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AMENDED AND R

'STATED FIRST LIEN DEED OF TRUST, ASSIGNMENT OF
LEASES AND RE

SECURITY AGREEMENT AND FIXTURE FILING
nty, Washington (the “State™))

THIS AMENDED-A?T
ASSIGNMENT OF LEASES AND RENT
FILING (*Deed of Trust”), dated as of- _/_ 2017, is made and executed by
SAFEWAY INC., a Delaware corporaticn‘successor in interest to Safeway Stores, Incorporated,
a Delaware corporation (formerly a Maryland corporatien) (“Grantor™), having its principal of-
fices at c/o Albertson’s LLC, 250 Parkcenter Boule oise, ID 83706, to Fidelity National
Title of Washington having an office at 3500 18" 8 , Suite 300, Lynwood, WA 98037,
as trusiee under this Deed of Trust (together wi sors in such capacities, the “Trus-
tee’) for the benefit of Credit Suisse AG, Cayma Branch, having an office at Eleven
Madison Avenue, 23rd Floor, New York, NY, 10010, Attg: Loa Dperations — Agency Manag-
er, as beneficiary (“Agent”), as Agent for the benefit o red Parties (as each such term is
defined in the Credit Agreement defined below) (and, to the. Oeided in Section 6.1 of
this Deed of Trust, for the benefit of the 2037 ASC Debentures Jolders.(as such term is defined
in the Security Agreement)). '

STATED FIRST LIEN DEED OF TRUST,
EISURITY AGREEMENT AND FIXTURE

RECITALS

A. Grantor previously executed and delivered that certain

2015, and recorded on February 25 2015, as instrument number 2015022560
Records of the County of Skagit, State of Washington (the “Existing Deed of.
ing Deed of Trust encumbers the Trust Property (as defined therein), including ¢

described in Exhibit A attached thereto.

B. The Existing Deed of Trust secures all Secured Obligations (as such teim |
fined in the Security Agreement) including without limitation those under that certain Term }
Agreement dated as of March 21, 2013 (the “Original Credit Agreement™), as amended by (1) {hat




rtaitixAmendment No. 1 to the Term Loan Agreement dated as of May 9, 2013 (“Amendment No.

Dsiginal Credit Agreement”), (ii) that certain Consent and Amendment No. 2 dated as of Sep-
013 (“Amendment No. 2 1o Original Credit Agreement™), (iii) that certain Amendment
a8 qf December 27, 2013 (*Amendment No. 3 to Original Credit Agreement™), (iv) that

25, 201d; 0. which that certain First Amended and Restated Term Loan Agreemcnt daled as
of Augus 25, 201 tached as Annex A (“First ARCA”), as amended by that certain Incremental
Amendmcn{_ip_ s ctober 23, 2014 (“Amendment No. 1 to First ARCA"™), as further amended
and restated by that ond Amended and Restated Term Loan Agreement dated as of Au-
gust 25,2014 and e of January 3(), 2015 (“Second ARCA”; the Original Credit Agree-
ment, as amended’by ent No. 1 to Original Credit Agreement, Amendment No. 2 to Orig-
inal Credit Agreement, nt No. 3 to Original Credit Agreement, Amendment No. 4 to
Original Credit Agreenig ‘ARCA, Amendment No. 1 to First ARCA, and the Second
ARCA, collectively, the edit Agreement’), as more fully described in the Existing
Deed of Trust.

C. The Parent Borrawe
pursuant to the terms and conditiefi
21,2015 (“Amendment No. 1 to Se
December 21, 2015 (“Amendment Nal 2t

Agent have modified the Existing Credit Agreement
at certain Amendment No. 1 dated as of December
CA¥), (ii) that certain Amendment No. 2 dated as of
cond ARCA™), (iii) that certain Joinder and As-
December 21, 2015 (“Joinder to Second ARCA™)

nt dated as of Febroary 11, 2016 (“Amendment No.

dated as of December 23, 2016
Amendment No. 6 dated as of June
ith Amendment No, 1 to Sec-

(“*Amendment No. 5 to Second ARCA™) and (Vi
27,2017 (“Amendment No, 6 to Second ARCA”;*

the Creth Agreement Amendments, as the same may be furitie
ed OF otherw1sa modlfled from tlme to t1me the “Cred1t Agrees

restated as of J anuary 30 2015, and as further amended and restated as of &
so amended and supplemented and as may be further amended, amended an
mented or otherwise modified from time to time, the “Security Agreement”) pursia
Credit Agreement.

E. Holdings owns, directly or through its Subsidiaries, all of the issued
ing capital stock of the Grantor,

F. Pursuant to the Credit Agreement, the Grantor is obligated to execute and d
certain documents, including this Deed of Trust.

3



This Deed of Trust is made by the Grantor in favor of the Trustee for the benefit
nt for its benefit and the benefit of the Secured Parties (and, to the extent provided for in
I of this Deed of Trust, for the benefit of the 2037 ASC Debentures Holders) to secure
and performance of all of the Secured Obligations (and, to the extent provided in

s Deed of Trust, the 2037 ASC Debentures Obligations (as such term is defined

and Agent have agreed to amend and restate the Existing Deed of Trust
“ive notice of the modifications reflected in the Credit Agreement

that the Existing Deed of Trust remains in full force and effect, ex-
sly modified herein.

use and benefit of Agent with p()\;v"ér Q
benefit of the other Secured Parties (a
Trust, for the benefit of the 2037 ASC ]

stures Holders), and does hereby grant, and hereby
confirms its continuing prior grant, to A for its benefit and for the benefit of the other Se-
cured Parties {and, to the extent provided forin Sectiop-é,1 of this Deed of Trust, for the benefit
of the 2037 ASC Debentures Holders) a security interest d lien upon, all of Grantor’s right,
title and interest in, to and under the following désefi perty, whether now owned or held
or hereafter acquired from time to time:

(A)  The land legally described in att

(B) All the buildings, structures, impro'
nature now or hereafter situated on the Land and all ma
furniture and all other personal property of every kind
with respect to the Land, together with all extensions, adt
tions and replacements of the foregoing (“Improvements™);

ixtures of every kind or
‘appliances, equipment,

(C)  All easements, tenements, rights-of-way, vault
ways, alleys, passages, sewer rights, water courses, water rights an
nances in any way belonging, relating or appertaining to any of the Fasd
ments, or which hereafter shall in any way belong, relate or be appurtes:
whether now owned or hereafter acquired (“Appurtenances™);

(D)(i) All judgments, insurance proceeds, awards of damages and set
which may result from any damage to all or any portion of the Land, Improver
Appurtenances or any part thereof or to any rights appurtenant thereto;



(i1) All compensation, awards, damages, claims, rights of action and proceeds
of or on account of (a) any damage to or taking of all or any portion of the Land, Im-
yvements or Appurtenances by reason of the taking, pursuant to the power of eminent
main, of all or any portion of the Land, Improvcments, Appurtenances or of other

eds, products, replacements, additions, substitutions, renewals
Land, Improvements or Appurtenarnces;

therefor and guaranties thefeo
ords ()Wned by Grantor which ;

to as the “Trust Property.”

TO HAVE AND TO HOLD the Trust Property :
its successors and assigns forever, in trust, for the use and bene for its benefit and for
the benefit of the other Secured Parties (and, to the extent provided forin-Section 6.1 of this
Deed of Trust, for the benefit of the 2037 ASC Debentures Holders) for purpeses of securing the
payment and performance in full of all the Secured Obligations (and, te e & t provided in
Section 6.1 of this Deed of Trust, the 2037 ASC Debentures Obligations).

ARTICLE L
COVENANTS OF GRANTOR

Grantor covenants and agrees with Trustee and Agent as follows:

SECTION 1.1. Performance under Credit Agreement and Dee
Trust. Grantor shall perform, observe and comply with or cause to be performed, observed
complied with in a complete and timely manner, so as not to cause an Event of Default (as d
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ierein), all provisions hereof, of the Credit Agreement, and every instrument evidencing or
g the Secured Obligations (and, to the extent provided in Section 6.1 of this Deed of
2037 ASC Debentures Obligations).

ECTION 1.2. General Covenants and Representations Grantor cove-

and has goo
liens, securij
Section 10.1 of th
preserve the lien
Permitted Liens
a Material Adverse Eff

individually or in the aggregate, reasonably be expected to have
he Secured Obligations (and, to the extent provided for in Sec-

rﬁpliance with Laws and Other Restrictions. Grantor
d and-the Improvements and the use thereof presently com-

1 the aggregate, to have a Material Adverse Effect,
,_a:yable all taxes, assessments, rates, dues, charges,

ed upon or against the Trust Proper-
st (including any mortgage record-
antor may in good faith contest

ter charge, in accordance with

ty or any part thereof, or in connection with this )
ing taxes) or the Credit Agreement; provided, hows
the validity, applicability or amount of any tax, asses
the terms of the Credit Agreement.

SECTION 1.5. Mechanic’s and Other-
provided by the Credit Agreement, Grantor shall not permit or
materialman’s, statutory or other lien or encumbrance (other th:
ments not yet due or payable) to be created upon or against the Trus
er, that Grantor may in good faith, by appropriate proceedings, conte
or amount of any asserted lien, in accordance with the terms of the Ck

mechanic’s, laborer’s,

taxes and assess-

; provided, howev-

alidity, applicability
t.

SECTION 1.6. Insurance and Condemnation.

(a) Insurance Policies, Grantor shall obtain and keep in fudl
the policies of insurance required by Section 9.4 of the Credit Agreement pursif
thereof.

(b) Adjustment of Loss; Application of Proceeds. Except as ot
be provided by the Credit Agreement, Agem is hereby authorized and empowered, at its:ppit1
to adjust or compromise any loss under any insurance policies covering the Trust Property and
collect and receive the proceeds from any such policy or policies. The entire amount of such
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s, awards or compensation shall be applied in accordance with Section 2.3(b) of the
greement.

) Condemnation Awards. Except as otherwise may be provided by the
nt, Agent shall be entitled to all compensation, awards, damages, claims, rights

reason of 3
teraﬂon of the-

any such compensatio
compromise any claimi
fees, costs and expens

5, damages, claims, rights of action and proceeds and to settle or
ection therewith. Grantor shall pay all out-of-pocket reasonable

» seeking and obtaining any award or payment on account

thereof. The entire amou ieeds, awards or compensation shall be applied in ac-

. In the event the Grantor is permitted or required to
perform any restoration in accordanc | the provisions of Section 2.3(b) of the Credit Agree—

ment, the Grantor shall perform such

SECTION 1.7. (
agents, representatives and employees to ma;l}ect the T
9.15 of the Credit Agreement.

t Property in accordance w1th Section

SECTION 1.8.

SECTION 1.9. Care of the Trust Propert

(i) Grantor shall preserve and maintai
guired by the Credit Agreement.

ust Property in the condition re-

(ii) Grantor represents and warrants that no port:
an area identified by the Federal Emergency Management
to as an area having special flood hazards pursuant to the Fl
gated by the Federal Emergency Management Agency or any
portion of the Land is located within such area, the Grantor has o
ance prescribed in the Credit Agreement.

