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

HIS SECOND LIEN DEED OF TRUST, ASSIGNMENT OF LEASES AND

rantor”),
Boise, 1D 8370

WILMINGTON TRL
ing an office at 50 St
Administration, as Not

t, Suite 1290, Minneapolis, MN, 55402, Attn: Albertson’s
gent (as defined in the Indenture defined below) for the
wity Agreement as hereinafier defined).

RECITALS

quisition Merger Sub, Inc., a Delawar
connection with the Safeway Acquisit
not defined herein having the meaning givertto it in the“Indenture), has merged with and into
Safeway Inc., a Delaware corporation (“Safeway’ )} feway surviving such merger as the
Co-Issuer; together with the Company, each an. collectively, the “Issuers™), the

Guarantors from time to time party thereto, and rust, National Association, a na-
tional banking association, as trustee (in such capacit “with its successors and assigns
in such capacity, the “Indenture Trustee”) and as Not
sued $1,145,000,000 aggregate principal amount of 7.7
gether with any Additional Securities 1ssued under the Inde; the*Securities”) and the Guar-
antors have unconditionally guaranteed the Securities.

eto, and the Notes
the Indenture).

B. The Issuers, the Guarantors from time to'tir
Collateral Agent have also entered into the Security Agreement (a

C. Following the date hereof, if not prohibited by th
and the Guarantors may incur Additional Second Lien Debt (as defined”
ment),

. The Grantor will receive substantial benefits from the exec
and performance of the Indenture and any Additional Second Lien Debt Docume'n
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 inl
of Trust.
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E. Pursuant to the Safeway Notes Indenture (as defined in the Security
ent), the Safeway 2020/2021/2027/2031 Notes (as defined in the Security Agreement)
eured by the Safeway Collateral (as defined in the Security Agreement), including the
$t Property (as hereinafter defined) on an equal and ratable basis with the Securities
onal Second Lien Debt Obligations (as defined in the Security Agreement). In

v has agreed to secure the Safeway 2016/2017/2019 Notes (as defined in
ent) on a pari passu basis with the Securities and any Additional Second

To secure the p:
tions (and, to the extent provided in th
Agreement, the Remaining Safeway Notesﬁbhgatm dalely with respect to the Safeway
2016/2017/2019 Notes), Grantor does hereby con gage, warrant, grant, assign, transfer

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

nd, to the extent provided
for in the Granting Clauses hereofand in Article X of't

greement, for the benefit of
Notes Trustee (as defined in
gent for its benefit and
the Granting Claus-
¢ holders of the Safe-
*in and lien upon,
perty, whether

the Security Agreement)), and does hereby grant to the Note
for the bcneﬁt of the other Secured Partles (and, to the extent

all of Grantor’s right, title and interest in, to and under the following _
now owned or held or hereafter acquired from time to time:

(A)

with respect to the Land, together with all extensions, additions, improvem
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 appu
DOC ID - 23310069.2
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to as the “Trust Property.”

DOC 10 - 23310069.2

nances in any way belonging, relating or appertaining to any of the Land or Improve-
ents, or which hereafier shall in any way belong, relate or be appurtenant thereto,
er 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, Improvements or
or any part thereof or to any rights appurtenant thereto;

compensation, awards, damages, claims, rights of action and proceeds

domam of all
property, or (5
s or any part thereof, and, except as otherwise provided
ents (as defined in the Security Agreement), Notes Collat-

(i)  All proceeds, ;

(E)  Allrents, issues, pradits, mcome .a;:ld other benefits now or hereafter aris-
ing from or in respect of the Land, Improvemi

(F)  Any and all leases, licen
after affecting the Land, Improvements or Appu

therefor and guaranties thereof and all monies p
ords owned by Grantor which contain evidence

all of the property described in the preceding Granting Clauses

All of the trust property described in the Granting Clauses



ions (and, to the extent provided in the Granting Clauses hereof and in Article X of the
Agreement, the Remaining Safeway Notes Obligations solely with respect to the Safe-
G1672017/2019 Notes).

