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FIRST LIEN DEED OF FRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
GRE' CMENT AND FIXTURE FILING

fity, Washington (the “State™))

THIS FIRST LIEK-1 TRUST, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMEN D EIXTURE FILING (“Deed of Trust”), dated as of
February 7.2 , 2015, is made and executed by SAFEWAY INC., a Delaware corporation
{which acquired title as Safeway, Inc., ware corporation) (“Grantor™), having its principal
offices at c/o Albertson’s LLC, 250 Parkceriter Boule , Boise, ID 83706, in favor of
FIDELITY NATIONAL TITLE OF WASHING having an office at 3500 18™ Street

ghis Deed of Trust (together with any

of CREDIT SUISSE AG,
‘Madison Avenue, 23" Floor, New

“Credit Agreement”), among Albertson’s LLC, a Delaware limited liabiky
rower (the “Parent Borrower™), Albertson’s Holdings LLC (“Holdings™),

in the Credit Agreement), the Lenders from time to time party thereto, and Credit Bis
Cayman Islands Branch, as Agent, the Lenders have agreed to make to or for the acce
Borrowers certain Loans.

B. The Parent Borrower, the other grantors from time to time party therg
and the Agent have also entered into that certain Second Amended and Restated Security

T
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zement dated as of the Escrow Release Date (as amended, amended and restated, supple-

It is a condition to the obligations of the Lenders to make the Loans under
'ment that the Grantor execute and deliver the applicable Financing Agreements,

This Deed of Trust is made by the Grantor in favor of the Trustee for the
efit and the benefit of the Secured Parties to secure the payment and
ecured Obligations (as such term is defined in the Security Agree-

benefit of Agent for
performance of all &
ment).

GRANTING CLAUSES

neniefit and for the benefit of the other Secured Parties,
it and for the benefit of the other Secured Parties a

s right, title and interest m to and under the fol-

and does hercby grant to Agent forits
security interest in and lien upon, all
lowing described property, whether ne

(A)  The land legally dé _'

furniture and all other personal property of Vel
with respect to the Land, together with all ex
tions and replacements of the foregoing (“Imp

nances in any way belongmg, relatmg or appertamlng f )
ments, or which hereafter shall in any way belong, relate
whether now owned or hereafter acquired (“Appurtenances’

D @ All judgments, insurance proceeds, aw
ments which may result from any damage to all or any portion of th
ments or Appurtenances or any part thereof or to any rights appurtena

() All compensation, awards, damages, claims, right¢
proceeds of or on account of (a) any damage to or taking of all or

purtenances or of other property, or (b) the alteration of the grade of any
highway on or about the Land, Improvements, Appurtenances or any part t
and, except as otherwise provided herein or in the Credit Agreement, Agent 1S

 RIMAMARERM
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hereby authorized to collect and receive said awards and proceeds and to give
proper receipts and acquittances therefor and, except as otherwise provided herein
or in the Credit Agreement, to apply the same toward the payment of the indebt-
dness and other sums secured hereby; and

. (iii)  All proceeds, products, replacements, additions, substitutions, re-
5 and accessions of and to the Land, Improvements or Appurtenances;

ents, issues, profits, income and other benefits now or hereafter aris-
ing from or sct of the Land, Improvements or Appurtenances (the “Rents”);

nd all leases, licenses and other occupancy agreements now or here-
ad; Tmprovements or Appurtenances, together with all secunity

the property described in'the: ing Granting Clauses; and

(H)  The proceeds fig
all of the property described in t

le, transfer, pledge or other disposition of any or
ceding Granting Clauses.

All of the trust property descfibed in anting Clauses 1s hereinafter referred

to as the “Trust Property.”

