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O 477
Form PTO-15%4 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
(Rev. 03/01) L.5. Patent and Trademark Office
OME No. 0651-0027 {expr. 5/31/2002) TRADE MARKS O NLY
Tab settings — = = \J Yy v \ k 4 A4 v

“Ta the Honorable Commissioner of Patants and Trademarks: Please record the attached original decuments or copy thereof.

1. Nama of conveying party(ies):

Smart & Final Inc,

[ Association
Lk Limited Partnership

Lk Individual(s)

L} General Partnership
= Corparation-State
Lk Other

Additional narme(s) of conveying party(ies) attached? (i Yes [ No

3, Nature of conveyance:
Lk Assignment
[y Security Agreement

Lk Cther
Execution Date:

L Merger
[ Change of Name

MNovember 30, 2001

2. Name and address of receiving party(ies)
Mame: BNP Paribas

Intemal

Address:

Streat Address: 725 Figueroa Street, Suite 2090
Gty Los Angeles  giqpe; CA Zip:_ 90017

[y Individual(s) citizenship.

L Association
Q General Partnership
[} Limited Partnarship ___,

(3 Corporation-State,
(3 Other French Bank

I assignee iz not domiciled In the United States, a domestic

representative designation is attached: [y es g Mo
(Dasignations muat be a separste documant fram assignmant)
Additional name(z) & address( e8) atached? You No

4. Application numbar(s) or registration number(s):

A. Trademark Apphtation No.(s)
78023073 76300244 76034048 78046967 78046965

TR046964 78046963 78046961 TBO46960 TBO46959

B. Trademark Registratiort No.(s)
2232366 2199487 2180065 2180066 2187207 2130164
2327520 2070012 2069692 1260298 2128362 2130003

Additional number(s) attached B Yes [ Ne

5. Name and address of party to whom comespondence
eonceming document should be mailed:

Elaine D, Ziff
Skadden, Arps, Slate

Namae;

Internal Address:

Meagher & Flom LLP .

Siraet Addrass: Four Times Square

10036

City: New York  gpate; NY Zip:_6522__

&. Total number of applications and
registrations involvad: ...

7. Total fee (37 CFR 3.41).cvur e eeecernerons $_1615.00

[k Enclosed
3k Authorized to be charged to deposit account

8. Deposit account number:

19-2385 [Our Ref: 071610/91]

(Attach duplicate copy of this page it paying by deposit aceount)

DO NOT USE THIS SPACE

4, Statement ang signature.

copy of the original document.
Elaine D, Ziff

To the bast of my knowledge end belief, the foregoing information s true and correct and any attached copy is a true

0.7

I

Nare of Person Signing

Signature

“Fotal purmber of pagas Incuding covar sheet, atachmants, and dacument:

Mall documants to be recordad with raquired cover ahast jnformation to:
Commlssioner of Patent & Tradomarks, Bax Asgignments
ywashingten, D.C. 20231

TRADEMARK

700009600 REEL: 2390 FRAME: 0576
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Form PTO-1594 RECORDATION FORM COVER SHEET U.8, DEPARTMENT OF COMMERCE

(Rev. 03/01) TRADEMARKS DN LY U.5. Patent and Trademark QOffice

OMB No, 0651-0027 (exp. 5/31/2002)
Tab seftings = = = 4 Y 4 4 Y  J

To the Honorable Commissioner of Patents and Tradermarks: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies): 2. Name and address of recelving party(ies)

Name:
American Foodservice Distributors Internal
Addreszs:
[ Individual(s) [ Association
. . . Street Address:
L General Partnership [l Limited Partnership
X% comoration-State City: State: Zip:
LA Other (2 Individual(s) citizenship
‘ [ﬂ Assotiation
Additional hame(s) of conveying party(ies) attachad? m\"es Q No [y General Partnership
3. Mature of conveyance: (y Limited Partnership
[ Assignment Ly Merger [y Corporation-State
R Security Agreement [k Change of Name [y Other
If assignes it not domiciled in the United States, a domestic
D Other, representative designation is sitached: Ly ves O Ne
: _ {Designations must be a separate document frem assignment)
Execution Date: Additional name(s) & address( &s) attached? Wes ha

4. Application number{s) or registration numbar(s):

A, Trademark Application No.{s) B. Trademark Registration No.(s)
75046958 78046955 78046954 76314099 76314098 2130002 2038746 2045799 1982658 1927296 1840778

76217999 76164822 76141669 76141668 78023061 1811195 1811196 1797358 1809395 1596691 1393707
Additional number(s) attached g Yes g No

5. Name and address of party to whom correspondence €. Total number of applications and
concerning decument should be mailed: registrations involved: ... E
Name:

7. Totalfee (37 CFR 341} S

Internal Address:

[ Enclosed
[ Authorized to be charged to deposit account

Street Address: 8. Deposit account number:

City:_ . State: Zip: {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature. _
To the best of my knowledge and belief, the foregoing information is true and correct and any aftached copy is a true

copy of the original document.
Elaine D. Ziff
Name of Person Signing Signature l: Date