I1. To secure the payment and performance in full of all the Remaining Safe-
izations solely with respect to the Safeway 2020/2021/2027/2031 Notes, and to

d assigns forever, in trust, for the use and benefit of the Notes Collateral
er of sale and right of entry (both subject to applicable law) for its ben-

eby grant to the Notes Collateral Agent for its benefit and for the
eway 2020/2021/2027/2031 Notes and the Safeway Notes Trus-
on all of Grantor’s right, title and interest in, to and under all
y constituting Trust Property (excluding accounts receiva-
t“and patents, trademarks, trade names and other intangi-
ereafter acquired from time to time (such Trust Property,
). The liens on and security interests in the Safeway
se 11 shall be of equal priority and shall rank pari
ropstty shall be applied as set forth in Section 3.6

tee, a security interes
of its property and interes
ble, merchandise inventd
bles), whether now owne
collectively, the “Safeway Trust Pr
Trust Property granted in this Grantifig
passu and all proceeds of Safeway T
hereof.

TO HAVE AND TO HOLD the Safeway Trust Property and all parts thereof unto
Trustee, its successors and assigns forever,si trust, fo ""fg use and benefit of the Notes Collateral
Agent, its successors and assigns forever, for its besie 18, for the benefit of the holders of the
Safeway 2020/2021/2027/2031 Notes and the S& Trustee for purposes of securing
the payment and performance in full of all the Rémaini: yay Notes Obligations solely with
respect to the Safeway 2020/2021/2027/2031 Notes: -xtent provided in the Granting
Clauses hereof and Article X of the Security Apreemen

ARTICLE I.
COVENANTS OF GRAN

Grantor covenants and agrees with Notes Collate

SECTION 1.1. Performance under Indenture a
tor shall perform, observe and comply Wlth or cause to be performed, abse omplied

all provisions hereof, of the Indenture and every instrument ev1dencmg or
Obligations.

SECTION 1.2. General Covenants and Representations. |

and has good and valid title thereto and the balance of the Trust Property free and clear o
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 - 23310069.2
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ent (“Permitted Liens™); and (b) Grantor will maintain and preserve the lien of this Deed
a lien on the Trust Property, subject only to the Permitted Liens or as could not, indi-
in the aggregate, reasonably be expected to have a Material Adverse Effect, until the
tions and, to the extent provided for in the Granting Clauses hereof and Article X

“Material Adverse Effect” shall mean (&) a material adverse change in, or a
npon, the operations, business, assets, properties, liabilities, or financial
d the Guarantors, taken as a whole; (b) a material impairment of the

covenants and represents that
ply in all material respects wi 3
and administrative or judicial preeedents of authorities and all apphcab]e adm1mstrat1ve orders,
directed duties, requests, licenses, a ilo izatjefisiand permits of, and agreements with, any gov-
ernmental authority, except in such i ih which (a) (i) such requirement is being contested
in good faith by appropriate proceedings diligently conducted and with respect to which ade-
quate reserves have been set aside and maintained by the Issuers or the Guarantors in accordance
with GAAP; and (ii) such contest effectively suspends‘enforcement of the contested requirement;
or (b) the failure to comply therewith could not re 2e expected to have a Material Ad-
verse Effect.

SECTION 1.4. Taxes and Other

fees, levies, fines, impositions, liabilitics, obligations, liens-an
nature whatsoever now or hereafter imposed, levied or assessed

Debt Decument.

