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THIS SEC AMENDMENT TO MORTGAGE {this "Second Amendment")
dated this 4/¥ day of December, 1994 by and among HOMEOWNERS
WARRHOQUSE, il (the "Obligor"), whose address is 7100 Service
Merchandise Drive, Brentwood, Tennessee 37027, CANADIAN IMPERIAL
BANK OF COMMERCE, YEW YORK AGENCY (the "Agent") as agent for
itself and the Lsiders (as hereinafter defined), whose address is
425 Lexington Avenue. FNew York, New York 10017, Attention: Vice
President, and THE CHAWSE JANHATTAN BANK, N.A., not in ita
individual capacity but solely as trustee {the "Trustee") under
an Indenture of Trust datad as of September 15, 1984 among the
City of Burbank (the "Igsuer”) and the Trustee, whnse address 1is
4 Chase MetroTech Center, Brocklyn, New York 11245, Attention:
Corporate Trust Department.

WITNESSETH:

WHEREAS, pursuant to that certain durtgage dated as of
September 15, 1994, as recorded Septembeic 2R, 19%4 as Document
Number 27273751 in Cook County, Illinocis by the Obligor in favor
of the Issuer, the Trustee and Pittsburgh National Bank ("PNB"),
as amended pursuant to that certain First Amenurient to Mortgage
dated July 24, 1992, by and among the Obligor, Conadian Imperial
Bank of Commerce, Atlanta Agency {("CIBC-Atlanta") &nd the
Trustee, as recorded July 27, 1992 as Document Numuer-22548977 in
Cook County, Illinois (the Mortgage, as 8o amended, beinsg
hereinafter referred to as the "Mortgage") the Obligor murtgaged
the real property described in Exhibit "A" attached herelz and by
this reference made a part hereof and certain appurtenances
thereto (collectively, the "Mortgaged Property”) to secure
certain obligations of the QObligor and of Service Merchandise
Company, Inc. ("SMC") with respect to thosge certain $8,000,000
the City of Burbank Floating Rate Monthly Demand Industrial
Building Revenue Bonds (Service Merchandise Company, Inc.
Project) Seriles 1984 {(the "Bonds");

WHEREAS, unless otherwise defined herein, capitalized terms (-
used herein shall have the meanings attributed thereto in the _
Mortgage; i

WHEREAS, the interest of the Issuer in the Mortgage has been
agaigned to the Truatees; RETURN TO: R
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WHEREAS, PNB had issued a letter of credit for the account
of the Obligor and SMC to secure payment of the Bonde, which
letter of credit has been terminated and heretofore replaced, and
such replacement letter of credit has been replaced by a letter
of credit issued by Canadian Imperial Bank of Commerce, New York
Agency (in its individual capacity and not as Agent, "CIBC-New

York") ;

WHERKAS, the Obligor, SMC, H. J. Wilson Co., Inc., the Agent
and the various Lenders (the "Lenders") who are signatories
thereto entered into that certain Amended and Restated
Reimbursement Agreement dated as of October 24, 1994 {(as it may
be amendes or modified from time to time, the "Amended

Reimbursenient Agreement");

WHEREAS, PNB assigned all of its right, title and interest
in the Mortgage %o CIBC-Atlanta pursuant to that certain
Assignment of Morcyage and Security Agreement dated as of
July 24, 1992 and ‘recorded in Cook County, Illinois (the

"Assignment"); and

WHEREAS, in order to induce the Lenders to extend or to
continue to extend credit (to the Obligor, and to induce CIBC-New
York to issue its letter of (c:edit to secure payment of the
Bonds, the Company and at the request ot the Company, the Trustee
and the Agent agreed to execute and deliver this Amendment to
reflect the issuance of the replacament letter of Credit by CIBC-

New York and for other purposes.

NOW, THEREFORE, for and in considerstion of the above
premiges and other good and valuable con¢ideration, the receipt
and sufficiency of which is hereby acknowledgzd by the parties
hereto, the Obligor, the Agent and the Trust2z hereby covenant

and agree as follows:

1, The Mortgage ig hereby amended by (i) modifying all
references to "the Credit Bank" to refer to CIBC-New Ynrk as
issuer of the Letter of Credit or as Agent for the Lenders, as
applicable, having as its address 425 Lexington Avenue, nzw York,
New York 10017; (ii) modifying all references to "the
Reimbursement Agreement® to refer to the Amended Reimbursenmnit
Agreement {as hereinabove defined); (iii) modifying all
references to "the Letter of Credit" to refer to that certain
Irrevocable Letter of Credit No, SYN-94-10011 in the amount of
$8,292,440,00 dated October 25, 1994 issued by CIBC-New York for
the account or the Obligor and for the benefit of the Trustee, as
amended, modified, renewed or extended from time to time and (iv)
modifying all references to the obligations secured thereby with
respect to the Credit Bank or the Lenders under the Amended ~
Reimbursement Agreement to mean the "Burbank Obligations" as x
defined in the Amended Reimbursement Agreement. ff

@

2. Except as expressly amended or modified hereby, all of
the terms and provisions of the Mortgage remain in full force and

ATMAIN Doc: 82747.2
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effect and hereby are restated and reaffirmed by the parties
hereto. All references in the Mortgage to "this Mortgage" shall
henceforth mean and refer to the Mortgage as amended hereby.