TO HAVE AND TO HOLD the Tt
its successors and assigns forever, in trust, for the use aptl b
the benefit of the other Secured Parties for purposes o
full of all the Secured Obligations.

d all parts thereof unto Trustee,
f Agent, for its benefit and for
e payment and performance in

ARTICLE L.
COVENANTS OF GRANTO)

Grantor covenants and agrees with Agent as follows:;

SECTION 1.1. Performance under Credit Agréement zi
Trust. Grantor shall perform, observe and comply with or cause to be perft
complied with in a complete and timely manner, so as not to cause an Event of
fined herein), all provisions hereof, of the Credit Agreement, and every instrix
securing the Secured Obligations.

SECTION 1.2. General Covenants and Representations. Gt
nants, represents and warrants that as of the date hereof and at all times thereafter d
hereof: (a) Grantor owns in fee simple that portion of the Trust Property which is real
and has good and valid title thereto and the balance of the Trust Property free and clear of @
liens, security interests, charges and encumbrances whatsoever, except for Liens permitted tinde

“ [ANUUNRRALY
20150225009
Skagit County Auditor $305.00
2/26/2015 Page 4 of 17 3:10PM




10.1 of the Credit Agreement (“Permitted Liens”); and (b) Grantor will maintain and
he lien of this Deed of Trust as a first lien on the Trust Property, subject only to the
Liens or as could not, individually or in the aggregate, reasonably be expected to have

ON 1.3. Compliance with Laws and Other Restrictions. Grantor
its that the Land and the Improvements and the use thereof presently com-
ance with Section 9.2 of the Credit Agreement.

Taxes and Other Charges. Except for failures that could
ividually or in the aggregate, to have a Material Adverse Effect,
ﬁlue and payable all taxes assessments, rates, dues, charges

ty or any part thereof, or i?‘i
ing taxes) or the Credit Agreeme'
the validity, applicability or amioun
the terms of the Credit Agreemefrf

ro dcd howeyver, that Grantor may in good faith contest
¥ tax, assessment or other charge, in accordance with

SECTION 1.5. Méchanic’s and Other Liens. Except as otherwise may be
provided by the Credit Agreement, Grantér shall not permit or suffer any mechanic’s, laborer’s,
materialman’s, statutory or other lien or € C‘umbrance (ather than any lien for taxes and assess-
ments not yet due or payable) to be created upon or t the Trust Property; provided, howev-
er, that Grantor may in good faith, by appropriate proceedings, contest the validity, applicability
ien, i 1t of the Credit Agreement.

the policies of insurance required by Section 9.4 of the Cred greemi it pursuant to the terms
thereof. ' '

(b) Adjustment of Loss; Application of Procéé
be provided by the Credit Agreement, Agent is hereby authorized an
to adjust or compromise any loss under any insurance policies coverin & ¢
collect and receive the proceeds from any such policy or policies. The e
proceeds, awards or compensation shall be applied in accordance with S
Credit Agreement.

red, at its option,
st Property and to

(c) Condemnation Awards. Except as otherwise may be pfo_
Cred1t Agreement, Agent shall be entitled to all compensation, awards damages,

teration of the grade of any street or highway on or about the Trust Property. Except as mas
erwise be provided by the Credit Agreement, Agent is hereby authorized, at its option, to com-

A
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pear in and prosecute in its own or Grantor’s name any action or proceeding relating to
COmpensatlon awards, damages clalms rights of action and proceeds and to settle or

such restoration in accordance with the provisions thereof.

_ Inspection. The Grantor shall permit the Agent, and its
agents, representatives
9.15 of the Credit Agree

SECTION 1.8, ionally Omitted.
SECTION 1.9,

() Grantor shall pz
quired by the Credit Agreement.

shd maintain the Trust Property in the condition re-

no portion of the Land is located in
Agency or any successor thereto as an
grance Acts promulgated by the Fed-
etorar, if any portion of the Land is

(i1) Grantor represents ard warrant
an area identified by the Federal Emergency Mapa
area having special flood hazards pursuant to the
eral Emergency Management Agency or any succe
located within such area, the Grantor has obtained the
Agreement.

SECTION 1.10.

Transfer or Encumbri

thereof, or any mterest therein, w1th0ut the prior written consent &
bly withheld, conditioned or delayed.

