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COND LIEN DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(Skagit County, Washington (the “State™))

IS SECOND LIEN DEED OF TRUST, ASSIGNMENT OF LEASES AND
¥ AGREEMENT AND FIXTURE FILING (“Deed of Trust”), dated as of
: 2015, is made and executed by SAFEWAY INC., a Delaware corporation
‘Grantor”), h principal offices at ¢/o Albertson’s LLC, 250 Parkcenter Boulevard,

Boise, 1D 83 70

ECITALS

A. Pursuant to t indfidenture dated as of October 23, 2014, among
ted liability company (the “Company”), Saturn Ac-
oration (“Merger Sub” or “Co-Issuer,” which, in
h term and each other capitalized term used and

Safeway Inc., a Delaware corporation (“Safewa
Co-Issuer; together with the Company, each an< collectively, the “Issuers”), the

1st, National Association, a na-

tional banking association, as trustee (in such capacit
m such capacity, the “Indenture Trustee”) and as Not Agent, the Issuers have is-

Secured Notes due 2022 (to-

and the Guarantors may incur Additional Second Lien Debt (as defined
ment).

D. The Grantor will receive substantial benefits from the ex
and performance of the Indenture and any Additional Second Lien Debt Docume
in the Security Agreement) and the performance of the obligations in respect of the
and any Additional Second Lien Debt thereunder and is, therefore, willing to enter into |
of Trust. ’
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E. Pursuant to the Safeway Notes Indenture (as defined in the Security
nt), the Safeway 2020/2021/2027/2031 Notes (as defined in the Security Agreement)
.seeured by the Safeway Collateral (as defined in the Security Agreement), including the
Property (as hereinafter defined) on an equal and ratable basis with the Securities
| Second Lien Debt Obligations (as defined in the Security Agreement). In
any has agreed to secure the Safeway 2016/2017/2019 Notes (as defined in
nt) on a pari passu basis with the Securities and any Additional Second

men d, to the extent provided for in the Granting Clauses hereof
and Article X of the Se ment, for the benefit of the Remaiming Safeway Notes Hold-
ers (as defined in the Se ment)) to secure the payment and performance of all of the
Secured Obligations (as defing “Security Agreement) (and, to the extent provided in the

Granting Clauses hercof and Af he Security Agreement, the Remaining Safeway Notes
Obligations (as defined in the % .

gage warrant, grant, assign, transfer

in trust, tor the use and benefit of the
; of entry (both subject to applicable

law) for its benefit and for the benefit of the other S '

for in the Granting Clauses hercof and in Article X of't greement, for the benefit of

Notes Trustee (as defined in

the Security Agreement)), and does hereby grant to the Notes-
for the benefit of the other Secured Parties (and, to the extent pr
es hereof and in Article X of the Security Agreement, for the be
way 2016/2017/2019 Notes and the Safeway Notes Trustee) a sée
all of Grantor’s right, title and interest in, to and under the following descri
now owned or held or hereafter acquired from time to time:

i in the Granting Claus-
he helders of the Safe-
s¢ in and Lien upon,
perty, whether

(A}  The land legally described in attached Exhibit A (“La

(B)  All the buildings, structures, improvements and fixtures:
nature now or hereafter situated on the Land and all machinery, appliances;¢e
furniture and all other personal property of every kind or nature which constituf
with respect to the Land, together with all extensions, additions, improvemert
tions and replacements of the foregoing (“lmprovements™);

(C)  All easements, tenements, rights-of-way, vaults, gores of land, stre

ways, alleys, passages, sewer rights, water courses, water rights and powers and appurt
DOC ID - 23310033.2
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to as the “Trust Property.”

its successors and assigns forever, in trust, for the use and benefit of the Notes Collat

Agreement, for the benefit of the holders of the Safeway 2016/2017/2019 Notes and the Sé, W
Notes Trustee) for purposes of securing the payment and performance in full of alt the Secure
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nances in any way belonging, relating or appertaining to any of the Land or Improve-
ts, or which hereafter shall in any way belong, relate or be appurtenant thereto,
ther now owned or hereafter acquired (“Appurtenances™);