1, This Saeccnd Amendment may be executed in any number of
counterparts and all of said counterparts taken together shall be
deemed Lo constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hersto have set thelr
respective hands as of the day and year first above written.

WITNESSED BY:

WITNESSED BY:

ATMAIN Doc: 82747.2

QBLIGOR:
HOMEQOWNERS WAREHOUSE, INC.

By L e [ 7 '--L{;i P

Title: [ reps /e

"l - ‘: B
Attest: sl v W)
Title:  fts,. sfpnt L“j.}rhv

CRERIT BANK:

CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YGPK) AGENCY

By:
Title:

TRUSTEE :

THE CHASE MANHATTAN BANK, &W.)., as
Trustee

By:
Title:
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affect and hereby are restated and reaffirmed by the parties
hereto. All references in the Mortgage to "this Mortgage" shall
henceforth mean and refer to the Mortgage as amended hereby.

3, 'This Second Amendment may be executed in any number of

counterparts and all of sald counterparts taken rogether shall be
deemed to constitute one &nd the same instrument.

IN WITNESS WHBREQP, the parties hereto have set their
respective hands as of the day and year tirst above written,
QBLIGOR:
WITNBSSED BY: HOMROWNERR WAREHOUSRE, INC.

By:_ . reman
ricle:

Attapt:
Title:

CREDAT. BANK:
CANADIAY IMPBRIAL BANK OF COMMERCE,

SSE
? /y NEW YORK ACENCY
Ll )ﬂi By: /}(gudgfqr_/d Do

ﬂ%hw’ Title._‘zﬁ,&_

IRUSTER :

WITNESSED BY: THE CHASE MANHATTAN BANK, N.A., as
Trugtee

- By: :;aqf/&\\_,/

G‘ s Title: Sacond Vieoa p .
(L() Lt L anldoen

B

,( ,Hu"l L J’K 7; VE
A

‘%
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STATE OF TENNESSEE )
)
COUNTY OF WILLIAMSON )

Parvonally nappoarsd befora me, the undersigned, a Notary
Pubife, Michael K, Hogrefe, wlith whom | an parsonnlly acyuainted,
who acknowladged that he executed tho within Instrument for the
purposos therein contained, and who furthar acknowladgaed that ho o
the ‘'Treasurer of HomeOwnern Warehouso, 1no., &  ‘'ennessoen
corporation, and is authorized by the corporation to exoccute this
instrument on behalf of the corporation.

Jfll Wy /(](ff’

WITHESS my hand, at office, this mlziil day of Decembar, 1994,
(\\
' o, T -
L {lUc)C (- _ﬁ k) L\'i"\.,.)
Notary Public

My Commission Expires:

It-13-9
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STATE OF GEORGIA )
COUNTY OF CORB )

Personally appeared before me, the undersigned, a Notary
Public, Kathryn W. Sax, with whom I am peraonally acquainted, and
who acknowledged, that she executed the within instrument for tha
purposes therein contained, and who further acknowledged that she
is the Authorized Signatory for of Canadian Imperial Bank of
Commerce, New York Agency, a duly licensed foreign bank under the
banking Zlaws of New York, and ls authorized by such bank to
execute thir instrument on behalf of such bank.

WITNESS my-hand, at office, this./J#fday of December, 1994,

Cils /4_* /. .._‘“;"JL'ZJJ.L =
Notary Public

My commigsion Expires: |
1Y COMMISSIEH [XPRES MARCH 13, 199

ATMAIN Dox: 826291 6
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STATR OF NEW YORK )
COUNTY OF KINGS }

Personally appeared before me, the undersigned, a Notary
Public, wimothy T, Durke , with whom I am

personally acquainted, and who acknowledged, that __he executed
the within instrument for the purposes therein contained, and who

further acknowledged that _ he is Lhe n
Sacond Vifcn PraaiAsn of The Chase Manhattan Bank, N.A., a

national baniiua asecclation, and iw authorized by The Chase
Manhattan Bank, «.A, to execute thies instrument on bshalf of such

bank,
WITNESS my hand, ar office, this

\fv ‘
- ] AR S * L
Aotary Public

st
EEL day of December, 1994,

B A

My Commission Expires:
Wl ( 05
T 1 T

NAPGaNET M iCE
Notary Public, Dot ¢f New York
No. 2L Auioran
Quatled in Mgty
Do son [pres ipre 22, 1995

ATMAIN Doc: 877473 5
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BRRIRIZ “A"

PARCEL 1!