SECTION 1.10. Transfer or Encumbrance of the Trust P;
as permitted by the Credit Agreement, Grantor shall not permit or suffer to occur
signment, conveyance, transfer, mortgage, lease or encumbrance of the Trust Prop
thereof, or any interest therein, without the prior written consent of Agent not to be ur
withheld, conditioned or delayed.



SECTION 1.11. Further Assurances. At any time and from time to time,
frustee’s or Agent’s reasonable request, Grantor shall make, execute and deliver, or cause

such offices and places as shall be deemed desirable by Agent, any and all such

s or deeds of trust, security agreements, financing statements, instrurnents of
¢ertificates and other documents as Agent may reasonably require in order to

' to continue and preserve the obligations under, this Deed of Trust.

12. Assignment of Rents. Grantor absolutely and uncondition-
conveys the Rents to Agent to provide a source of payment of the
= extent provided for in Section 6.1 of this Deed of Trust, the
s) subject to the license granted to Grantor below. Grantor and
. be presently and immediately effective without any further
specifically, Agent shall be entitled, at its option, upon the
wf an Event of Default, to all Rents, whether or not Agent
Such assignment and grant shall continue in effect during
tit:the Secured Obligations (and, to the extent provided
7037 ASC Debentures Obligations) are paid in full
whote pursuant to Section 4.11 hereof, the execution
& the irrevocable consent of Grantor during the
continuance of an Event of Default to the’eniiry by Agent upon and taking possession of the Trust
Property by Agent pursuant to such grant,swhether or not foreclosure proceedings have been in-
stituted. Notwithstanding the foregoing, sotong as ng-Event of Default has occurred and is con-
tinuing, Grantor shall have the right and authority, 0, lue to collect the Rents as they become
due and payable in accordance with the provisionsof the applicable Lease; provided, however,
that no prepayment of Rent shall in any event resulf dual
rial Adverse Effect on the value of the Trust Propert;

Agent intend that this %
action on the part of eit
occurrence and during the'centi
takes possession of the Trust-Pr
the continuance of an Event of
for in Section 6.1 of this Deed of {1
and this Deed of Trust has been rele
of this Deed of Trust constituting and:

SECTION 1.13. After-Acquired Prépert
subject to, applicable law, the lien of this Deed of Trust shz
ther act, to all property hereafter acquired by Grantor and locat;
or intended to be used in connection with, or with the operation
thereof.

SECTION 1.14. Leases Affecting Trust Propert:
with and perform in a complete and timely manner in all material respects
landlord under all Leases affecting the Trust Property or any part thereof. 2
tained in Section 1.12 shall not be deemed to impose upon Agent any of the ¢bli
of the landlord or Grantor provided in any Lease.

SECTION 1.15. Execution of Leases. Except as permitted by
Agreement, Grantor shall not permit any Leases to be made of the Trust Property,
fied, terminated, extended or renewed, without the prior written consent of Agent.

SECTION 1.16. Security Agreement and Fixture Filing, This Deed of
Trust is both a real property deed of trust and a security agreement (as “security agreement” I1s

-8-



orth in the preamble to this Deed of Trust. The types, or the
}’, mclude goods that are or are to become flxtures with respect

ture filing” within the meann
with respect to all portions of
Land and Improvements located

SECTION 1.17.
Trust Property is collateral security fo

Secured Obligations (and, to the extent
2037 ASC Debentures Obligations).

of Indebtedness of the NAI Group (as defined in the
the NAI Restricted Collateral (as defined in the Securit
Secured Obligations (and, to the extent provided in Sectigt:.
ASC Debentures Obligations) secured under the Collateral B
lateral shall not at any time exceed the lesser of (X) the Max' '

t) the aggregate cunount of all
eed of Trust, the 2037

ridebtedness se-
cured on a pari passu basis with the Term Loans entered into with the rdance with

the Financing Documents.

ARTICLE II.
DEFAULTS

SECTION 2.1. Event of Default. The term “Event of Defaul
used in this Deed of Trust, shall mean the occurrence of an “Event of Default” unde
fined in the Credit Agreement.

ARTICLE IIlL.
REMEDIES
9.



SECTION 3.1. Acceleration of Maturity. If an Event of Default shall have
d and be continuing, then the entire principal amount of the indebtedness secured hereby
€rest accrued thereon in accordance with clause (b) of the definition of Interest Rate in
ement, and all other Secured Obligations (and, to the extent provided in Section
f Trust, the 2037 ASC Debentures Obligations) (or such parts as Agent may
option of Agent, become due and payable without notice or demand, time be-

3.2 Right of Agent to Enter and Take Possession. If an Event
rred and be continuing, Grantor, upon demand of Agent, shall forth-
actual possession of the Trust Property, and if and to the extent per-
z and take possession of all the Trust Property, and may exclude
lovees wholly therefrom. Upon every such entering upon or tak-
tore, use, operate, manage and control the Trust Property
and conduct the business # d Agent may collect and receive all the income, revenues,
rents, issues and profits o TrustP operty, including those past due as well as those accruing
thereafter, and, after deductiiig |.réasonable expenses of taking, holding, managing, and op-
erating the Trust Property (inc compensation for the services of all persons employed for
such purposes); (ii) the cost of a ce, Tepairs, renewals, replacements, additions, bet-
terments, improvements and purchases dnd acquisitions reasonably necessary; (iii) the cost of
insurance; (iv) such taxes, assessments ithef charges prior to the lien of this Deed of Trust as
Agent may determine to pay; (v) other ptopér charges upon the Trust Property or any part there-
of; and (vi) the reasonable compensation and documented out-of-pocket expenses and disburse-
ments of the attorneys and agents of Agent,'shall apply the remainder of the monies so received
by Agent, in accordance with the provisions of th

of Default shall have &
with surrender to Agel
mitted by law, Agént mie
Grantor and its agents ang
ing of possession, Agé

