 149 in Public Records of Finellas COunty,
Florida.
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Store #19 - Jensen Beach (8tuart), Florida

Mortgage, Assignment of Leases and Rents and Security Agreement
given by Company to Second Mortgagee, dated as of July 24, 1989,
and recorded on August 2, 1989 with the Circuit Court Clerk for
Martin County, in Book B22, page 1B45,

Store #281 - Gainesville, Florida

Mortgage, Asgignment of Leases and Rents and Security Agreement
given bv Company to Second Mortgagee, dated as of July 24, 1589,
and recorded on July 25, 1989 in Official Records Beook 1742, page
1905, in- pPublic Records of Alachua County, Florida.

Store $283 - foledo, Ohio

Open-End Mortgaos, Assignment of Leases and Rents and Security
Agreement, given zy Company to Second Mortgagee, dated as of July
24, 1989 and record:d on July 25, 1969 in Mortgage Records 89-
1010 A 01, in the Recorder's Office, Lucas County, Ohio.

Store #785 - Rllentown, Pgnnsylvania

Mortgage given by Company to fecond Mortgagee, dated as of July
23, 1989 and recorded on August /i,,1989, in the Recorder's Office
of Lehigh County, Pennsylvania im Mortgage Book 1572, Page 1089,

Store #24 - Buntsville, Alabama

Mortgage, Assignment of Leases and Rents 2ad Security Agreement,
given by Company to Second Mortgagee, dated as of July 24, 1989,
recorded on July 31, 1989, in Mortgage Bock 1631, page 479 in the
Office of the Judge of Probate of Madlson Couruy, Alabama.

Store #98% ~ Nashville, Tennessee

pDeed of Trust given by Company to Second Mortgagee, duted as of
October 16, 1989, recorded on October 24, 1989 in the Regizter's
Office for Davidson County, Tennessee in Book 7967, page 74.

Store #466 ~ Memphis, Tennessee

Deed of Trust given by Subsidiary Guarantor to Second Mortgagee,
dated as of July 24, 1989, filed on July 25, 1989 recorded July
27, 1989 in the Register's Office for Shelby County, Tennessee in
Book BD, page 6l44.
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Store $258 - Memphis, Tennessee

Deed of Trust given by Company to Second Mortgagee, dated as of
July 24, 1989, filed July 25, 1989, recorded July 27, 1989 in the
Registet s Office for Shelby County, Tennessee in Book BD, page
6145.

Store #%94 - Nashville, Tennessee

Deed of Trust given by Company to Second Mortgagee, dqted as of
July 24, 1989, recorded on July 25, 1989, in the Register's
office for Davidson County, Tennessee in Book 7897, page 16.

Store #4484 ~ Colorado. Springs,-Colorado*

Mortgage, Decd - of Trust Assignment’ of Leases and Rents and.
Security Agreerent given:by Subsidiary'Guarantor to-the Public
Trustee of the County of ‘El Paso, State of Colorado, as Trustee
for the benefit of fexond Mortgagee, dated. as of July 24, 1989
and recorded on July 25, 1989 in Book 5652, page 370.

Store #450 - Wichita, Kansas

Mortgage, Assignment of Leases and Rents and Security Agreement
given by Subsidiary Guarantor to Second Mortgagee, dated as of
July 24, 1989, recorded on July 25, 1989 in the Register's 0ffioe
of Sedgwick County, Kansas in Fll" ¢058, page 1330.

Store #265 -~ Lan31ng. 1111n013

Mortgage given by Company to Second Mortgegen dated as of July.
24, 1989, recorded on July 25, 1989 in Cooi founty, Illinois as
Document Number 89335834,

Store #5499 - Mundelein, Illinois

Mortgage given by Company to Second Mortgagee, dated as of July
24, 1989, recorded on August 9, 1989 in Lake County, Illiaois’ as
Document Number 2818923,

Store #405 - Lafayette, Louisiana

Collateral Mortgage and Assignment of Leases and Rents given by
Subsidiary Guarantor to Second Mortgagee,  dated as of October 16,
1989, filed October 26, 1989 in Lafayette Parish, under entry
number 89-031329,

Store #417 ~ Shreveport, Louisiana

Subsidiary Guarantor to Second Mortgagee, in the amount of

Collateral Mortgage and Assignment of Leases and Rents given by gg
$15,000,000.00, diuted as of July 24, 1989 and filed for record on %%
|-

-3-
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August 8, 1989 as Instrument Number 01239378 of the Mortgage
Records of Caddo Parish, Louisiana,.

