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THIS INDENTURE, made as of

this30th day of Aust , 1999, by and between
INC ., a Tennessee corporation ("Grantor"), and W

ited liability company ("Grantee"), having its principal

Orange Avenue, Suite 700, Orlando, Florida 32801-

WITNESSETH, that Grantor, for, and in consideration of the sum of TEN DOLLARS and
NO/100 ($10.00), in hand paid by Grante

pursuant to authority of the Board of Directors of Grant
RELEASE, ALIEN and C ONVEY unto Grantee, and t

e, the receipt whereof is hereby acknowledged, and

or by these presents does REMISE,

O 1ts successors and assigns, FOREVER.
pursuant to that certain Order Approving Sale of Non-Residential Real Property and Lease
Designation Rights to the Successful Bidder Pursuant to the Terms of Various Agreements entered
July 14, 1999, In re: Service Merchandise Company, In

the following described real estate situated in the

and described as follows, to wit:

See legal description attached hereto as

Together with all and singular the hereditaments and 2
anywise appertaining, and the reversion and rev
and profits thereof, and all the estate, right, title

C., etal., Debtors, Case No. 399-02649, all
County of Davidson, State of Tennessee, known

Exhibit A and made a part hereof.

ppurtenances thereunto belonging, or in
ersions, remainder and remainders. rents, issues

, Interest, claim or demand whatsoever, of Grantor,
either in law or equity, of, in and to the above de

dppurtenances along with (a) all butldings,
thereon, (b) any interest of Grantor in the s

187061 (4-ChicagoS1 A

scribed premises, with the hereditaments and
structures, fixtures and other improvements located
treets adjacent thereto and (c) all easements, rights of

~ -
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way. servitudes and other rights appurtenant thereto TO HAVE AND TO HOLD the said
premises as above described. with the dppurtenances, unto Grantee, 1ts successors and ASS1ENs

forever
300k 1165 3race 230

And Grantor, for itself, and its successors. does covenant. promise and agree, to and with Grantee.
1ts successors and assigns. that it. and jts predecessor corporations by merger, consolidation,
change of name. etc., have not done or suffered to be done. anvthing whereby the said premises
hereby granted are. or may be. in anv manner encumbered or charged. except as herein recited.
and that the said premises against all persons lawfully claiming, or to claim the same. by, through
or under it, it WILL WARRANT AND DEFEND, subject to the tollowing easements. restric-
tions and matters of record and matters which would be disclosed by an accurate survey. 1o the

extent (and only to the extent) that the same are now in effect and affect said real estate or parts
thereof

THE COVENANTS OF SPECIAL WARRANTY are hereby expressly limited to the acts of
Grantor and its predecessor corporations by merger, consolidation. change of name, etc. (but not
acts of predecessor grantors) during the time which it (and such predecessor corporations) has
(have) been holder of record of the title to the above described real estate

[Remainder of page intentionally left blank.]
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WITNESS THE SIGNATURE of Grantor this 30th  day of A’*;]“SP , 1999,

GRANTOR:

BOOK 11654mie23 1

SERVICE MERCHANDISE COMPANY, INC,,

a Tennessee co

WITNESSES

r\k&u/( Hoe
%Myxsmqég&«




ACKNOWLEDGMENT

STATE OF oJameadee ) BUDKIIGSQPAGE232
COUNTY OF @aowéwu./ )

BEFORE ME, a Notary Public in and for said State and County, duly commissioned and
qualified, personally appeared C. Steven Meore with whom I am personally

acquainted, or proved to me on t$ basis or satisfactory evidence, and who, upon oath, acknowl-

edged himself to be the v of SERVICE MERCHANDISE COMPANY ,
INC.,, the within named grantor, a corporation, and that as such Y% , being
authorized so to do, executed the foregoing instrument for the purposes therein contained by
signing the name of the corporatiton by himself as such \4
WITNESS my hand and seal, this /SHh day of C)ru.ﬁ-f , 1999
v o
[SEAL] NOTARY PUBLIC w‘ﬁ D :f.i-:,'«"ffcgé;' Pae

My Commission Expires:%u% 1& c;lﬁf)/ R
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Bellevue, TN