SECTION 3.3. Receiver. If an'E
continuing, upon application to a court of competent’
notice and without regard to the adequacy of any secur
the solvency of any party bound for its payment, to the appai
sion of and to operate the Trust Property and to collect the tefits :
thereof. Grantor will pay to Agent upon demand all reasonable @nd dogumented out-of-pocket
expenses incurred by Agent, including receiver’s fees, attorneys “fees, costs'and agents’ compen-
sation, incurred pursuant to the provisions contained in this Section-3.3:and’ all such expenses
shall be secured by this Deed of Trust.

debtedness hereby secured or
t of a receiver to take posses-
ssues, and revenues

SECTION 3.4. Agent’s Power of Enforcement. if-ari
shall have occurred and be continuing, Agent may, either with or without ef
sion as hereinabove provided or otherwise, proceed by suit or suits at law o)
er appropriate proceeding or remedy (a) to enforce payment of the Secured Obliga
the extent provided in Section 6.1 of this Deed of Trust, the 2037 ASC Debentutes
(b) to foreclose this Deed of Trust as a real property deed of trust or to instruct T
close this Deed of Trust under the power of sale, and to sell, as an entirety or in separate
parcels, the Trust Property, as provided by law; and (c) to pursue any other remedy availa
it, all as Agent shall deem most effectual for such purposes.

i Default
aking posses-

-10-



SECTION 3.5. Power of Sale. If an Event of Default shall have occurred
tinuing, to the extent allowed by State law, Trustee or Agent may sell the Trust Prop-
fighest bidder at public auction in accordance with the laws of the State, after having
-ﬁ@tice of the time, place and terms of sale, together with a description of the property

sale for Agent is authorized to execute to the purchaser at said sale a trus-
Property so purchased, without covenant, representation or warranty, ex-
press or impli€d.
Trust Property, or ereof, if Trustee or Agent is the highest bidder therefor. At the

sold as a whole wlthou
in any manner Agent m

SECTION 3.6. pplication of Foreclosure Proceeds. (i)  Subject to the
( nt, the proceeds received by the Agent in respect of any
on upon all or any part of the Trust Property pursuant to
ies-slizll be applied, together with any other sums then held
rst, to payment in full of that portion of the Se-
ilifies) constituting fees, indemnities, expenses and
other amounts (other than principal ar ‘but including costs and expenses payable under
Section 12.6 of the Credit Agreement an: unts payable under Section 3.3 of the Credit
Agreement and Section 6 of the Credit Agréement) payable to the Agent in its capacity as such,
and second, to payment in full of all other Secured O ions and, to the extent provided in
Section 6.1 of this Deed of Trust, the 2037 ASC D¢h Obligations, ratably as among the
i bentures Obligations, on the other

sale of, collection from or otherteal
the exercise by the Agent of i
by the Agent pursunant to this Dees
cured Obligations (excluding the Ot

apphed in accordance with and as set forth in Section
proceeds and sums to be applied to the 2037 ASC Deber

Agreement).

(i1) All payments required to be made pursuar
respect of the 2037 ASC Debentures Obhgatmns shall be paid to’
under the ASC Indenture (as such term is defined in the Security A
moneys collected or received by the Agent are distributable to the 203
and if such trustee shall notify the Agent in writing that no provision is n:
denture for the application by the 2037 ASC Debenture Trustee of such mé
cause the ASC Indenture does not effectively prov1de that amounts are due at

Agent, after receipt of such moneys pending the application thereof, and receipt of
tion, shall at the direction of the 2037 ASC Debenture Trustee, invest such amounts
Equivalents maturing within 90 days after they are acquired by the Agent or, in the absestc
such direction, hold such moneys uninvested and shall hold all such amounts so distributabl
all such investments and the net proceeds thereof in trust solely for the 2037 ASC Debenture

-11-



in its capacity as trustee) and for no other purpose until such time as the 2037 ASC De-
ustee shall request in writing the delivery thereof by the Agent for application pursuant

In making the determination and allocations required by this Section 3.6,
ively rely upon information supplied by the 2037 ASC Debentures Trus-

ility to any of the Secured Parties for actions taken in reliance on
at nothing in this sentence shall prevent Grantor from contesting

competent jurisdiction),
as to the application by th
ASC Debentures Trustee.

(iv)  If, despit
ceive any payment or other recov:

isfans of this Deed of Trust, any Secured Party shall re-
ss of its portion of payments on account of the Se-
cured Obligations to which it is then in.accordance with this Deed of Trust, such Secured
Party shall hold such payment or othex réc in trust for the benefit of all Secured Parties and
2037 ASC Debentures Holders hereundet fot distribution in accordance with this Section 3.6.

SECTION 3.7. Agent’s.Option
rence and during the continuance of an Event of D
Trust may be foreclosed as a real property deed
which event reasonable attorneys’ fees shall, amorn
paid out of the proceeds of the sale. In the event Age
close this Deed of Trust in equity, Agent may at its opt
or prior to the rights of any tenants of the Trust Property;.dad.
ants parties to any such foreclosure proceeding and to fore¢
asserted to be by Grantor, a defense to any proceedings instit

dicial Foreclosure. Upon the occur-
he option of Agent, this Deed of
provided by law or in equity, in

: 15, and expenses, be allowed and

e this Deed of Trust subject to

it to collect the sums
ate, of the Trust Prop-

rence and durmg the contmuancc of an Event of Default, and subject to” apph(;ﬁﬁ tws, Grantor
i ,l:-e __ess se-

Property be set off against any part of the indebtedness secured hereby. Grantorh
all rights of appraisal, sale and redemption allowed under any law or laws of the Sta
laws of any other state or jurisdiction.