SECTION 1.5. Mechaniec’s and Other Liens. Except*
prov1ded by the Indenture and each Addmonal Second Llen Debt Document

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

{a) Insurance Policies. Grantor shall obtain and keep i full force and effect
nsurance required by the Notes Documents and each Additional Second Lien

be provig
Agent is hereby®
any insurance p
any such policy.or pé

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

tled to all compensation, aw
count of, (i) any damage or tdk
erly or any part thereof, (ii) da
power of eminent domain, of other p
highway on or about the Trust Prope:

rust Property by reason of the taking, pursuant to the
: {iii) the alteration of the grade ol any strect or
ExCept as may otherwise be provided by the Indenture

osecute in its own or Grantor’s name any action or
proceeding relating to any such compensatien, awards,d
proceeds and to settle or compromise any claim in<onieetion therewith. Grantor shall pay all
out-of-pocket reasonable fees, costs and expensésfr reasonable and documented attor-
neys’ fees, incurred by the Notes Collateral Agent it cotinection therewith and m seeking and
obtaining any award or payment on account thereof’ ire-atnount of such proceeds,
awards or compensation shall be applied in accordance j;
ments and each Additional Second Lien Debt Document,

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

dentuf and any Additional
' agcordance with the

SECTION 1.7.

during normal business hours and as often as may be reasonably desired, upon reagonable 4d-
vance notice to the Company; provided, however, that when an Event of Default exfststhe-No
Collateral Agent (or any of its agents, representatives or employees) may do any of the 1
at the expense of the Issuers and the Guarantors at any time during normal business ho
without advance notice.
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SECTION 1.8. No Agricultural Use. The Trust Property is not used prin-
rimarily 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-
2 provisions of the Indenture and each Additional Second Lien Debt Docu-

Gyantor represents and warrants that no portion of the Land is located in
2d by the Federal Emergency Management Agency or any successor there-
mt special flood hazards pursuant to the Flood Insurance Acts promul-
mergency Management Agency or any successor thereto or, if any

an area, It
to as an area h
gated by the
portion of the

ance prescribe Documents and each Additional Second Lien Debt Docu-
ment.
SECTION I, er or Encumbrance of the Trust Property. Except
as permitted by the Indenture a el ional Second Lien Debt Document, Grantor shall

not permit or suffer to occur any salé , conveyance, transfer, mortgage, lease or en-

SECTION 1.11. Further Ass
upon Notes Collateral Agent’s reasonable request
cause t¢ be made, executed and delivered, to Not
cause to be recorded, registered or filed, and from t
registered and refiled at such time and in such offices a
Notes Collateral Agent, any and all such further mortga
ments, {inancing statements, instruments of further assurant
as Notes Collateral Agent may reasonably require m order t
and preserve the obligations under, this Deed of Trust.

chall make, execute and deliver, or
Agent, and where appropriate shall
iereafter to be re-recorded, re-
ces asishall be deemed desirable by
of trust, security agree-
erfifieates and other documents
wperfect, or to continue

SECTION 1.12. Assignment of Rents. Grantor y and uncondltlon-
ally grants, bargains, sells and conveys the Rents to Notes Collateral Agent to px
of payment of the Secured Obligations (and, to the extent provided for.in. theGr tmg Clauses
hereof and Article X of the Security Agreement, the Remaming Safeway-Mo gatlons) sub-
ject to the license granted to Grantor below. Grantor and Notes Collateral i

ther party, and, specifically, Notes Collateral Agent shall be entitled, at its Optl(.’l
currence and during the continuance of an Event of Default, to all Rents, whethe
Collateral Agent takes possession of the Trust Property. Such assignment and gra

the Remaining Safeway Notes Obligations) are paid in fall and this Deed of Trust has beef né-

leased in whole pursuant to Section 4.11 hereof, the execution of this Deed of Trust constitutin
DOC 1D - 23310069.2



idencing the irrevocable 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
Agent pursuant to such grant, whether or not foreclosure proceedings have been insti-

thstanding the foregoing, so long as no Event of Default has occurred and is contin-
hall have the rlght and authomy to continue to collect the Renls as they become

.13, After-Acquired Property. To the extent permitted by, and
 lien of this Deed of Trust shall automatically attach, without fur-

or intended to be usg
thereof.

ases Affecting Trust Property. Grantor shall comply
mely manner in all material respects all of its obligations as
Property or any part thereof. The assignment con-
impose upon Notes Collateral Agent any of the ob-
“Ovided in any Lease.