Store #171 -~ Louisville, Kentucky

Mortgage, Assignment of Leases and Rents and Security Agreement
given by Company to Second Mortgagee, dated as of July 24, 1989,
and recorded on July 25, 19B9, in Mortgage Book 2792, page 733 in
the Office of the Clerk of the County Court of Jefferson County,
Kentucky.

Store »djl ~ Baytown, Texas

Deed of 1ruct, Mortgage, Assignment of Leases and Rents and
Security Rgrezment and Financing Statement given by H.J. Wilson
Realty Co., Inc._to Second Mortgagee, dated as of July 24, 1989
and recorded on-July 26, 1989 in the Office of the County Clerk
of Harris County, Texas as file number M250880.

Store #459 - Arlington, Texas

Deed of Trust given by Subsidiary Guarantor to Second Mortgagee
dated as of July 24, 1989, anrd reccrded July 26, 19B9 in Volume
9655, page 2175, Deed Recorda, Tarrant County, Texas.

Store #4111 - Houston, Texas

Deed of Trust, Mortgage, Assignment of Leases and Rents, Security
Agreement and Financing Statement given by Subsidiary Guarantor
to Second Mortgagee dated as of October 25, 198%, and recorded on
October 24, 1989 in the Office of the Couniy Clerk of Harris
County, Texas as file number M374504.

Store #448 - Denton, Texas

Deed of Trust given by Subsidiary Guarantor to Second Mortgagee
dated as of July 24, 1989, and recorded July 26, 1587, in Volume
2619, pages 415-76 in Real Property Recprds, Denton County,
Texas.

Store #257 - Midland, Texas

Deed of Trust given by Company to Second Mortgagee dated as of
July 24, 1989 and recorded July 26, 1989, in Volume 680, page 657
of the Deed of Trust Reccrds of Midland County, Texas.
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EXHIBIT E

LICENSE AGREEMENT

AGREEMENT dated the _dayof. . ,19. ., by
and among CHEMICAL BANK, a New York banking.corporation. having an
office at 277 Park Avenue, New York, New York 10172, acting as
agent for the Banks, as defined in that certain Credit Agreement
dated as of July 24, 1989 among Service Merchandise Company, Inc.
(the "Company"), certain subsidiaries of the Company and Chemical
Bank, ac agent, and the financial institutions party thereto, in
the original principal amount of $975,000,000.00, as the same may
be amender; restated, modified, renewed or refinanced. from time .
to time (col)lectively “"Licensor") and SOVRAN BANK/CENTRAL SOUTH,
a Tennessee csrporation having an office at One Commerce Plaza,
Mashville, Tenpcssee 37219, as trustee for the noteholders under
a certain Trust Indenture dated - .y 1990 (“"Licensee").

WHEREAS, Licensor and Licensee have entered into that.
certain Intercreditor Agreement dated as of , 1990 (the
"Intercreditor Agreement";;

WHEREAS, pursuanl_ i section 2.7 of the Intercreditor
Agreement, Licensor has agreedl to enter into a license agreement
with Licensee, in form and in sabestance substantially similar to
the form of license agreement set forth in Exhibit E to the
Intercreditor Agreement, if Licensszr shall obtain the right to
use the Trademarks, as hereinafter d2fined. The term Trademarks,
as used herein and in the Intercreditcr Agreement, shall mean any
trademarks, tradenames, patents, copyrichis and licenses for the
use of "Service Merchandise", "Wilson's", or any other name used
in connection with the businesses operating. o: all or any portion
of the Parcels, as that term is defined in tnhe Intercreditor
Agreement, which have been granted to the Licerszr under the
Second Mortgage Security Documents, as that term is defined in
the Intercreditor Agreement;