EXHIBIT "A"
LEGAL DESCRIPTION

BO0K 11654r0£233

A tract of land in the Second, formerly the Ninth, Civil District of Davidson
County, Tennessee, beling Map 142 Parcel 215 Bellevue Shopping Center, Phase II
(a planned unit development), as of record in Flat Book 7900, page 267
Register’s Office for Davidsen County, Tennessee,
hereby made for a more complete description.

r

to which plan reference is

Being the same property conveyed to Service Merchandise Company, Inc. by deed
from Robert P. Thomas, Trustee, with full power to sell, mortgage, transfer,
and convey without joinder of any beneficiary of record in Book 5228, page
278, Register’'s Office for Davidson County, Tennessee.

Also included with this conveyance are Grantors rights in and to the following:

Perpetual easements for ingress and egress and for utilities set forth in the
Joint Access and Utility Agreement recorded at Book 8293, Page 3; as amended
in Book 8323, Page 82; Book 8323, Page 100 and Book 8323, Page 106.

Perpetual easements for use of common areas, for access, ingress and egress to
the adjoining public road and for utilities set forth in the Recilprocal

Easement and Development Agreement recorded in Book 5364, Page 790 as amended
by the instrument recorded at Book 5578, Page 493.

Sanitary sewer easement set forth in the instrument recorded at Book 8297,
Page 112.
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IN THE UNITED STATES BANKRUPTCY COURT - AUG 10 1393
FOR THE MIDDLE DISTRICT OF TENNESSEE FY C. Chatman
NASHV DIVISION . —
SHVILLE DIVI DEPUTY C
NUNC PRO 7upic
) Case No. 399-026-49 7_UA/
) JUL 1 4 1999
SERVICE MERCHANDISE COMPANY, ) Chapter 11
INC, etal, )
) Judge Paine
Debtors. ) BUUK 1 1 6 5 4 PAGE 2 3 l
) Jointly Administered

ORDER APPROVING SALE OF FEE PROPERTY WITH RESPECT TO
STORE NUMBER 314 TO W XI/SMC REAL ESTATE LLC PURSUANT TO THE
TERMS OF ASSET PURCHASE AGREEMENT

This Order 1s entered in connection with the Order Approving Sale of Non-
Residential Real Property and Lease Designation Rights to the Successful Bidder
Pursuant to the Terms of the Various Agreements (the "Master Order") entered on
July 14, 1999 on Motion (the "Motion") of Service Merchandise Company, Inc.
("Service Merchandise") and 31 of its affiliates (the "Affiliate Debtors"), debtors and
debtors-in-possession in the above-captioned cases (Service Merchandise and the
Affiliate Debtors, collectively, the "Debtors") so as to facilitate the sale and closing
of the fee property associated with Debtors' Store #3 14 (the "Property") to W
XI/SMC Real Estate LLC ("Purchaser"). All matters considered by the Court in
connection with thé entry of the Master Order, including the Motion, all objections
and other papers filed in Oppbsition or support thereto, testimony at the hearing (the
"Sale Hearing") held on July 12, 1999, arguments made by counsel, and affidavits,
exhibits and other matters introduced into evidence at the Sale Heanng, shall also
serve as the basis for the entry of this Order.

Agtzst:
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FINDINGS OF FACT AND CONCLUSIONS OF LAW-

A The legal description of the Property is attached hereto as Exhibit A

B. A well-advertised, fair and spirited auction (the "Auction") with
respect to the Property was held on July 8, 1999. Purchaser was the successful
bidder for the Property at the Auction.

C. The applicable Debtors and the Purchaser executed an Asset Purchase
Agreement (the "Asset Purchase Agreement") effective as of the entry of the Master
Order with respect to the sale of the Property for a purchase price of $1,500,000.
The Asset Purchase Agreement constitutes a valid and binding contract between the
applicable Debtors and Purchaser and was admitted into evidence and approved at
the Sale Hearing.

D. Purchaser and Debtors engaged in good faith, arm's-length negotia-
tions prior to entering into the respective Asset Purchase Agreements.

E. The Purchaser was, or had the opportunity to be, represented by

counsel of 1ts choosing.

F. The Purchaser did not have an undue advantage over the other

potential buyers and bidders at the Auction.