SECTION 1.11. !
upon Trustee’s or Agent’s reasonable request, Grantor shall make, execute
to be made, executed and dellvered to Agent, and where appropnate shall c,‘

such time and in such offices and places as shall be deemed desn‘able by Agent
further mortgages or deeds of trust, security agreements, financing statements, ins
further assurance, certificates and other documents as Agent may reasonably require:
effectuate or perfect, or to continue and preserve the obligations under, this Deed of Trys

SECTION 1.12. Assignment of Rents. Grantor absolutely and unconditio:
ally grants, bargains, sells and conveys the Rents to Agent to provide a source of payment of th

-6- ‘
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Obligations subject to the license granted to Grantor below. Grantor and Agent intend
is<canveyance be presently and immediately effective without any further action on the
_,ﬁparty, and, specifically, Agent shall be entitled, at its option, upon the occurrence

whether or not foreclosure proceedings have been instituted. Not-
withstanding the fore long as no Event of Default has occurred and is continuing, Gran-
tor shall have the right a
payable in accordance”
prepayment of Rent shall

verse Effect on the value

isions of the applicable Lease; provided, however, that no
t result, individually or in the aggregate, in a Material Ad-

ther act, to all property hereafter acqu
or intended to be used in connection
thereof.

SECTION 1.14. A
with and perform in a complete and timely rnanne
landlord under all Leases affecting the Trust Pref

of the landlord or Grantor provided in any Lease. |

SECTION 1.15. Execution of Lea
Agreement, Grantor shall not permit any Leases to be made.
fied, terminated, extended or renewed, without the prior writte;

SECTION 1.16. Security Agreement and% !

The information contained in this Section 1.16 is provided in order that_ '
comply with the requirements of the UCC for a deed of trust to be effective-a:
ment filed as a fixture ﬁhng Capltallzed terms not otherwnse defined in t

Agent, Grantor is the record owner of the Land and the mailing addresses of G{
Agent/Secured Party are as set forth in the preamble to this Deed of Trust. Thet
items, of collateral covered hereby include goods that are or are to become fixtures wi
to the Land and Improvements located thereon. The filing of this Deed of Trust in t -
records of the county in which the Land is located shall operate from the time of filing as-a

ture filing” within the meaning of Section 9.102(a)(40) and under Section 9.502(c) of the UCK

., i
- AR
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pect to all portions of the Trust Property that are or are to become fixtures related to the
Improvements located thereon.

ECTION 1.17. The Trust Property is not used principally or primarily for
rming purposes.

ARTICLE II.
DEFAULTS

Event of Default. The term “Event of Default,” wherever
¢ 11 mean the occurrence of an “Event of Default” under and as de-
fined in the Credit Agree'

ARTICLE III.
REMEDIES

SECTION 3.
occurred and be continuing, the
with interest accrued thereon in dcce
the Credit Agreement, and all other
at the option of Agent, become due afy
sence.

celeratlon of Maturity. If an Event of Default shall have
i incipal amount of the indebtedness secured hereby

‘with clause (b) of the definition of Interest Rate in

ed Obligations (or such parts as Agent may elect) shall,
‘without notice or demand, time being of the es-

SECTION 3.2. Right of Agent
of Default shall have occurred and be continuing,-
with surrender to Agent the actual possession of
mitted by law, Agent may enter and take possessic
Grantor and its agents and employees wholly therefr :
ing of possession, Agent may hold, store, use, operate, nanage
and conduct the business thereof, and Agent may collect Aiid
rents, issues and profits of the Trust Property, including thos
thereafter, and, after deducting (i) all reasonable expenses of t:

mter and Take Possession. If an Event
pon demand of Agent, shall forth-
operty, and if and to the extent per-
rust Property, and may exclude
ry such entering upon or tak-
control the Trust Property
-all the income, revenues,
tie.ds well as those accruing
ng, helding, managing, and op-

Agent may determine to pay; (v) other proper charges upon the Trust Pro
of, and (v1) the reasonable compensation and documented out-of-pocket
ments of the attorneys and agents of Agent, shall apply the remainder of the
by Agent in accordance with the provisions of the Credit Agreement.