WHEREAS, Licensor has now obtained the right %o use the
Trademarks;

NOW THEREFORE, in consideration of the premises, the
parties hereto agree as follows:

1., Grant. Licensor hereby grants to Licensee a non-
exclusive, irrevocable license to use the Trademarks for the
limited purpose of Licensee's compliance with certain agreements
affecting the use and operation of the Parcels to the extent
necessary for such compliance. ' '

2. Sublicenses and Assignment. Licensee shall have
the right to grant sublicenses or to assign its rights under this
Agreement to-any person or entity hareafter acquiring all or part -
of Licensee's interest in the Parcels, ‘
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3. Ownership. Licensee confirms Licensor's ownership
of the Trademarks and agrees not to take or cause any actions
which would interfere with Licensor's ownership, use, or
registration thereof. Notwithstanding the foregoing, all use by
Licensee of the Trademarks will inure to Licensee's benefit and
no charge shall be made therefor.

4. General. This Agreement may not be changed or
terminated orally, and any attempt to do so shall be void.
Neither party will be considered as, or hold itself out to be, an
agent of the other party. The headings in this Agreement are
solely Lor convenience and will not affect its interpretation.
Thig Agreruent shall bind and inure to the benefit of the
Licensor aind the Licensee and their respective successors,
transferees 9.l assigns.

5. Coverning Law. This Agreement shall be governed
by and construea in_accordance with the laws of the State of New
York.
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IN WITNESS WHEREOF, Licensor and Lxcensee ‘have duly

executed this Agreement as of the day and year flrst above
written,

SOVRAN BANK/CENTRAL SOUTH

By:

i1ts Authorlized Agenf

By:

its Authorized Agent

| CHEMICAL BANK, acting individually
and as agent for the Banks’

By:

[
3
1
»
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EXBIBIT F

Store #247 - Atlanta, Georgia

UCC Financing Statement No. 724656 given by Ellman's, lnc. to
Second Mortgagee, filed October 10, 1888,

UCC Financing Statement No. 724657 given by Eilman's, Inc. to
Second Mortgagee, filed October 10, 1989,

Store #250 - Morrow, Georgia

UCC Financing Statement #89-2644 given by Company to Second
Mortqagee. filed July 25, 1989,

Store #677 ~ Virginia Beach, Virginia

UCC Financing Stziement #59-4454 given by Company to Second
Mortgagee, filed Novenhber 15, 1989,

UCC Financing Statement §£9-2949 given by Company to Second
Mortgagee, filed July 26,/ 1989.

Store #280 - Leesburg, Florido

UCC Financing Statement 893565t given by Company to Second
Mortgagee, recorded on July 26, 19¢85.-in Official Record Book
1020, page 558, Public Records of Laoke County, Florida.

Store #409 - St. Petersburg, Florida

UCC Financing Statement #8918B4325 given by Subsidiary Guarantor
to Second Mortgagee, recorded on July 27, 1989 in Official
Records Bock 7052, page 253, Public Records of ¥inellas County,
Florida.

Store #019 - Jensen Beach (Stuart), Florida

UCC Financing Statement given by Company to Second Mortgages,
recorded in Official Records Book 822, page 1903, Public Resnrds
of Martin County, Florida.

UCC Financing Statement recorded in Official Records Book No,
821, Page 2265.

Store #281 - Gainesville, Plorida

UCC Financing Statement given by Company to Second Mortgagee,
recorded on July 25, 1989 in Official Records Book 1742, page
1963, of the Public Records of Alachua County, Florida.
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Store #283 -~ Toledo, Ohio

UCC Financing Statement §410604 given by Company to: Second ,
Mortgagee, recorded on July 25, 1985 in the Recorder*s Office, -

Lucas County, Ohio.

Store #024 - Huntgville, Alabama

Ucc~1 Financing Statement §#89- 40854. glven by cOmpany to ‘Second
Mortgagee recorded on July 31, 1989 in the Office of the. Judge of
Probate of Madison County. Alabama.

Store #504 - Colorado Spr1_gs, 0010rade

UCC Financiug Statement given by Subsidiary Guarantor to Second”
Mortgagee recarded on July 25, 1985 in Book 5652 at page 427.