(D)(1) All judgments, insurance proceeds, awards of damages and settlements
esult from any damage to all or any portion of the Land, Imiprovements or
“es or any part thereof or to any rights appurtenant thereto;

nances by reason of the taking, pursuant to the power of eminent
rtion of the Land, Improvements, Appurtenances or of other

tion of the grade of any street or highway on or about the Land,
s or any part thereof; and, except as otherwise provided

nts (as defined in the Security Agreement), Notes Collat-

= to collect and receive said awards and proceeds and to
ittances therefor and, except as otherwise provided herein or
’same toward the payment of the indebtedness and

proveni€nts
domain, of all

give proper receipts a
in the Note Documents; to-ap
other sums secured herels

eplacements, additions, substitations, renewals
provements or Appurtenances,

(iti)  All proceeds, |
and accessions of and to the La

(E) All rents, issues, profits, income’and other benefits now or hereafter aris-
ing from or in respect of the Land, Improve: . Appurtenances (the “Rents™);

(G)  Any and all after-acquired right, title or
the property described in the preceding Granting Claus

(H)  The proceeds from the sale, transfer, pledge or ¢
all of the property described in the preceding Granting Clauses

All of the trust property described in the Granting Clauses i

TO HAVE AND TO HOLD the Trust Property and all parts there
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galjons (and, to the extent provided in the Granting Clduses hereof and in Article X of the

To secure the payment and performance in full of all the Remaining Safe-
ons solely with respect to the Safeway 2020/2021/2027/2031 Noles, and to
i1 the Granting Clauses hereof and in Article X of the Security Agreement,

nif and patents, trademarks, trade names and other intangi-
fter acquired from time to time (such Trust Property,

ble, merchandise inventory,
bles), whether now owned or ]
collectively, the “Safeway Tris
Trust Property granted in this Graiti
passu and all proceeds of Safeway T
hereof.

Trustee, its successors and assigns forever,
Agent, its successors and assigns forever, for its bel

gs Trustee for purposes of securing
afeway Notes Obligations solely with
respect to the Safeway 2020/2021/2027/2031 Notes, and-4o.t
Clauses hereof and Article X of the Security Agreemen

ARTICLE L.
COVENANTS OF GRANT

Grantor covenants and agrees with Notes Collateral

SECTION 1.1. Performance under Indenture a

ali provisions hereof, of the Indenture and every instrument evidencing or se
Obligations.

and has good and valid title thereto and the balance of the Trust Property free and clear 6f ¢
liens, security interests, charges and encumbrances whatsoever, except for “Permitted Lie

such term is defined in the Indenture that are not prohibited by any Additional Second Lien D
DOC ID - 23310033.2
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nt (“Permitted Liens™); and (b) Grantor wilt maintain and preserve the lien of this Deed
s a lien on the Trust Property, subject only to the Permitted Liens or as could not, indi-

ations and, to the extent provided for in the Granting Clauses hereof and Article X
Agreement, the Remaining Safeway Notes Obligations) have been paid in full
‘rust has been released in whole pursuant to Section 4.11 hereof. For purposes
“Material Adverse Effect” shall mean (a) a material adverse change in, or a
<upon, the operations, business, assets, properties, liabilities, or financial

tes Collateral Agent or any Secured Party under the Notes Docu-
nd Lien Debt Documents; or (c) a material adverse effect upon the
r enforceability against the Issuers and the Guarantors, taken as
ity Documents or any Additional Second Lien Debt Docu-

ments or any Addm
legality, validity, bi
a whole, of the Indée!
ments.

SECTIO

. mpliance with Laws and Other Restrictions. Grantor
covenants and represents th :

d the Improvements and the use thereof presently com-
ments of all laws, rules, regulations, ordinances, codes
rities and all applicable administrative orders,

Issuers or the Guarantors in accordance

forcement of the contested requirement;
or (b) the fallure to comply therewith could not, :
verse Effect.

SECTION 1.4. Taxes and Other
not reasonably be expected, individually or in the aggre

ept for failures that could
a Material Adverse Effect,

the Notes Documents or any Additional Second Lien Debt Docuinents; p
Grantor may in good faith contest the validity, applicability or amount/c
other charge, in accordance with the terms of the Indenture and each
Debt Document.

SECTION 1.5. Mechanic’s and Other Liens. Except af othe

the terms of the Indenture and each Additional Second Lien Debt Documernt.
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SECTION 1.6. Insurance and Condemnation.