SECTION 3.9. Remedies Cumulative. No right, power or remedy
ferred upon or reserved to Trustee or Agent by the Credit Agreement, this Deed of Trust o 2
other instrument evidencing or securing the Secured Obligations (and, to the extent provided in

-12-



ction 6.1 of this Deed of Trust, the 2037 ASC Debentures Obligations) is exclusive of any oth-

ARTICLEIV.
MISCELLANEOUS PROVISIONS

: Successors and Assigns Included in Parties. Whenever
med or referred to herein, successors and assigns of such person
all covenants and agreements contained in this Deed of Trust
shall bind the successef assighs of Grantor, including any subsequent owner of all or any
part of the Trust Property and inuré t

SECTION 4.2.
Agreement, any notice or other co
given in the manner and become effec
addressed to it at the address of the Pare
the Agent, addressed to it at the address

set forth in the most recent copy of
the ASC Indenture provided to the Agent by the Borso in a written notice of such address
provided to the Agent by the 2037 ASC Debentures Tt
bentures Trustee shall be deemed sufficient notice to the Debentures Holders for all
its offices set forth in the

preamble hereto.

SECTION 4.3. Headings. The headings of the ¢ ek ections, paragraphs
and subdivisions of this Deed of Trust are for convenience only, are.aot considered a part
hereof, and shall not limit, expand or otherwise affect any of the ter

SECTION 4 4. Invalid Provisions. In the event that.a
agreements, terms or provisions contained in this Deed of Trust shall be iny:

rovisions
Be in-

SECTION 4.5. Changes. No amendment, modification, supple
nation or waiver of or to any provision hereof, nor consent to any departure by the Granter't
from, shall be effective unless the same shall be made in accordance with the terms of the
Agreement; provided, however, that the requisite written consent of the 2037 ASC Debenturés

-13-




shall be effective o
given. Except w]
evidencing the Se {
Trust, the 2037 ASCD

shall entitle Grantor toany sther

specific instance and for the specific purpose for which made or
specifically required by this Deed of Trust or any other document
ions (and, to the extent provided in Section 6.1 of this Deed of
Obligations), no notice to or demand on the Grantor in any case
further notice or demand in similar or other circumstances.

SECTION 4
fection, priority and enforcetirerit of
shall be construed, interpreted,
interpretation of this Deed of Trust
of the State of New York, without g
in the application of the laws of any o
tional banks).

verning Law. Except with respect to the creation, per-
lien and security interest created hereunder, all of which
d. governed by the laws of the State, the validity and
governed by and in accordance with the internal laws
ect4g any conflict of law principles that would result
but giving effect to federal laws relating to na-

. The provisions of the Credit
reby incorporated herein by reference.

SECTION 4.8. Future Advar
Secured Obligations (and, to the extent provided in S
ASC Debentures Obligations) including, without limit
made with respect to or under the Credit Agreement (and
Section 6.1 of this Deed of Trust, the ASC Indenture) and shatl
tions (and, to the extent provided in Section 6.1 of this Deed
Obligations) with respect to presently existing indebtedness une
the extent applicable pursuant to Section 6.1 of this Deed of Trus
any and all other indebtedness which may hereafter be owing by the ¢
ties (and, to the extent provided for in Section 6.1 of this Deed of Tru
2037 ASC Debentures Holders) under the Credit Agreement (and, to
ant to Section 6.1 of this Deed of Trust, the ASC Indenture) and other Colla

Deed of Trust shall secure all of the
-oftthis Deed of Trust, the 2037
advances whenever hereafter
applicable pursuant to
only Secured Obliga-

Agreement (and, to the extent applicable pursuant to Section 6.1 of this Deed of
Indenture) or the other Collateral Documents, whether such advances are obligato
made at the option of the Secured Parties (and, to the extent provided for in Section
Deed of Trust, for the benefit of the 2037 ASC Debentures Holders), or otherwise, and any

tensions, refinancings, modifications or renewals of all such Secured Obligations (and, to'th
tent provided in Section 6.1 of this Deed of Trust, the 2037 ASC Debentures Obligations)
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SECTION 4.9. Maximum Amount of Indebtedness. The maximum ag-

mitted by ap
maintenance
security encumber

default by the GE derithe terms hereof, together with interest thereon, all of which amount
shall be secured hei

ast Dollar. The lien of this Deed of Trust shall remain in
ed Obligations (and, to the extent provided in Section 6.1
bentures Obligations) is paid in full and this Deed of

nt to Section 4.11 hereof.

effect until the last dollar
of this Deed of Trust, the

Trust has been released in v

SECTION 4.11.