G. Purchaser 1s a third-party purchaser unrelated to the Debtors. Pur-

chaser 1s not a successor in interest to the Debtors.

H. Purchaser is a "good faith" purchaser entitled to the protection of

section 363(m) of the Bankruptcy Code.

L. No agreement prohibited by section 363(m) of the Bankruptcy Code

exists with respect to Purchaser.

177505.01-ChicagoS2A 2



Book 11654rme236

J. The sale of the Property to the Purchaser is a reasonable and valid
exercise of the Debtors' business judgment.

K. The relief requested in the Motion with respect to the Property is in
the best interests of the Debtors' estates and creditors and is appropnate under section
363 of the Bankruptcy Code.

L. The Court has statutory authority to approve the transactions contem-
plated herein pursuant to section 363 of the Bankruptcy Code and Rules 2002, 6004
and 9014 of the Federal Rules of Bankruptcy Procedure.

M. It 15 necessary and appropriate for the Court to retain jurisdiction to
interpret and enforce the terms of this Order and to adjudicate, if necessary, any and
all disputes concerning any provision hereof Accordingly,

IT IS HEREBY ORDERED THAT:

1. The Debtors are authorized to enter into the Asset Purchase Agree-
ment and the terms of the Asset Purchase Agreement (as may be subsequently
modified by the Debtors within their reasonable business judgement) are hereby
approved pursuant to section 363 of the Bankruptcy Code.

2. The Debtors are authorized to sell the Property to the Purchaser free
and clear of all liens, claims, encumbrances and interests (other than as set forth in
the Asset Purchase Agreement) pursuant to section 363(f) of the Bankruptcy Code,
with all such valid and enforceable liens, claims, encumbrances and interest to attach
to the proceeds of the sale of the Property in the same relative priorty as existed with
respect to the Property. The proceeds from the sale of the Property shall be distrib-

uted only pursuant to the Master Order or other subsequent order of the Court.

177505.01-ChicagoS2A 3
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Book 11654r5e23%

3. The Debtors and their officers, employees and agents are authorzed
to perform all of their obligations, take whatever actions necessary, and issue,
execute and deliver whatever documents, deeds and bills of sale as may be necessary
or appropriate to implement and effectuate the Asset Purchase Agreement in accor-
dance with the terms of this Order.

4. In accordance with section 1 146(c) of the Bankruptcy Code, the sale,
transfer and conveyance of the Property to Purchaser is hereby exempt from the
imposition and payment of any law Imposing a stamp tax, transfer tax or similar tax.

5. Each and every federal, state and local government agency or depart-
ment is thereby directed to accept any and all documents and Instruments necessary
Or appropriate to consummate the transaction contemplated by the Asset Purchase
Agreement, all without the imposition and payment of any stamp tax, transfer tax or
similar tax, pursuant to section 1146(c) of the Bankruptcy Code. The register or
recorder of deeds (or other similar recording agency) 1s hereby directed to accept and
include a certified copy of this Order along with the deed used to record and index
the transfer of the Property in the applicable public records.

6. This Court shall retain jurisdiction, even after the closing of these
chapter 11 cases, to interpret, implement and enforce the terms of this Order and the
Agreement and to resolve any disputes or controversies ansing in, under, in relation

to or in connection with this Order or the Asset Purchase Agreement.

177505.01-ChicagoS2A 4



Order.
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7.

ENTER on this ___ day of August, 1999

(\

ANV

~

This Order shall be effective nunc pro tunc to the date of the Master

Book 11654mER23S

| Judge @eorge C. Paine II
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Beth A Dumning

BASS, BERRY & SIMS, PLC
2700 First American Center
Nashville, TN 37238-2700
Tel: (615) 742-6200

Fax: (615) 742 6293

and

John Wm. Butler, Jr.

George N. Panagakis

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM (ILLINOIS)

333 West Wacker Drive

Chicago, IL. 60606-1285

Tel: (312) 4070-0700

Fax: (312) 407-0411

Alesia Ranney-Marinelli

SKADDEN, RPS, SLATE,
MEAGHER & FLOM

919 Third Avenue

New York, NY 10022-3897

Tel: (212) 735-3000

Fax: (212) 735-2000
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B EXHIBIT . S
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