(a) Insurance Policies. Grantor shall obtain and keep in full force and effect
insurance required by the Notes Documents and each Additional Second Lien

Adjustment of Loss; Application of Proceeds. Except as otherwise may
: enture and each Additional Second Lien Debt Document, Notes Collateral
Agent 1s heleby #2d and empowered, at its option, to adjust or compromise any loss under
any insurance p Gyieri

n Debt Document, Notes Collateral Agent shall be enti-
ages, claims, rights of action and proceeds of, or on ac-

erty or any part thereof, {ii) damage
power of eminent domain, of other
highway on or about the Trust Prop
and each Additional Second Lien Deb ument, Notes Collateral Agent is hercby authorized,
i i psecute in its own or Grantor’s name any action or
ages, claims, rights of action and
on therewith. Grantor shall pay all

nt of such proceeds,
sions of the Notes Docu-

obtaining any award or payment on account thereof. T
awards or compensation shall be applied in accordance
ments and each Additional Second Lien Debt Documen

{d) Obligation to Repair. In the event the ¢
perform any restoration in accordance with the provisions of the
Second Lien Debt Documents, the Grantor shall perform such r
provisions thereof.

rmitted or required to
d any Additional

SECTION 1.7. Inspection. The Grantor shall pe

corpordte, financial and operating records, and make copies thereof or abstréc
discuss its affairs, finances and accounts with its directors, officers, and Regis Tl

during normal business hours and as often as may be reasonably desired, upon reas
vance notice to the Company; provided, however, that when an Event of Default ex

without advance notice.
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SECTION 1.8. No Agricultural Use. The Trust Property is not used prin-
imarily for agricultural or farming purposes.

ECTION 1.9. Care of the Trust Property.

Grantor shall preserve and maintain the Trust Property in the condition re-
sprovisions of the Indenture and each Additional Second Lien Debt Docu-

rtor represents and warrants that no portion of the Land is located in

e Federal Emergency Management Agency or any successor there-
cial flood hazards pursuant to the Flood Insurance Acts promul-
rgency Management Agency or any successor thereto or, if any
éd within such area, the Grantor has obtained the flood insur-
Documents and each Additional Second Lien Debt Docu-

gated by the,
portion of the Laga
ance prescribed #
ment.

SECTION 1.1¢
as permitted by the Indenture and.e:

or Encumbrance of the Trust Property. Except
ttiontal Second Lien Debt Document, Grantor shall
not permit or suffer to occur any sale nmetif, conveyance, transfer, mortgage, lease or en-
cumbrance of the Trust Property, any. réof, or any interest therein, without the prior writ-
ten consent of Notes Collateral Agent (giveén in accordance with the terms of the Indenture and
Applicable Additional Second Lien De

SECTION 1.11. Further Ass
upon Notes Collateral Agent’s reasonable requ

cause to be recorded, registered or filed, and from ti
registered and refiled at such time and in such offices a
Notes Collateral Agent, any and all such further mortgags
ments, financing statements, instruments of further assura
as Notes Collateral Agent may reasonably require in order to
and preserve the obligations under, this Deed of Trust.

shall be deemed desirable by
of trust, security agree-
s and other documents

SECTION 1.12. Assignment of Rents. Grantor a uncondition-

1de a source

ject to the license granted to Grantor below. Grantor and Notes Collateral gy
conveyance be presently and immediately effective without any further action.
ther party, and, specifically, Notes Collateral Agent shall be entitled, at its opti

Collateral Agent takes possession of the Trust Property. Such assignment and grant®
ue in effect during the continuance of an Event of Default until the Secured Obligatio
the extent provided for in the Granting Clauses hereof and Article X of the Security Agréemé
the Remaining Safeway Notes Obligations) are paid in full and this Deed of Trust has beeri-fe-
leased in whole pursuant to Section 4.11 hereof, the execution of this Deed of Trust constitut
DOC ID - 23310033.2
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encing the rrevocable consent of Grantor during the continuance of an Event of Default
try by Notes Collateral Agent upon and taking possession of the Trust Property by Notes

standmg the foregomg, so long as no Event of Default has occurred and is contin-
hall have the right and authority to continue to collect the Rents as they become

.13. After-Acquired Property. To the extent permitted by, and
subject to, apphicablé:Jaw, thib, lien of this Deed of Trust shall automatically attach, without fur-
ther act, to all property e
or intended to be ussf

thereof.