Store #450 - Wichita, Kansas

UCC Financing Stnt&“*'t given by Subsxdlary Guarantor to Second
Mortgagee recorded on July 26, 1989 1n Film 105. page 1382,

Store #265 - lansing, Ill‘l“ls

UCC Financing Statement g1ven bv Company to Secund Mu:Lgagee,
recorded on July 25, 1989 as Dccunent Number B9U-18106. -

Store $#549 - Mundelein, Illinois.

UCC Financing Statement glven by Compa:y to Second Mortgdgee,,
recorded on August 9, 1989 as Document -wumbor 89U03351.

Store #094 - Madiscn, Tennessee

ucc F1nanc1ng Statement given: by Company to Secouu Mo:tgage
recorded in UCC Fixture Filing Book 7897, page 76 AL the
Reglster s Office for Davidson County,. Tennessee and aiso filed
in the UCC records under No. D-61496. ,

Store #466 - Memphis, Tennessee

UCC Financing Statement given by Subsidiary Guarantor to Second
Mortgagee, recorded in Book BD, Page 6146 in the Register's
Office for Shelby County, Tennessee and also filed in the UCC
records under No. G5-9687. _

Store #258 - Memphis, Tennessee 

UCC Financing Statement given by Company to Second Mortgagee,
recorded in Book BD, page 6147 in the Register's. Office for
Shelby County, Tennessee and also filed in the UCC records under
No. G5-9686.

P

%
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Store #171 - Louisville, Kentucky

UCC Financing Statement given by Company to Second Mortgagee,
filed in Fixture Filing Book 3, page 588, in the Office of the
Clerk of the County Court of Jefferson County, Kentucky, and
filed as County Clerk's File No. 9805, on July 25, 1989.

Store $#461 - Baytown, Texas

UCC Finarcing Statement §M-250880 given by Subsidiary Guaranter
to Second Mortgagee, filed July 26, 1989, in Harris County,
Texas.

UCC~-1 Financing Statement §M-250881 given by Subsidiary Guarantor
to Second Mortgagee, filed July 26, 1989, in Harris County,
Texas.

Store #459 - Arlingion, Texas

UCC Financing Statement-given by Subsidiary Guarantor to Second
Mortgagee, filed July 26,1589, recorded in Volume 9655, page
2020, Deed Records, Tarrant-vounty, Texas.

Store #411 - Houston, Texas

UCC Financing Statement #M~374504 givan by Subsidiary Guarantor
to Second Mortgagee, filed on October 74, 1989, in Harris County,
Texas.

Store §448 ~ Denton, Texas

UCC Financing Statement given by Subsidiary Guazantor to Second
Mortgagee, filed July 26, 1989, in Volume 2619, page 482, Real
Property Records, Denton County, Texas.

Store #2%7 - Midland, Texas

UCC Financing Statement #12901 £iled July 26, 1989, in the Office
of the County Clerk of Midland County, Texas, and now recorded in
Volume 680, page 657 of the Deed of Trust Records of Midlanad
County, Texas.

UCC Financing Statement #172067 given by Company to Second
Mortgagee, filed July 28, 1989, in the Office of the Secretary of
State.

UCC Financing Statement by Company to Second Mortgagee, filed
July 26, 1989 and recorded in Volume 607, page 713 of the Deed of
Trust Fixture Piling Records of Midland County, Texas.

1£502E06
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Store #291 - Joliet, Illinois

UCC Financing Statement given by Company to Second Mortgagee
recorded on July 27, 1989 as Document Number UBS-1983,

UCC Financing Statement glven by Company to Second Mortgagee
recorded on July 27, 1989 as Document Number UB9-1984.

Store #785 - Allentown, Pennsylvania

UCC Firancing Statement Number B9UC1730 given by Company to

Second Mortgagee recorded on August 1, 1989 in Lehigh County
Clerk of Courts - Civil,

Store #98%5 - Nashville/McNally, Tennessee

UCC-1 Financing /Ytatement given by Company to Second Mortgagee

recorded in Bock 7967, page 130 also recorded at Secretary of
State under No. 707011,
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