SECTION 1.15. Exgcption 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 Agkgem
Trust is both a real property deed of trust and a security
defined m the Umform Commercial Code as enacted a
The information contained in this Section 1.16 is provi
comply with the requirements of the UCC for a deed of tr:
ment filed as a fixture filing. Capitalized terms not otherwis
have the meaning ascribed to them in the UCC. The Debtor 1

Deed of Trust in the real estate records of the county in which the Land is 1o
from the time of filing as a “fixture filing” within the meaning of RCW 624,
RCW 62A.9A-502(c) of the UCC with respect to all portions of the Trust Proj
to become fixtures related to the Land and Improvements located thereon.

ARTICLE 11.
DEFAULTS

DOC 1D - 23310069.2



SECTION 2.1. Event of Default. The term “Event of Default,” wherever
is 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 I111.
REMEDIES

Acceleration of Maturity. Ifan Event of Default shall have
ing, then the entire principal amount of the indebtedness secured hereby
on 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,

with surrender to Notes Collat
to the extent permitted by law, B teral Agent may enter and take possession of all the

Trust Property, and may exclude Gra agents and employees wholly therefrom. Upon
i 1 , Notes Collateral Agent may hold, store, use,

operate, manage and control the Trust
lateral Agent may collect and receive a
Trust Property, including those past due ag
(i) all reasonable expenses of takmg, holding, mana
cluding compensation for the services of all pers
all such maintenance, repairs, renewals, replacenig;
purchases and acquisitions reasonably necessary, (1
assessments and other charges prior to the lien of this I3

kied for such purposes); (ii) the cost of
itions, betterments unprovements and

as Notes Collateral Agent
erty or any part thereof; and

(v1) the reasonable compensation and documented out- of p@c
the attorneys and agents of Notes Collateral Agent, shall appl
received by Notes Collateral Agent, in accordance with the pr

SECTION 3.3. Receiver. If an Event of Default O
continuing, subject to the provisions of the Intercreditor Agreements, ; on to a court

regard to the adequacy of any security for the indebtedness hereby secur
party bound for its payment, o the appointment of a receiver to take posses
the Trust Property and to collect the rents, profits, issues, and revenues thereo

mcurred by Notes Collateral Agent, including receiver’s fees, attorneys’ fees, cost
compensation, incurred pursuant to the provisions contained in this Section 3.3; and"
penses shall be secured by this Deed of Trust.

DOC ID - 23310069.2
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SECTION 3.4, Notes Collateral Agent’s Power of Enforcement. If an
Defauft shall have occurred and be continuing, Notes Collateral Agent may, subject to
of the Intercreditor Agreements, either with or without entry or taking possession
2 provided or otherwise, proceed by suit or suits at law or in equity or any other
‘proceeding or remedy (a) to enforce payment of the Secured Obligations {and, to the
he Granting Clauses hereof and Article X of the Security Agreement, the
otes Obligations); (b) to foreclose this Deed of Trust and to sell, as an en-
or parcels, the Trust Property, as provided by law; and {c) to pursue any
@ it, all as Notes Collateral Agent shall deem most effectual for such

Power of Sale. If an Event of Default shall have occurred
govisions of the Intercreditor Agreements, to the extent permit-

, after having first given notice of the time, place and
tion of the property to be sold all according to the laws of

ds of trust, and, upon payment of the purchase money,
erson conducting the sale for Notes Collateral Agent
at said $ale a deed to the Trust Property so purchased.
id"at-4aid sale and purchase the Trust Property, or any
part thereof, if Trustee or Notes Collat gent is the highest bidder therefor. At the foreclo-
sure sale the Trust Property may be offered for sale and sold as a whole without first offering it
in any other manner or may be offered for #ile and seld ik, any manner Notes Collateral Agent
may elect. :

terms of sale, together with a d
the State governing sales of {a :
Trustee or Notes Collateral Agentor
1s authorized to execute to the purch
Trustee or Notes Collateral Agent mi