landlord under all Leases affett
tained in Section 1.12 shall not |
ligations or duties of the landlord or

Property or any part thereof. The assignment con-
1mpose upon Notes Collateral Agent any of the ob-

SECTION 1.15.  Execution of Leases. Except as permitted by the Indenture
and each Additional Second Lien Debt I

or written consent of Notes Collateral Agent

SECTION 1.16. Security Ag ema ixture Filing. This Deed of

as “‘security agreement” is
the State (the “UCC™)).

hal this Deed of Trust shall
fiective as a fi nancmg state-

The information contained in this Section 1,16 is providec
comply with the requirements of the UCC for a deed of trust.is
ment filed as a fixture fiing. Capitalized terms not otherwise

Grantor/Debtor and Notes Collateral Agent/Secured Party are as set ’fol= :
Deed of Trust. The types, or the items, of collateral covered hereby in
to become ﬁxtures with respect to the Land and Improvements located

from the time of filing as a “fixture filing” within the meaning of RCW 62 A
RCW 62A.9A-502(c) of the UCC with respect to all portions of the Trust Prop
to become fixtures related to the Land and Improvements located thereon.

ARTICLE Il
DEFAULTS
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SECTION 2.1. Event of Default. The term “Event of Default,” wherever
1s Deed of Trust, shall mean the occurrence of an “Event of Default” under and as de-
denture or any Additional Second Lien Debt Documents.

ARTICLE I11L
REMEDIES

N 3.]. Acceleration of Maturity. If an Event of Default shall have
g, then the entire principal amount of the indebtedness secured hereby

an in accordance with the provisions of the Indenture, the Securities
Second Lien Debt Documents, and all other Secured Obligations
ral Agent may elect) shall, at the option of Notes Collateral Agent,
ice or demand, time being of the essence.

occurred and be
with interest a _
and the applicalije Alds
(or such parts as Note
become due and pay

SECTIONS.2
session. Ifan Event of De
of'the Intercreditor Agreement;
with surrender to Notes Collat
to the extent permitted by law, N@%ﬁg
Trust Property, and may exclude Gra
every such entering upon or taking of

ight of Notes Collateral Agent to Enter and Take Pos-
fiave occurred and be continuing, subject to the provisions
ntor upon demand of Notes Collateral Agent, shall forth-
actual possession of the Trust Property, and if and
ollateral Agent may enter and take possession of all the
agents and employees wholly therefrom. Upon
101, Notes Collateral Agent may hold, store, use,
operate, manage and control the Trust erty and conduct the business thereof, and Notes Col-
lateral Agent may collect and receive all the, income, revenues, rents, issues and profits of the
Trust Property, including those past due as Wwell as the maagcrumg thereafter, and, after deducting
(i) all reasonable expenses of takmg, holding, man

ad for such purposes); (1i) the cost of
_betterments, improvements and
tich insurance; (iv) such taxes,
as Notes Collateral Agent

received by Notes Collateral Agent, in accordance with the provisi

SECTION 3.3, Receiver. 1f an Event of Default s
continuing, subject to the provisions of the Intercreditor Agreements,

party bound for its payment, to the appointment of a receiver to take possesiw
the Trust Property and to collect the rents, profits, issues, and revenues thereof:
to Notes Collateral Agent upon demand all reasonable and documented out-of-pog’
mcurred by Notes Collateral Agent, including receiver’s fees, attorneys’ fees, costs ;
compensation, incurred pursuant to the provisions contained in this Section 3.3; and
penses shall be secured by this Deed of Trust.

DOC 1D - 22310033.2
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SECTION 3.4. Notes Collateral Agent’s Power of Enforcement. Ifan
fault shall have occurred and be continuing, Notes Collateral Agent may, subject to
its of the Intercreditor Agreements, either with or without entry or taking possession

otes Obligations); (b) to foreclose this Deed of Trust and to sell, as an en-
or parceis the Trust Property, as provided by law; and (c) to pursue any

ollateral Agent may sell the Trust Property to the highest
Courthouse door in the county where the Trust Property is
, after having first given notice of the time, place and
{ the property 10 be sold all according to the laws of
ds of trust, and, upon payment of the purchase money,

ted by State law, Trustey
bidder at public auction*
located, either in person

the State governing sales of lar
Trustee or Notes Collateral Agent :
is authorized to execute to the purch:
Trustee or Notes Collateral Agent m:
part thereof, if Trustee or Notes Collat
sure sale the Trust Property may be offer:
in any other manner or may be offered for s
may elect.