SECTICN 3.3. Receiver. If an Event of Default shall have occ
continuing, upon application to a court of competent jurisdiction, Agent shall be entit]
notice and without regard to the adequacy of any security for the indebtedness hereby st
the solvency of any party bound for its payment, to the appointment of a receiver to take p
sion of and to operate the Trust Property and to collect the rents, profits, issues, and revenus;
thereof. Grantor will pay to Agent upon demand all reasonable and documented out-of-pocket

-8-
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gxpenses incurred by Agent, including receiver’s fees, attorneys’ fees, costs and agents’ compen-

Agent’s Power of Enforcement. If an Event of Default
d.and be continuing, Agent may, either with or without entry or taking posses-

foreclose this Deed
Property, as provu;l

t and to sell, as an entirety or in separate lots or parcels, the Trust
w; and (c¢) to pursue any other remedy available to it, all as Agent

| erson or by auctioneer, after having first given notice of
the time, place and terms of sale; together with a description of the property to be sold all accord-
ing to the laws of the State gov af land under mortgages, and, upon payment of the
purchase money, Trustee or Agent erson conducting the sale for Agent is authorized to
execute to the purchaser at said sale a & Trust Property so purchased. Trustee or Agent
may bid at said sale and purchase the Trust Pfoperty, or any part thereof, if Trustee or Agent is
the highest bidder therefor. At the fore ure sale the Trust Property may be offered for sale
and sold as a whole without first offering it in any othermanner or may be offered for sale and
sold in any manner Agent may elect.

SECTION 3.6. Applicationof Fo
of the ABL Intercreditor Agreement, the proceeds reeciy
of, collection from or other realization upon all or any p ‘
exercise by the Agent of its remedies shall be applied, togethe
the Agent pursuant to this Deed of Trust, in accordance with.a
the Credit Agreement.

Agent in respect of any sale
rust Property pursuant to the

SECTION 3.7. Agent’s Option on Forecle

among other costs and expenses, be allowed and paid out of the procee
event Agent exercises its option to foreclose this Deed of Trust in equity,

foreclose their rights will not be, nor be asserted to be by Grantor, a defense to's
instituted by Agent to collect the sums secured hereby, or any deficiency remaini;
the foreclosure sale of the Trust Property.

SECTION 3.8. Waiver of Exemption and Redemption. Upon th
rence and during the continuance of an Event of Default, Grantor waives all rights of exemp
pertaining to real or personal property as to any indebtedness secured by or that may be secia

o
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JON 3.9. Remedies Cumulative. No right, power or remedy con-
sto Trustee or Agent by the Credit Agreement this Deed of Trust or any

benefit of the Secured Parties.

SECTION 4.2 Notices. Unless oiheérwiseprovided herein or in the Credit
Agreement, any notice or other communication herein
given in the manner and become effective as set forth in the Credit Agreement, as to the Grantor,

“redit Agreement and as to

the Agent, addressed to it at the address set forth in the Credit : g,reeme"“ , or in each case at such
other address as shall be designated by such party in a written }
complying as to delivery with the terms of this Section 4.2.
addressed at its offices set forth in the preamble hereto.

SECTION 4.3. Headings. The headings of the

contained herein (or the application of the covenant, agreement, term or pr0v1smn hel
valid, illegal or unenforceable, to persons or circumstances other than those in respect o wh
is invalid, illegal or unenforceable) shall be in no way affected, prejudiced or disturbed t

IDRERYSATR
2 ! 150272 JO 97
Skagit County Auditor $305.00
2/25/2015 Page 10 of 17 3:10PM

-10-



SECTION 4.5. Changes. No amendment, modification, supplement, termi-
waiver of or to any provision hereof, nor consent to any departure by the Grantor there-
effective unless the same shall be made in accordance with the terms of the Credit
amendment, modification or supplement of or to any provision hereof, any
vision hereof and any consent to any departure by the Grantor from the terms
hereof shall be effective only in the specific instance and for the specific pur-

Governing Law. Except with respect to the creation, per-
{ the lien and security interest created hereunder, all of which

shall be construed, interpré

interpretation of this Deed

with g effect to any conflict of law principles that would result

in the application of the laws ofany other state (but giving effect to federal laws relating to na-

tional banks).