creditor Agreements the proceeds received by the N&
of, collection from or other realization upon all or any p,
exercise by the Notes Collateral Agent of its remedies sha
sums then held by the Notes Collateral Agent pursuant to'th
and as set forth in Section 8.7 of the Security Agreement, the
rated herein mutatis mutandis except, that each reference therei:

fwhich are incorpo-
ateral” shall be
‘rence to “Inden-

(13

ture Trustee”, (ii1) each reference to securlty interest” shall be deeme= se-
curity interest or lien” and (iv) “Safeway Collateral” shall be deemed :
Trust Property™.

SECTION 3.7. Notes Collateral Agent’s Option on pon

the occurrence and during the continuance of an Event of Default, subject to th pr
Intercreditor Agreements, at the option of Notes Collateral Agent, this Deed o
foreclosed as provided by law or in equity, in which event a reasonable attorneys
among other costs and expenses, be allowed and paid out of the proceeds of the sa
event Notes Collateral Agent exercises its option to foreclose this Deed of Trust in eq
Collateral Agent may at its option, foreclose this Deed of Trust subject to or prior to the Figh
any tenants of the Trust Property, and the failure to make any such tenants parties to any sith

DOC ID - 23310069 2
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clesure proceeding and to foreclose their rights will not be, nor be asserted to be by Grantor,
to any proceedings instituted by Notes Collateral Agent to collect the sums secured
deficiency remaining unpaid after the foreclosure sale of the Trust Property.

ECTION 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 obtaiming of'a
requiring that the value of the Trust Property be set off against any part

demption allowed u nylaw or laws of the State, or the laws of any other state or jurisdic-
tion,

Remedies Cumulative. No right, power or remedy con-
Notes Collateral Agent by the Indenture, any Notes Docu-

SECTION 4.1.
Trustee, Grantor or Notes Collateral Agent is named or
of such person or entity shall be included, and all covenarits ar
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).

ed in Parties. Whenever
erein, successors and assigns
ents contained in this

t provided for in
fit of the Re-

SECTION 4.2. Notices. Unless otherwise provided Tiére]
ture, any notice or other communication herein required or permitted to be gl
in the manner and become effective as set forth in the Indenture, as to the Grat
at the address of the Company set forth in the Indenture, as to the Notes Collat
dressed to it at the address set forth in the Indenture, and as to any Additional Sec
resentative (as defined in the Security Agreement), addressed to such Additional Set _
Representative at the address set forth in the Additional Second Lien Secured Party Joinder (as
defined in the Security Agreement), or in each case at such other address as shall be designati
by such party in a written notice to the other parties hereto complying as to delivery with tt

DOC 1D - 23310069.2
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mgaf this Section 4.2; provided that (i) any notice to the Safeway Notes Trustee may be made
dress as set forth in the most recent copy of the Safeway Notes Indenture provided to the

gent by the Safeway Notes Trustee and (it) notice to any Safeway Notes Trustee
d sufficient notice to the Remaining Safeway Notes Holders for all purposes here-

N 4.3, Headings. The headings of the articles, sections, paragraphs
Jeed of Trust are for convenience only, are not to be considered a part
sexpand or otherwise affect any of the terms hereof.

Invalid Provisions. In the event that any of the covenants,
tained in this Deed of Trust shall be invalid, illegal or unen-
of the remaining covenants, agreements, termis or provisions
[ the covenant, agreement, term held to be invalid, illegal or
sices other than those in respect of which it is invalid, ille-
ay affected, prejudiced or disturbed thereby.

agreements, terms
forceable mn any re
contained herein (or th
unenforceable, to perso
gal or unenforceable) sha

' Document; provided, however, that the requisite
of the out,standmg principal amount of a series of the
. any release, waiver, amendment or

Ily and adversely affect the rights of

any Additional Second Lien Debt Obligations (in t
Notes) or to be secured by the Safeway Trust Property
curities and any Additional Second Lien Debt Obligati
2020/2021/2027/2031 Notes). Except as expressly set for
maining Safeway Notes Holders nor any Safeway Notes Trus

any waiver of any provision hereof and any consent to any departure L
+ terms of any provision hereof shall be effective only in the specific in:
purpose for which made or glven Except where notice 1s spemﬁcally

Grantor in any case shall entitle the Grantor to any other or further notice
other circumstances.