7 Reconveyance by Trustee.

(a) This Deed of T ‘ rity interest and lien in favor of the Trustee

e Parties (and, to the extent applicable in Section
bentures Holders)) and all other security interests
granted hereby shall terminate with respec all Secured Obligations (other than contingent ob-
ligations not yet due) when (i) the Commitments shaif kave expired or been terminated and (ii)
the principal of and interest on each Loan and al}fees andiother Secured Obligations shall have

' n with the termination of this Deed

may thereafter arise with respect to the Cash Management©blr
any Secured Obligations (and, to the extent provided in Sectior &
2.5 or 12.6 of the
ns shall no longer
eveii the Secured

Property by the Agent as permitted hereunder and under the Credit Agfeem
tion of this Deed of Trust the Trust Property shall be released from the Lien
Trust. Upon such release or any release of Trust Property or any part thereo
the provisions of the Credit Agreement, the Agent shall, upon the request an
expense of the Grantor, assign, transfer and deliver to the Grantor, against receipt
recourse to or warranty by the Agent except as to the fact that the Agent has not er
released assets, such of the Trust Property or any part thereof to be released (in the
lease)} as may be in possession of the Agent and as shall not have been sold or otherwi
pursuant to the terms hereof, and, with respect to any other Trust Property, proper docurniént:
instruments acknowledging the termination hereof or the release of such Trust Property, as #
case may be. '
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(b) Provided that no Event of Default is then occurring, the Grantor shall au-
ly be released from its obligations hereunder and the lien and security interest in favor
-c-and Agent on the Trust Property shall be automatically released if (i) the Grantor
) be-aRestricted Subsidiary as a result of a transaction permitted under the Credit
comes an Excluded Subsidiary or (ii) is the parent holding company of a Real
party to a Qualified Real Estate Financing Facility if such Deed of Trust is
¢rms of such Qualified Real Estate Financing Facility; provided that no such
e Grantor continues to be a guarantor in respect of any ABL Facility In-
onal Pari Term Debt (as defined in the ABL Intercreditor Agreement) or
ereof (as defined in and incurred in compliance with the terms of
in effect on the date hereof).

release shail
debtednessr
any Permitted Refi
the ABL Credit /

(©
accordance with the pzg
Credit A greement, Up

Property shall be released from the lien of this Deed of Trust in
of this Deed of Trust, the ABL Intercreditor Agreement and the
hereof or any release of Trust Property in accordance with
WABL Intercreditor Agreement or the Credit Agreement,
the sole cost and expense of the Grantor, assign, transfer
iptatd without recourse to or warranty by the Agent, such
j in the case of a release) or all of the Trust Property
(in the case of termination of this D rusty.as may be in possession of the Agent and as
shall not have been sold or otherwise i
any other Trust Property to be released, p
termination statements or releases) acknoy

Trust Property, as the case may be.

at the Agent take any action de-
Section 4.11 : pon request of the Agent, deliver to

the Agent an officer’s certificate certifying that the i i

permitted pursuant to this Section 4.11. The Agent sh ability whatsoever to any oth-

f any release of the Trust

Property by it as permitted (or which the Agent in good faith
Section 4.11.

case may be, as-

th & Agent and shall
not require as a condition to any such release, reconveyance or assigr [ i
or demonstrate that all or any portion of the Secured Obligations shall k

SECTION 4.12. Agent May Perform; Agent Appoint
If the Grantor shall fail to perform any covenants contained in this Deed of Trust
fect to applicable notice and cure periods (including, without limitation, the Grant
to (i) pay the premiums in respect of all required insurance policies, (ii) pay charges
repairs, (iv) discharge Liens or (v) pay or perform any obligations of the Grantor unde
Property) or if any representation or warranty on the part of the Grantor contained herein’sh
breached, the Agent may (but shall not be obligated to), during the continuance of such br
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ame or cause it to be done or remedy any such breach, and may expend funds for such
se; provided, however, that the Agent shall in no event be bound to inquire into the validity

Sreement. Any and all amounts so expended by the Agent shall be paid by the
nce with the provisions of the Credit Agreement and repayment shall be se-

any covenaiL-<ontgin
Event of Default,
Grantor hereby ap:
and stead of the Grant
Agent’s discretion to tak
hereof and the terms o

this Deed of Trust nor any breach of warranty from constituting an
e occurrence and during the continuance of an Event of Default, the

the name of the Grantor, or otherwise, from time to time in the
tion and to execute any instrument consistent with the terms

ereof (but the Agent shall not be obligated to and shall
fiird party for failure to so do or take action). The forego-
ey coupled with an interest and such appointment shall
nce with the terms hereof. The Grantor hereby rati-
r cause to be done by virtue hereof.

ing grant of authority is a po
be irrevocable for the term hereg
fies all that such attorney shall la

;gréement. In the event of any conflict between the
he Credit Agreement, the terms of the Credit

SECTION 4.13, Ct
terms of this Deed of Trust and the ter
Agreement shall control.

SECTION 4.14.  Intercreditor A@ nt. Notwithstanding anything to the
contrary herein, this Deed of Trust and each othér financing Agreement are sub_]ect to the terms
and conditions set forth in the ABL Intercreditor Agree all respects and, in the event of
any conflict between the terms of the ABL Intercredi it and this Deed of Trust, the
terms of the ABL Intercreditor Agreement shall govern tanding anything herein to the
contrary, the priority of the Lien and security interest granied. Agent pursuant to any Fi-
nancing Agreement and the exercise of any right or remedy it st-gfithe Trust Property by
the Agent hereunder or under any other Financing Agreemen he provisions of the
ABL Intercreditor Agreement.

SECTION 4.15. Confirmation and Restateme

(a) Grantor, to induce Agent to enter into this Pe¢
confirms and restates: (i) the conveyance pursuant to the Existing Deed o
the benefit of Agent of the Trust Property (as defined in the Existing Deed

contained in this Deed of Trust shall be construed as (i) a novation of the Secured Obl fid
defined in the Existing Deed of Trust) or (ii) a release or waiver of all or any portion of the gtz
or conveyance to the Trustee or Agent of Trust Property or the grant to Agent of the security
terest in and lien on the Trust Property pursuant to the Existing Deed of Trust.
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(b) This Deed of Trust amends and restates the Existing Deed of Trust.
tions under the Existing Deed of Trust of Grantor and the grant of lien on and security
the Trust Property under the Existing Deed of Trust by Grantor shall continue under

anner hereby, but shall hereafter be governed by this Deed of Trust. It is under-
that the Existing Deed of Trust is being amended and restated in its entirety by
dof Trust on the date hereof.