SECTION 4.7. : atig ﬂf Interest. The provisions of the Credit
Agreement regarding the payment of .interest are hereby incorporated herein by reference.

SECTION 4 8.

e not only Secured Obligations
dit Agreement, but also any and all

ed, whether interest, discount
pltahzed including future

advances and re-advances, pursuant to the Credit Agreentent o er Collateral Documents,
whether such advances are obligatory or to be made at the opti; '
erwise, and any extensions, refinancings, moedifications or rene
tions whether or not the Grantor executes any extension agreenie:
each case, to the same extent as if such future advances were made o

of this Deed of Trust.

SECTION 4.9. Maximum Amount of Indebtednes
gregate amount of all indebtedness that is, or under any contingency may (
hereof or at any time hereafter by this Deed of Trust is $7,046,032,166.71, pius
permitted by applicable law, collection costs, sums advanced for the payment 61
ments, maintenance and repair charges, insurance premiums and any other costs 1

of any default by the Grantor under the terms hereof, together with interest thereon,

amount shall be secured hereby.
20150225 (I)ﬁ(!lﬂmg“‘
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SECTION 4.10. Last Dollar. The lien of this Deed of Trust shall remain in
1 the last dollar of the Secured Obligations is paid in full and this Deed of Trust has
ased in whole pursuant to Section 4.11 hereof.

ECTION 4.11. Release; Reconveyance by Trustee.

This Deed of Trust, the security interest and lien in favor of the Trustee
and the other Secured Parties) and all other security interests granted
hereby shall termisate »ith respect to all Secured Obligations when (i) the Commitments shall
have expired or be nated and (ii) the principal of and interest on each Loan and all fees
and other Securéd-Obligations (other than contingent obligations not yet due) shall have been
paid in full in cash; provi owever, that in connection with the termination of this Deed of
Trust, the Agent may » h=-1ndemmt1es as it shall reasonably deem necessary or appropri-
ate to protect the Secured ainst (x) loss on account of credits previously applied to the
Secured Obligations that m: equently be reversed or revoked, (y) any obligations that may
sk Management Obligations or Bank Products, and (z) any
Secured Obligations that may théredtter arise under Section 12.5 or 12.6 of the Credit Agree-
mert,

(for the benetit

hereunder and the lien and security interest in favor
_rty shall be automatlcally released if (i) the Grantor

release shall occur if the Grantor continues to bea ol
debtedness or any Additional Pari Term Debt (as defin
any Permitted Reﬁnancmg thereof (as defined in and ing

BL Intercreditor Agreement) or
mpliance with the terms of

shall not have been sold or otherwise applied pursuant to the terms hereof, and.
any other Trust Property to be released, proper documents and instruments (inclu
termination statements or releases) acknowledging the termination hereof or the rel
Trust Property, as the case may be.

(d) At any time that the Grantor desires that the Agent take any action
scribed in clause (c) of this Section 4.11, the Grantor shall, upon request of the Agent, deliv:

o (MARMAMANA
20150225009
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nt an officer’s certificate certifying that the release of the respective Trust Property 1s
pursuant to this Section 4.11. The Agent shall have no liability whatsoever to any oth-
arty as the result of any release of the Trust Property by it as permitted (or which the

Agent May Perform; Agent Appointed Attorney-in-Fact.
rm any covenants contained in this Deed of Trust after giving ef-
griods (including, without limitation, the Grantor’s covenants

to (i) pay the premiunfs i
repairs, (iv) dlscharge L1 i
rranty on the part of the Grantor contained herein shall be
bligated to), during the continuance of such breach,

r'does not contest in accordance with the provisions
qnts so expended by the Agent shall be paid by the

11 prevent any such failure to observe
of warranty from constituting an

of an Event of Default, the
wer and authority in the place
ise, from time to time in the

Grantor hereby appomts the Agent its attorney-in-fact
and stead of the Grantor and in the name of the Grantor,

\may deem necessary or
bligated to and shall

have no liability to the Grantor or any third party for failure to se
ing grant of authority is a power of attorney coupled with an interest;

Agreement shall control.