Application |

SECTION 3.6.

sums then held by the Notes Collateral Agent pursuant to this
and as set forth in Section 8.7 of the Security Agreement, the

curity interest or lien” and (iv) “Safeway Collateral” shall be deemed 4 ¥
Trust Property”.

event Notes Collateral Agent exercises its option to foreclose this Deed of Trust in equity: N
Collateral Agent may at its option, foreclose this Deed of Trust subject to or prtor to the rlg
any tenants of the Trust Property, and the failure to make any such tenants parties to any suc

DOC D - 23310033.2
-11-



ure proceeding and to foreclose their rights will not be, nor be asserted to be by Grantor,
any proceedings instituted by Notes Collateral Agent to collect the sums secured
deficiency remaining unpaid after the foreclosure sale of the Trust Property.

' SECTION 3.8, Waiver of Exemption and Redemption. Upon the occur-
he continuance of an Event of Default, Grantor waives all rights of exemption
‘personal property as to any indebtedness secured by or that may be secured
' d Grantor waives the benefit of any statute regulating the obtaining of a
requiring that the value of the Trust Property be set off against any part

Remedies Cumulative. No right, power or remedy con-
jotes Collateral Agent by the Indenture, any Notes Docu-
t Document or any other instrument evidencing or secur-
tent provided in the Granting Clauses hereof and Arti-
ining Safeway Notes Obligations) is exclusive of any
‘every such right, power and remedy shall be cumula-

ferred upon or reserved®
ment, any Additional Se
ing the Secured Obligations ( -

der or under the Indenture, any Note:
any instrument evidencing or securing
Granting Clauses hereof and Article Xo

t, any Additional Second Lien Debt Document or
cured Obligations (and, to the extent provided in the
q _Securlty Agreement, the Remammg Safeway Notes

of such person or entity shall be included, and all covenarits-and
Deed of Trust shall bind the successors and assigns of Granto
of all or any part of the Trust Property and inure to the benefit ¢
Notes Collateral Agent for the benefit of the Secured Parties {and,
the Granting Clauses hereof and Article X of the Security Agreement
maining Safeway Note Holders).

y subsequent owner
ors and assigns of

SECTION 4.2. Notices. Unless otherwise provided
ture, any notice or other communication herein required or permitted to be g
in the manner and become effective as set forth in the Indenture, as to the Grar

by such party in a written notice to the other parties hereto complying as to delivery with thié

DOC ID - 23310033.2
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me0f this Section 4.2; provided that (i) any notice to the Safeway Notes Trustee may be made
s as set forth in the most recent copy of the Safeway Notes Indenture provided to the
ral Agent by the [ssuers or in a written notice of such address provided to the Notes
ent by the Safeway Notes Trustee and (ii) notice to any Safeway Notes Trustee

ed sufficient notice to the Remaining Safeway Notes Holders for all purposes here-

N 4.3. Headings. The headings of the articles, sections, paragraphs
Ieed of Trust are for convenience only, are not to be considered a part

Invalid Provisions. Inthe event that any of the covenants,

¢ontained in this Deed of Trust shall be invalid, illegal or unen-

of the remaining covenants, agreements, terms or provisions
f.the covenant, agreement, term held to be invalid, illegal or

unenforceable, to person:

gal or unenforceable) shall be..

from, shall be effective unless the sas e made in accordance with the terms of the Inden-
ocument; provided, however, that the requisite
f the outstanding pr1nc1pal amount of a series of the

any Additional Second Lien Debt Obligations (in the ca
Notes) o1 10 be secured by the Safeway Trust Property

any release, waiver, amendment, modification, charge, discharg
this Deed of Trust. Any amendment, modification or suppleme
any waiver of any provision hereof and any consent to any departure by
terms of any provision hereof shall be effective only in the specific in:
purpose for which made or given. Except where notice is specifically reqy
Trust or any other document evidencing the Secured Obligations, no notic
Grantor in any case shall entitle the Grantor to any other or further notice or:
other circumstances.