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

DOC ID - 23310069.2
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BNED BY AND IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE

YORK, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAW PRINCIPLES
NOLLD RESULT IN THE APPLICATION OF THE LAWS OF ANY OTHER STATE
(3 EFFECT TO FEDERAL LAWS RELATING TO NATIONAL BANKS).

SECTION 4.7. Intentionally Omitted.

JON 4.8. Future Advances. This Deed of Trust shall secure all of the
~(antd, to the extent provided for in the Granting Clauses hereofand Article X
t; the Remaining Safeway Notes Obligations) including, without limita-
1 hereafier made with respect to or under the Indenture, the other
tional Second Lien Debt Document and shall secure not only Se-
ktent provided for in the Granting Clauses hereof and Article X
ining Safeway Notes Obligations) with respect to presently
ure, the other Notes Documents and any Additional Sec-
»and all other indebtedness which may hereafter be owing
and, to the extent provided for in the Granting Clauses
ent, the Remaining Safeway Note Holders) under
d any Additional Second Lien Debt Document,
therwise, and whether the same shall be de-
‘advances and re-advances, pursuant to the Inden-
ture, the other Notes Documents and a ditional Second Lien Debt Document, whether such
advances are obligatory or to be made at ption of the Secured Parties (and, to the extent
provided for in the Granting Clauses hereofsind Articks X, of the Security Agreement, the Re-
maining Safeway Note Holders), or otherwise, ang nsions, refinancings, modifications
or renewals of all such Secured Obligations (and, gnt provided for in the Granting
Clauses hereof and Article X of the Security Agree Remaining Safeway Notes Obliga-
tions) whether or not the Grantor executes any exte eeInet: i
in each case, to the same extent as if such fiuture advanc e on the date of the execu-
tion of this Deed of Trust.

Secured Obliga
of the Security
tion, future advar
Notes Documents an
cured Obligations (as
of the Security Agreeme
existing indebtedness under the In
ond Lien Debt Document, butsalso
by the Grantor to the Secur
hereof and Article X of the Seed

the Indenture, the other Notes Dasu,
however incurred, whether interest,
ferred, accrued or capitalized, includ

t

SECTION 4.9. Maximum Amount of In
gregate amount of all indebtedness that is, or under any contin,
hereof or at any time hereafier by this Deed of Trust is $5,220, RBA
permitted by applicable law, collection costs, sums advanced for the p.
ments, maintenance and repair charges, insurance premiums and any

thereon, all of which amount shall be secured hereby.

Last Dollar. The lien of this Deed of Truét ,

SECTION 4.10.

Granting Clauses hereof and Article X of the Security Agreement, the Remaining Sz
Obligations) is paid in full and this Deed of Trust has been released in whole pursuant
4.11 hereof.

DOC 10 - 23310069.2
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SECTION 4.11. Release; Reconveyance by Trustee.

(2) 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-
ing Clauses hereto and Article X of the Security Agreement, any Remaining
der)) and all other security interests granted hercby shall terminate with re-

lateral Agent ridy re
to protect the Secured
cured Obligations th
tions that may thereafier der Section 7.07 of the Indenture or pursuant to any correspond-
Ing provision in any app jonal Second Lien Debt Documents; provided, further, that,

for the avoidance of dou T of the Remaining Safeway Notes and the Safeway Notes
this Dg:ed of Trust and the other Security Documents agrees

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

the Secured Obligations are no lorige
the Trust Property by the Notes Coll
and any applicable Additional Secon
Notes Obligations in respect of the Saft
cured hereby in the event the Secured O