4.16. No Change in Deed of Trust Priority.

ilhange (as hereinafter defined) shall impair, reduce or subordinate, in
the lien of the Deed of Trust as against the liens of Junior Lien
d), and the Deed of Trust shall continue to secure the Secured

whole or in part,
Claimants (as hereinaft
Obligations (and, to th;

any Changes, whether or ri
Change increases the princi
Deed of Trust) or the interest rate «
tion 6.1 of this Deed of Trust, th

fects Junior Lien Claimants, or (ii1) G
dence or confirm such Change.

'Subject to any express limitations thereon set forth in the
e Secured Obligations (and, to the extent provided in Sec-
“Debentures Obligations) or otherwise adversely af-
exegutes or delivers new or additional note(s) to evi-

(b)  All actual and poteéntial Junior Lien Claimants are hereby placed on notice
that (i) the Secured Obligations (and, to the:ektent provided in Section 6.1 of this Deed of Trust,
the 2037 ASC Debentures Obligations) are subject & *'*ge(s) and (i1) the Existing Deed of
Trust provided and gave notice that it secured the S& Obligations arising both under the Fi-
nancing Agreements as originally executed and de nder the Financing Agreements
as affected by one or more Changes. Junior Lien Clz stronid not assume that they will be
notified of any amendment of the Financing Agreemen > Secured Obligations (and, to
the extent provided in Section 6.1 of this Deed of Trust,: Debentures Obligations)
that occurs before or after the recording of their lien. By taki ing an interest in the
Trust Property subject to the Deed of Trust, each Junior Lien Claimant acknowledges and agrees
to the provisions of this Section 4.16. o

(©) Interaction with Financing Agreements. Nothi
be deemed to limit or waive any restrictions or prohibitions on transfe
forth in the Financing Agreements.

(d) Definitions.

A “Junior Lien Claimant™ means any holder of any interest or cl&
any Trust Property or estate or interest therein, which interest or claim is recorded
the Existing Deed of Trust was originally recorded or that is otherwise, or is intendé
ior and subordinate to the lien of the Deed of Trust.

his —Sccuon 4,16 shall

“Change” means (i) any amendment, modification, extension, renewal, restate
ment, increase, re-pledge, supplement, or other change, from time to time, to the Secured ob
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d, to the extent provided in Section 6.1 of this Deed of Trust, the 2037 ASC Debentures
8); (i1) the execution and delivery of this Deed of Trust or of any subsequent or prior

celerating such pay
different rate of i
cured Obligation
Debentures Obligations
to the Secured Obligatiosi
2037 ASC Debentures O

SECTION 4.17: nterparts This Deed of Trust may be executed in any
number of counterparts and by “hereto in separate counterparts, each of which when so
executed and delivered shall be déeme ginal, but all such counterparts together shall con-

SECTION 6.1
the other Collateral Documents (i) shall secure the 203
tent required by Section 3.7 of the ASC Indenture and (ii
cordingly.

for so long as (A) any Secured Obligations remain outstanding and (B) an
tures Obligations are secured by the Trust Property pursuant to Section 6.1, 6 the
instructions of the Required Lenders, enforcing the rights of the 2037 ASCD
in their capacities as secured parties and (jii) distributing any proceeds received b
from the sale, collection or realization of the Trust Property to the 2037 ASC Debe: '
and the 2037 ASC Debentures Trustee in respect of the 2037 ASC Debentures Oblig ,
cordance with Section 11.3 of the Credit Agreement. Neither the 2037 ASC Debentures Hald
nor any 2037 ASC Debentures Trustee shall be entitled to exercise (or direct the Agent to e
cise) any rights or remedies hereunder with respect to the 2037 ASC Debentures Obligations;,
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5t otherwise foreclose on any portion of the Trust Property or execute any amendment,
.acknowledgment hereof. This Deed of Trust shall not create any liability of the

rty, actions with respect to the occurrence of an Event of Default (under,
redit Agreement or the ASC Indenture), actions with respect to the fore-
or depreciation of, or failure to realize upon, any of the Trust Property
ollection of any claim for all or any part of the 2037 ASC Deben-

r any other party or the valuatton, use or protection of the Trust

Property. By accéptanc
ments, the 2037 ASC D
to have acknowledged ait
induce the Lenders to pe
tain of the other Financing
therefor.

(c) Notwithstanding anyth
shall or shall be construed to (i) resul
ASC Debentures Obligations less than
ant to the 2037 ASC Debentures to the

e contrary herein, nothing in this Deed of Trust
arity interest in the collateral securing the 2037
nd ratably with the Secured Obligations pursu-
nt required or (ii) modify or affect the rights of the
“thie pro rata share specified in Section 3.6 hereof of
any proceeds of any collection or sale of Trist Pro

ebentures Obligations and the Se-
ith each other by the Liens on
the equal and ratable provi-
To the extent that the rights
on-the 2037 ASC Debentures

Holders shall be held to exceed the rights and benefits requir
visions, such rights and benefits shail be limited so as to pro
Holders only those rights and benefits that are required by suc

and ratably with the Secured Obligations.

ARTICLE VII.
THE TRUSTEE
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J SECTION 7.1. Acceptance by Trustee. The Trustee accepts this trust when
Déed of Trust, duly executed and acknowledged, is made a public record as provided by law.