SECTION 4.6. Governing Law. EXCEPT WITH RESPECT ]
CREATION, PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIEN AND
SECURITY INTEREST CREATED HEREUNDER, ALL OF WHICH SHALL BE
CONSTRUED, INTERPRETED, ENFORCED AND GOVERNED BY THE LAWS OF ]
STATE, THE VALIDITY AND INTERPRETATION OF THIS DEED OF TRUST SHALY B

DOC ID - 23310033.2
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OVERNED BY AND IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE
YORK, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINCIPLES
VOWLD RESULT IN THE APPLICATION OF THE LAWS OF ANY OTHER STATE
EFFECT TO FEDERAL LAWS RELATING TO NATIONAL BANKS).

10N 4.7. Intentionally Omitted.

Future Advances. This Deed of Trust shall secure all of the
. to the extent provided for in the Granting Clauses hereof and Article X

Secured Obhgdtl
] the Remaining Safeway Notes Obligations) including, without limita-

ining Safeway Notes Obligations) with respect to presently

ienture, the other Notes Documents and any Additional Sec-
nd all other indebtedness which may hereafier be owing
.to the extent provided for in the Granting Clauses
ent, the Remaining Safeway Note Holders) under
d any Additional Second Lien Debt Document,

it btherwise, and whether the same shall be de-
fus€ advances and re-advances, pursuant to the Inden-
ditional Second Lien Debt Document, whether such

ption of the Secured Parties (and, to the extent
fthe Security Agreement, the Re-
' smns reﬁnancmgs modlﬁcatlons

of the Security Agreem
existing indebtedness u
ond Lien Debt Documents.k
by the Grantor to the Secur
hereof and Article X of the Séei
the Indenture, the other Notes D
however wncurred, whether interest,
ferred, accrued or capitalized, inclu

fit or renewal instrument and,
e on the date of the execu-

tions) whether or not the Grantor executes any extensio
in each case, to the same extent as if such future advan
tion of this Deed of Trust.

; The maximum ag-
e secured at the date

SECTION 4.9.

Maximum Amount of Im@f tedne

hereof or at any time hereafier by this Deed of Trust is $5,220,8
permitted by applicable law, collection costs, sums advanced for the p

thereon, all of which amount shall be secured hereby.

SECTION 4.10. Last Dollar. The lien of this Deed of Trust
effect until the last dollar of the Secured Obligations (and, to the extent provided for.
Granting Clauses hereof and Article X of the Security Agreement, the Remaining Sa: ;
Obligations) is paid in full and this Deed of Trust has been released in whole pursuant to*Sectj
4.11 hereof.

DOC ID - 23310033.2
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SECTION 4,11. Release; Reconveyance by Trustee.

(a) This Deed of Trust, the security and lien in favor of the Notes Collateral
benefit of itself and the other Secured Parties (and, to the extent applicable pursu-

indemnities as it shall reasonably deem necessary or appropriate
ainst (x) loss on account of credits previousiy applied to the Se-

.+ Section 7.07 of the Indenture or pursuant to any correspond-
ignal Second Lien Debt Documents; provided, further, that,
dér of the Remaining Safeway Notes and the Safeway Notes
this Deed of Trust and the other Security Documents, agrees

Ing provision in any app
for the avoidance of dou

the Secured Obligations are no loiige
the Trust Property by the Notes Cotl

(b) The (a) Grantor and {b) the secur
Property hereunder securing the Notes Obligations, in &

ments. The security interests in and liens on any Trust Property securin
way Notes Obligations hereunder shall be released at the time and to t

to the terms and to the extent set forth in the Indenture and the Intercre& ts; provid-
ed that if the security interest and liens securing the Notes Obligations is rel__,' g ction

with the payment in full or discharge or defeasance or covenant defeasance &
tions pursuant to the Indenture, and any Additional Second Lien Debt Obligatie
cured hereunder following such release with respect to the Notes Obligations, the seCurit
ests in and liens on any Trust Property or Safeway Trust Property or securing any Ref
Safeway Notes Obligations hereunder shall not be released.