(b) The (a) Grantor and (b) the securiy i in and liens on the Trust

' 1l be released pursuant to the
r Agreements. The (a) Gran-
e Additional Second
nd to the extent set
reditor Agree-

terests in and liens on such Trust Property securing the Notes Obligatt pursuant
to the terms and to the extent set forth in the Indenture and the Intercr ts; provid-

ed that if the security interest and liens securing the Notes Obligations is relgas
with the payment in full or discharge or defeasance or covenant defeasance of
tions pursuant to the Indenture, and any Additional Second Lien Debt Obligatio:
cured hereunder following such release with respect to the Notes Obligations, th
ests in and liens on any Trust Property or Safeway Trust Property or securing any Re
Safeway Notes Obligations hereunder shall not be released.

(c) Upon termination hereof or any release of Trust Property in accordasic
with the provisions of this Deed of Trust, the Notes Collateral Agent shall, upon the request a
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ole cost and expense of the Grantor, assign, transfer and deliver to the Grantor, against
d without recourse to or warranty by the Notes Collateral Agent, such portion of the
1ty to be released as may be in possession of the Notes Collateral Agent and as shall
21y sold or otherwise applied pursuant to the terms hereof, and, with respect to any
operty to be released, proper documents and instruments (including UCC-3 termi-
or releases) acknowledging the termination hereof or the release of such Trust

L

Notes Collateral Agent and shall not
assignment, that the Notes Collateral
Secured Obligations shall have been pa

as a condition to any such release, reconveyance or
ent certify or demonstrate that all or any portion of the
a1 full.

SECTION 4.12. Notes Collater:
Agent Appointed Attorney in Fact, Ifthe Grantor shall
tained in this Deed of Trust after giving effect to’
without limitation, the Grantor’s covenants to (i) pay sitianis in respect of all required in-
surance policies, (ii) pay charges, (iii) make repairs, (ivi discharge Liens or (v) pay or perform
any obligations of the Grantor under any Trust Property} or if presentation or warranty on
the part of the Grantor contained herein shall be breached;suk e rms of the Intercredi-
d to), during the con-
ch breach, and may

t May Perform; Notes Collateral
3il to perform any covenants con-
tice and cure periods (including,

event be bound to inquire into the vahchty of any tax, lien, 1mp081t10n
the Grantor fails to pay or perform as and when required hereby. Any
pended by the Notes Collateral Agent shall be paid by the Grantor in aéc
sions of Section 7.07 of the Indenture and the corresponding provisions
tional Second Lien Debt Documents and repayment shall be secured by this:
ther the provisions of this Section 4.12 nor any action taken by the Notes Collate
ant to the provisions of this Section 4.12 shall prevent any such failure to observ
contained in this Deed of Trust nor any breach of warranty from constituting an Eve
fault. The Grantor hereby appoints the Notes Collateral Agent its attorney-in-fact, with, fult,
power and authority in the place and stead of the Grantor and in the name of the Grant C
erwise, from time to time after the occurrence and during the continuance of an Event of Det;
in the Notes Collateral Agent’s discretion to take any action and to execute any instrument ton,
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entwith 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
lateral Agent shall not be obligated to and shall have no liability to the (irantor or

‘ ied with an interest and such appomtment shall be irrevocable for the term hereof.
‘eby ratifies all that such attorney shall lawfully do or cause to be done by virtue

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

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

e event of any conflict between the terms of the Intercreditor

curity Agreement, the Remammg Sa
expressly subject and subordinate to®
lateral granted to the Term Loan Collat
priority of the Lien and security interes

g'and security interest in the CF Debt Priority Col-
gent pursuant to the Term Loan Facility, (ii} the
he ABL Prigrity Collateral granted to the Notes Col-

bject to the provisions of the
] = onstitutes CF Debt Priority
Collateral or ABL Prmrlty Collateral to the collateral ageni' ard
Document or ABL Document, as applicable, shall satisfy any d;
under any other Notes Document to the extent that such deliv
the Intercreditor Agreements and the Notes Collateral Agent shall
compliance by Grantor with such delivery requirements.

ement hereunder or
t. with the terms of

SECTION 4.15.
tion hereunder, the Notes Collateral Agent shall enjoy the same rights, p
and indemmities granted to it under the Security Documents and Indenture

ARTICLE V.
[(INTENTIONALLY OMITTED]

ARTICLE VL
THE TRUSTEE
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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
onable compensation from the Notes Collateral Agent in lieu thereof for any
it in accordance with the terms hereof.