SECTION 7.2. Compensation. The Trustee waives any statutory fee and
nable compensation from the Agent in lieu thereof for any services rendered by

QN 7.3.  Action in Accordance With Instructions. Upon receipt by

shall (&) give any
spect of any part of the. Trust Property as shall be specified in such instructions and (b) ap-
prove as satisfact [} required by the terms hereof to be satisfactory to the Trustee or
to the Agent. The Trus but need not, take any of such actions in the absence of such in-
structions. In additions
affecting the liability of a
upon such request, recon
map or plat thereof, join in
any agreement subordinating ths

r payment of the Secured Obligations, the Trustee may,
part of the Trust Property, consent to the making of any
‘easement thereon, or join in any extension agreement or
nd.estate hereof.

SECTION 7.4.
not less than 60 days” prior notice to ]

SECTION 7.5. Successgr Trustee-In the event of the death, removal, res-
ignation or refusal or inability of the Trustee to act eason, at any time, the Agent shall
W otice of any kind and without apply-
ch such appointment and substitu-

ing to any court, to select and appoint a successor{rustec
tion shall be made by notice to the Grantor, the Trustee
notice of such in each office in which this Deed of Tru
cuted and acknowledged by the Agent and shall contai
so recorded shall be conclusive proof of proper appointmént.of
cessor shall not be required to give bond for the faithful perfor

ce ofiits duties unless required
by the Agent.

ARTICLE VIIL

SECTION 8.1. Use of Property. The Trust Prope. g principally
for agriculutral purposes and is not Grantor’s residence.

SECTION 8.2 Use of Loan Proceeds. The proceeds ofcr
the Financing Agreements will not be used for personal, family or household pulpo

ed by

SECTION 8.3. Statute of Frauds Notice (Washington). ORA
AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND CREIAT,
TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFOR
UNDER WASHINGTON LAW.
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IN WITNESS WHEREOQF, each of Grantor and Agent has caused this instrument
by its duly authorized officer as of the day and year first above written.

GRANTOR:

SAFEWAY INC., a Delaware corporation

o (Pasa_G | orald

ame: Laura A. Donald
Its: AUTHORIZED SIGNATORY

STATE OF IDAHO

}SS
COUNTY OF ADA

| Y jﬂ,;@g £ E%ZC , a Notary Public
County and State, DO HEREBY CERTIFY THAT _/;

AUTHORIZED SIGNATORY of SAFEWAY INC,, a Delawr
known to me to be the same person whose name is subscnb ‘
peared before me this day in person and acknowledged that he 'si

nd for and resjding in said
e /d

;sf;é}.‘.t ) (F‘ :;
§TFWOTARY 5 2% Notdry Public
".. ' ;.5 My Commission Expire

s
\“‘I
W
‘\

LRGPP

"'llllt!"‘

Skagit County, WA, Store 593



AGENT:

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, as Agent

By: C/( P -
Name: William O’Daly
Its: AUTHORIZED SIGNATORY

CKNOWLEDGEMENT

STATE OF NEW YORK )

} S8
COUNTY OF NEW YORK )

S BRANCH, personally
to the foregoing instrument
he.signed and delivered said

appeared before me this day in person and acknowledas
instrument as his own free and voluntary act and as th
. CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH;
set forth.

" N
/ GIVEN under my hand and notarial seal this {_d:

. A

7/ Marjorie E. Bul
SRR Motary Public, State of New York =
R No. 01BUG055262 Notary Public
c Qualified in Now York County
" Cormmission Expires February 20, 201

My Commission Exp

2/20/2019




AGENT:;

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, as Agent/_}

N

Name: D. ‘Zﬁdrew Maletta
Its: AUTHORIZED SIGNATORY

"KNOWLEDGEMENT

STATE OF NEW YORK )

) 8§
COUNTY OF NEW YORK )

appeared before me this day in person and acknow nesigned and delivered said

&, Instrument as his own free and voluntary act and as the free as ary act of said
... CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH and purposes therein
T set forth v

, 2017,

N otaryVPublic
My Commission Expir

2/20/2019




EXHIBIT A

Legal Description

PARCEL A

Tract 9, EXCEP
Shore Lands of Secti
Anacories Harbor, accond
Commissioner at Olyn»

s 20 feet thercof, and all of Tract 12, PLATE NO. 10, Tide and
9, Fawnship 35 North, Range 2 East of the Willamette Meridian, of

o the official map thereof on file in the office of the State Land
asitington.

TOGETHER WITH that port
cial Avenue and the West |in
Tide and Shore Lands of Sect 3
ridian, of Anacortes Harbor, accopding
State Land Commissioner at Olymp
vember 1, 1978 under Auditor’s File

vacated 12th Steeet lying between the East line of Commer-
J” Avenue as shown on the face of said PLATE NO. 10,
nship 35 North, Range 2 East of the Willamette Me-

192, records of Skagit County, W ashington.

AND TOGETHER WITH the North
the Westerly night-of-way of “Q” Avenue dnid Easterly
Avenue as shown on the map of the City of An :
per Ordinance No. 2452, recorded July 2, 2001 ¢
of Skagit County, Washington.

et of that portion of {3th Street lying Westerly of
" the Fast right-of-way of Commercial
skagit County, Washington as vacated
ar's File No. 200107020139, records

Sitnate in Skagit County, Washington,
PARCEL B:

The North 20 feet of Tract 9, PLATE NO, 10, Tide and Shore Lands of Section 19, Townsip
35 North, Range 2 East of the Willamette Meridian, of Anacortes Harbér, according to the offi-

cial map thereof on file in the office of the State Land Commissiontrat Olympia, Washington.

Situate in Skagit County, Washington.
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