{c) Upon termination hereof or any release of Trust Property in accorde;_
with the provisions of this Deed of Trust, the Notes Collateral Agent shall, upon the request a

DOC 1D - 23310033.2
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hesSple cost and expense of the Grantor, assign, transfer and deliver to the Grantor, against
without recourse to or warranty by the Notes Collateral Agent, such portion of the
to be released as may be in possession of the Notes Collateral Agent and as shall

Notes Collateral Ag
ion of Counsel describgd
respective Trust Prop

r to the Notes Collateral Agent an Officers” Certificate and Opin-
ion 11.02(c) of the lndenture each stating {hat the release of the

Notes Collateral Agent shall have no liability whatsoever
1o any other Secured P emaining Safeway Notes Holder) as the result of any release
of the Trust Property by

lieves to be permitted) by thi

without limitation, the Grantor’s covenants to (1) pay th
surance policies, (i) pay charges, (iii) make repairs, (iv £ Liens or (v) pay or perform

ntation or warranty on

the Grantor fails to pay or perform as and when required hereby. Any
pencled by the Notes Coilateral Agent shall be paid by the Grantor in acear,
sions of Section 7.07 of the Indenture and the corresponding provisions of any
tional Second Lien Debt Documents and repayment shall be secured by this’

contained in this Deed of Trust nor any breach of warranty from constituting an E
fault. The Grantor hereby appoints the Notes Collateral Agent its attorney-in-fact, wit]
power and authority in the place and stead of the Grantor and in the name of the Grant
erwise, from time to time after the occurrence and during the continuance of an Event of B

in the Notes Collateral Agent’s discretion {o take any action and to execute any instrument ¢

DOC ID - 23310033 2
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ent with the terms of the Indenture, this Deed of Trust and the other Security Documents
- Notes Collateral Agent may deem necessary to accomplish the purposes hereof (but

M 4.13. Indenture. Inthe event of any conflict between the terms of
terms of the Indenture, the terms of the Indenture shall control.

Intercreditor Agreements. Notwithstanding anything to
“Trust, each other Notes Document and any Additional Second
the terms and conditions set forth in the Intercreditor

>vent of any conflict between the terms of the Intercreditor
k€ terms of the Intercreditor Agreements shall govern.

he contrary, (i) the priority of the Lien and security interest
o the Notes Collateral Agent for the benefit of the Se-
n the Granting Clauses hereto and Article X of the Se-
ek Holders) pursuant to any Notes Document are
and security interest in the CF Debt Priority Col-
lateral granted to the Term Loan Collat gent pursuant to the Term Loan Facility, (i) the
priority of the Lien and security interest e ABL Prigrity Collateral granted to the Notes Col-
lateral Agent for the benefit of the Secured Parties (artll,.{e, the extent provided in the Granting

Agreements in all respet
Agreements and this De
Notwithstanding anything her:
m the CF Debt Priority Collatetalgr
cured Parties (and, to the extent piov
curity Agreement, the Remaining Sa
expressly subject and subordinate to

ubject to the provisions of the
itutes CF Debt Priority
Jrsuant to any Term
ement hereunder or
with the terms of
1gation to monitor

Collateral or ABL Priority Collateral to the collateral agent’
Document or ABL Document, as applicable, shall satisfy any ds

the Intercreditor Agreements and the Notes Collateral Agent shait
compliance by Grantor with such delivery requirements.

SECTION 4.15, The Grantor acknowledges and ag
tion hereunder, the Notes Collateral Agent shall enjoy the same rights, pro
and indemnities granted to it under the Security Documents and Indenture

ARTICLE V.
[INTENTIONALLY OMITTED]

ARTICLE VL
THE TRUSTEE

DOC ID - 23310033.2
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SECTION 6.1. Acceptance by Trustee. The Trustee accepts this trust
Deed of Trust, duly executed and acknowledged, is made a public record as provided

SECTION 6.2, Compensation. The Trustee waives any statutory fee and
le compensation from the Notes Collateral Agent in licu thereof for any
it in accordance with the terms hereof.