Lot !1 in Burbank Town Ceanter Subdivielon of part of the East 1/2 of the
Boutheast 1/4 of Section 28, Township 36 North, Range 13 Zast of the Third
Princlpal Meridian, in Cook County, lllincle, according to plat recorded Juns
28, 1984 as Document 27143348, in Cook County, Illincls.

PARCEL 21

Non-exclumivr, perpetual samement for the bensfli of Parcel 1 and other property
as cceated by *ne grant of sasement dated July 20, 1981 made by City of HBurbank
and recorded Noviater 30, 1983 as Document Number 26879832 and LR 3343591, for
the purpose of dumpiry of storm water and of establlshing, malntaining and
gsrvicling water and ‘alosm and sanitary sewer llnes, pipes, manholes, catch
basine and lift stations-cf the follewing described land:

{A}) The West 120.0 feet of the iorth 2/12 of the South 60 acres of the East 1/2
of the Southeast 1/4 of 8ascticn 28, Township 38 North, Rangs 13, Bast of the
Third Principal Meridlian, ln Coo. Tsunty, Illincle.

(B) The North 13.0 feet of the West 130.0 fest of that part of the Rast 1/2 of
the Southeast 1/4¢ of Sectlon 28, aforevald, lylng South of and adjolning the

North 2/12 of the South 60 acres of the Ias: 1/2 of the Southeast 1/4 of sald
Sectlon 28, Township 38 North, Range 13, Bust of the Third Principsl Maridian,

in Cook County, Illinois.

({C) The West 120.0 feet of the South 1/2 of the sorthuwest 1/4 of the Northeast
1/4 of the Southeaast 1/4¢ of Section 28, Township 38 North, Range 13, Eaat of the
Thizd Principal Meridian, in Cook County, Illinois.

(D) The Weat 120.0 feat of that part of tha North 1/2 of tas lorthwest 1/4 of
the Northeast 1/4 of the Southeast 1/4 of Section 18, aforesniq, lying South of
the North 10 acres thereof, Townahip 38 North, Range 13, Bast of tiie Third
Principal Meridian, in Cook County, Illinols.

() That part of the Southeast 1/4 of Section 28, aforesaid, described .8
follows: Beginning at the intersection of the South line of the North &/. of
the Northweet 1/4 of the Northeast 1/4 of sald Southeast 1/4 and the Weat line
of the Bakt 1/2 of said Southeast 1/4; thence South along cald West line, 166.97
fest; thence Northwesterly along a line which forms an angle of 13 degrees 09
minutes 30 seconds, as measured from North to Northwest with the last descrlbed
course, & distance of 420.50 feet to the center lins of State Road; thence
Northeasterly along said center line, 135.18 feet toc & line which is 120 feet
Northeasterly of and parallel with the herstofore described course, whose length
was 420.50 fest; thence Southeasterly along said line, 339.62 feet to aforesaid

{Continued)
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South line of the North 1/2 of the Northwest 1/4 of the Northeast 1/4 of the
Southeast 1/4 of Section 28; thence West along said line 84.28 feet to the place
of beginning, all in Cook County, Illinols.

PARCERL 3

Non-excludve, perpatual essemants for the benefit of Parcel 1 and other
property, ne created by the Declaratlon of Protsctive Covenants, Restrictions
and Rasemenis Purbank Towncentsr, dated Dececber A, 1983 and recorded Decembar
22, 1983 as rocurant Number 26906440 and registered January 131, 1984 as Dooument
Number LR J1306L7 ' fnr Lnguess, egress, parking, dralnage, utilities, maintenance
and "self-help" avei and uponi

(K} The "Trust C" Prcpersty as defined and described in sald declaration,

{B) The "Trust A" Propert! deflned and described i{n said declaration.

Thiw documant was prepared by:

Dale 8. Voylawm

Jonss,Day, Reavls and Pogue
3500 One Peachtree Center
303 Paachtree Street
Atlanta, Georgia J30308-3242

After recording return ton

Lawyers Title Insurance Corp.
One Plrst National Plasa
10 8. Dearborn, Suite 3250
Chicago, IL 60603
Attn: K.R. Blkin

Re: 92-02356
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