SECTION 4.14. Intercreditor Agreement. Notwithstanding
contrary herein, this Deed of Trust and each other Financing Agreement are subject
and conditions set forth in the ABL Intercreditor Agreement in all respects and, in the evént
any conflict between the terms of the ABL Intercreditor Agreement and this Deed of Trus
terms of the ABL Intercreditor Agreement shall govern. Notwithstanding anything herein t&

T R
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the priority of the Lien and security interest granted to the Agent pursuant to any Fi-
Agreement and the exercise of any right or remedy in respect of the Trust Property by
ereunder or under any other Financing Agreement is subject to the provisions of the
creditor Agreement.

ARTICLE V.
INTENTIONALLY OMITTED

ARTICLE VI.
THE TRUSTEE

Acceptance by Trustee. The Trustee accepts this trust
when this Deed of Trw executed and acknowledged, is made a public record as provided

by law.

mpensation. The Trustee waives any statutory fee and
the Agent in lieu thereof for any services rendered by

SECTION 6.3.
the Trustee of lawful instructions from
shall (a) give any notice or direction or
spect of any part or all of the Trust Prop

pon request of the Agent, and without
* bligations, the Trustee may,

onsent to the making of any

n any extension agreement or

affecting the liability of any person for payment of4he.
upon such request, reconvey all or any part of the Trus
map or plat thereof, join in granting any easement ther
any agreement subordinating the lien and estate hereof.

SECTION 6.4. Resignation. The Trustec

?

ing to any court, to select and appoint a successor trustee Each such app01 i
tion shall be made by notice to the Trustor, the Trustee and successor trustee :
notice of such in each office in which this Deed of Trust is recorded. Such notice
cuted and acknowledged by the Agent and shall contain reference to this Deed of

cessor shall not be required to give bond for the faithful performance of its duties unless

Skagit County Audltor $305.00
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thorized officer as of the day and year first above written.

GRANTOR:

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by

SAFEWAY INC,, a are corporgtion

By:
ame: ThomasL. Hanavan
Its: Vice President
CKNOWLEDGMENT

fficer completing this

‘identity of the individual who
ich this certificate is
ruthfuliiess, accuracy, or validity

certificate verifies
signed the doctim
attached, and not
of that document.

STATE OF CALIFORNIA

COUNTY OF ALAMEDA

On February ZE’ 2015 before me, __
name and title of the ofﬁcer) personally appeared Tho

is/are subscribed to the within instrument and acknowledged
cuted the same in his‘her/their authorized capacity(ies), and thay/
ture(s) on the instrument the person(s), or the entity upon beha
acted, executed the instrument.

t certify under PENALTY OF PERJURY under the laws of the State of
the foregoing paragraph is true and correct.

Signature Page to Deed of Trust (Skagit County, Washington, Store 1472)
AAREMARIA
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EXHIBIT A

Legal Description

F CITY OF MOUNT VERNON BINDING SITE PLAT NO. MV 1-94 BSP,
31, 1994, AND RECORDED MAY 31, 1994, UNDER AUDITOR'S
. RECORDS OF SKAGIT COUNTY, WASHINGTON; BEING A
XTHEAST QUARTER OF SECTION 18, TOWNSHIP 34 NORTH,

RANGE 4 EAST ( ILLAMETTE MERIDIAN;

SITUATED IN SKAGI¥ TY, WASHINGTON.

Site: WA 1472

| |
A
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