Action in Accordance With Instructions. Upon receipt by
| _ti()ns from the Notes Collateral Agent at any time or from time to

time, the Trusteé sha
hereunder or in respe
structions and (b) apf
tory to the Trustee or to
such actions in the abse
upon request of the Not :
payment of the Secured Obhg
part of the Trust Property, consg
easement thereon, or join in any ext
and estate hereof.

ollateral Agent. The Trustee may, but need not, take any of
nstructions. In addition, at any time or from time to time,
ent, and without affecting the liability of any person for
rustee may, upon such request, reconvey all or any
aking of any map or plat thereof, join in granting any
greement or any agreement subordinating the lien

SECTION 6.4.
ing not less than 60 days’ prior notice to
trustee until its successor shall have been qua

tion. The Trustee may resign at any time upon giv-
otes Collateral Agent but shall contmue to act as

SECTION 6.5, Successor 1)
ignation or refusal or inability of the Trustee to act,
eral Agent shall have the irrevocable power, with o
and without applying to any court, {0 select and appoint
ment and substitution shall be made by notice to the Gr
and by recording notice of such in each office in which this-De 4t is recorded. Such no-
tice shall be executed and acknowledged by the Notes Collateral Agent dnd shall contan refer-
ence to this Deed of Trust and when so recorded shall be conclusive proafof proper appointment
of the successor trustee. Such successor shall not be required to & rihe faithful per-
formance of its duties unless required by the Notes Collateral Agent

fthe event of the death, removal, res-
ason, at any time, the Notes Collat-

trustee. Each such appoint-
stee and successor trustee

ARTICLE VIL
LOCAL LAW PROVISIONS
SECTION 7.1. Statute of Frauds. ORAL AGREEME

COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEAFR
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW

DOC ID - 23310633.2
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by
wthorized officer as of the day and year first above written.

GRANTOR:

SAFEWAY INC.,

a Delaware corporation
P Natacha Epley

LTZWA W Authorized Signatory
B -

er completing this certificate verifies only the identity of the individual who
s certificate is attached, and not the truthfulness, accuracy, or validity of

that document,
CKNOWLEDGMENT
ATE OF
CO OF
“Public in and for and residing in said County and
State, DO HERE , the of Sateway Inc., a Delaware
corporation, personal ¢ same person whose name is subscribed to the
foregoing instrument app is day in person and acknowledged that he signed

and delivered said instrumentag his own fré€ and vo act and as the free and voluntary act

GIVEN under my hand and notarial sea day of , 2015.

My Commission Eag""' es;

Signature and Acknowledgment Page to Deed of Trust (Skagit County, Washington Store 593)



ACKNOWLEDGMENT

ublic or other officer compieting this certificate verifies only the
the individual who signed the document, to which this certificate is

On September 2, 201
appeared Natach& E
the person whose na
that she executed the s
instrument, the person, ¢
the instrument.

ibed to the within instrument and acknowledged to me
ilthorized capacity, and that by her signature on the
upon behalf of which the person acted, executed

| certify under penalty of perjury G he laws of the State of California that the
foregoing paragraph is true and c

WITNESS my hand and official seal.

JANICE M. PALMER [}
Y COMM. # 1988501
NOTARY PUBLIC = CALIFORNIA §
ALAMEDA COUNTY
MY COMM. EXP. SEFTEMBER 18, 216 g

S N G
Signature

(Seal)



EXHIBIT A
Legal Description

Tract &, EX orth 20 feet thereof, and all of Tract 12, PLATE NQ, 10, Tide and

Shore Lands of Seftied’ 19, Township 35 North, Range 2 East of ‘the Willametie Meridian, of

émacortes Hagbo r;:d- to the official map thereof on file in the office of the State Land
ommissiongl gt !

ashmgton as per Ordinance No. 1702, recorded No-
250492, records of Skagit County, Washington.

vember 1, 1978 under Auditcy®

AND TOGETHER WITH the Ng
the Westerly right-of-way of “Q)”
Avenue as shown on the map of the
per Ordinance No. 2452, recorded Ju[yl
of Skagit County, Washington.

.of that portion of 13th Street lying Westerly of
- and Easterly of the East right-of-way of Commercial

f Anacortes, Skagit County, Washington as vacated
1 under Auditor’s File No. 200107020139, records

Situate in Skagit County, Washington.
PARCEL B:

The North 20 feet of Tract 9, PLATE NO. 10, Tide i 6f Section 19, Townshi
35 North, Range 2 East of the Willamette Meridian, of Ama= rred "Harbior, ‘according to the oﬁ‘rIz
cial map thercaf on file in the office of the State Land Comrist pia, Washington.

Situate in Skagit County, Washington.

Site: WA 593

Exhibit A to Deed of Ttust (Skagit County, Washington, Store 593)
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