6.3. Action in Accordance With Instructions. Upon receipt by
ictions from the Notes Collateral Agent at any time or from time to

any notice or direction or exercise any right, remedy or power

hereunder orin respec '
structions and (b) appr
tory to the Trustee of
such actions in the abse
upon request of the Not '
payment of the Secured Oblig;
part of the Trust Property, co
easement thereon, or join in any:
and estate hereof.

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

SECTION 6.4. Resigmation. The Trustee may resign at any time upon giv-

ing not less than 60 days’ prior notice to:the Notes Colldteral Agent but shall continue to act as

trustee until its successor shall have been gualified ointed pursuant to Section 6.05.

e event of the death, removal, res-
son, at any time, the Notes Collat

eral Agent shall have the irrevocable power, with o
and without applying to any court, to select and appoin
ment and substitution shall be made by notice to the Gry

tice shall be executed and acknowledged by the Notes Collate
ence to this Deed of Trust and when so recorded shall be conc
of the successor trustee. Such successor shall not be required
formance of its duties unless required by the Notes Collateral Agent.

ARTICLE VIL
LOCAL LAW PROVISIONS

SECTION 7.1. Statute of Frands.  ORAL AGREEM
COMMITMENTS TO LOAN MONEY, EXTEND CREDIT, OR TO FORBEA
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDE
WASHINGTON LAW
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by
suthorized officer as of the day and year first above written.

GRANTOR:
___ SAFEWAY INC.,,
er officer completing |, Delaware corporation
only the identity of
the document to /0 M
ched, and not the | By: _~ g/(/
truthfulness, accuf alidity of that Name: Natacha Epley
document. Its: Authorized Signatory
CKNOWLEDGMENT

STATE

COUNTY OF

I
State, DO HEREBY CERNFY THA
corporation, personally knowhto me
foregoing instrument appeared before me
and delivered said instrument as his
of said corporation for the uses and pu

Public in and for and residing in said County and
", the of Safeway Inc., a Delaware

the same person whose name is subscribed to the

is day in person and acknowledged that he signed

tary act and as the free and voluntary act

GIVEN under my hand and notaria Sea , 2015.

My Commission Exi

Signature and Acknowledgment Page to Deed of Trust (Skagit County, Washington Store 1472)



ACKNOWLEDGMENT

ublic or other officer completing this certificate verifies only the
idertit the individual who signed the document, to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

On September 2, 204
appeared Natacha:E
the person whose na
that she executed the s
instrument, the person, &
the instrument.

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

foregoing paragraph is true and ¢

WITNESS my hand and official seal.

I¥D  COMM.# 1883591
. W8 woary pu;.;: monm
. 3 ALAM|
S B wn LYY P b Pt

Signature




EXHIBIT A

Legal Deseription

OF CITY OF MOUNT VERNON BINDING SITE PLAT NO. MV 1-94 BSP,
_ MAY 31, 1994, AND RECORDED MAY 31, 1994, UNDER AUDITOR'S
FIL# N, 84065316429, RECORDS OF SKAGIT COUNTY, WASHINGTON; BEING A
PORTION OF THRNGRTHEAST QUARTER OF SECTION 18, TOWNSHIP 34 NORTH,

- ILLAMETTE MERIDIAN;

SITUATED IN SKAGIT COUNTY, WASHINGTON,

Site: WA 1472

Exthibit A to Deed of Trust (Skagit County, Washington, Store 1472)
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