Tatal nurmiber of pages induding cover shoat, attachments, and dosument:

Mazil documents te be récorded with requirad covaer shaet Information to:
Commissienar of Patont & Trademarks, Box Assignments
Waszhingten, D.C. 20231

TRADEMARK
REEL: 2390 FRAME: 0577
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Form PTO-1594 RECORDATION FORM COVER SHEET U.8. DEPARTMENT OF COMMERCE
(Rev, 03/01) U. 5, Patent and Trademark Office
OMB No. 0651-0027 (exp. 5/31/2002) TRADEMARKS ON LY
Tab seftings =beb = 4 4 v
To the Honorable Commissioner of Patents and Trademarks; Pleaze record the attached original dogumants or copy thereof,
1. Name of convaying party{ies): 2. Name and address of receiving party(ies)
MNarne:
Smart & Final Stores Corporation internal
Address:
Lk Individual(s) Ol Association ot Add
- . froe ress:
(B General Partnership LR Limited Partnership
Ok Corporation-State City: State: Zip:
[ Other LJ Individual(s) citizenship_
[F Association
Additional name(s} of conveying party(ies) atached? [§j ves [J No [ General Partnership
3. Nature of conveyance: [ Limited Partnership
CX Assignment R Merger [ Corporation-State
L Security Agreement Ll Change of Name [ Other
Q Other If assignee is not domiciled in the United States, a domestic
repragantative designation is attachead: Yo No

{Dasignations must ba a separate dogument from asaignment)

Execution Date: Additional nama(s) & addross( ¢s) attached? G vez G mo

4. Application number(s) or registration number({s):

A. Trademark Application No.(s) B, Trademark Registration No.(s)

76164959 78046957 1348349 1260297 1260298 1232379 0949445 (553059
1138499 1797359 2134349 2030297 2092832 1626437
Additional number(s) attached Gl Yes [y No

5. Name and address of parly to whom correspondence &. Total number of applications and
cancerning document should be mailed: registrations invoived: ..., ‘:]
Name:

7. Totalfee (37 CFR 341} .ot I

Internal Address:

[ Enclosed

l:l Authorized to be charged to deposit acoount

. i t number:
Street Address: &, Deposit account nu

City: State: Zip: (Attach duplicate copy of this page if paying by daposit account)
DO NOT USE THIS SPACE

9. Statement and signature,
To the best of my knowledge and belief, the foregoing informatfon is true and correct and any sftachad copy is a true
copy of the original docuwment,

MName of Person 3igning -~ Signature I: Cate

Total numbar of pages including cover shast, attachmaents, and document

Mall decuments to be recarded with required cover shaet information to:
Cammizaloner of Patent & Tradamarks, Box Assignments
wWashington, D.G, 20231

TRADEMARK
REEL: 2390 FRAME: 0578
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Foem PTO-15%4 RECORDATION FORM COVER SHEET lJ.S. DEPARTMENT OF COMMERCE
{Rev. 03/01) U.5. Patent and Tradermark Office
OMB No. 0651-0027 (axp. 5/31/2002) TRADEMARKS ON LY
Tab seftings = = = ¥ L 4 k 4 v k J A h J
Ta the Honorable Commissionar of Patents and Trademarks: Please record the attached original desunents or copy thereof,
1. Name of conveying pary(ies): 2. Name and address of receiving party(ies)
‘ Name:
Smart & Final Oregon, Inc. Intemal
Address:
G Individual(s) (@ Association
. . . . Street Address:
[ General Partnership L Limited Partnership
Corporation-State City: State: Zip:
Ll Other [} Individual(s) citizenskip
[l Association
. . - N
Additional name(s) of canveying party(ies) attached? &Yas [2 o Q General Parnarship
3. Nature of conveyance: [y Limited Partnarship
Gl Assignment G Merger [} Corporation-State_
C Security Agreement G Change of Name [k Other
q Other If assignes is not domiciled in the United States, a dornaestic
represantative designation is attached: Oy ves Ll Mo
: . (Designations must be a separate document from assignment)
Execution Date: ] maro(n & addrata( ag) atiachedr ol ves e No
4, Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
2046604 2490964
Additional number(s) attached [ Yes g Mo
5. Name and address of party to whom comespondence 6. Total number of applications and
cancerning document should be mailed: registrations involved: .......ccoeeeeeeeeno I:]
Nama:
7. Tetalfee (37 CFR 341}l $_

intornal Address:

[k Enclosed

4 Autharized to be charged to deposit account

. i rt number:
Street Address: B. Deposit accou

City: _ State: Zipi__ (Attach duplicate copy of this page if paying by deposit acoount)
DO NOT USE THIS SPAGE

4. Statement and signature. _
To the best of my knowledge and belief, the foregoing information is true and coredt and any attached copy is a true

copy of the original document.

Name of Person Signing Signature I:. Data

Tatal numbar of pages including covar shast, attachmantz, and dagumant:

Mail documents to he recorded with required cover sheet information ta
Cammiaaionar of Patont & Trademarks, Box Aszignments
vashington, D.C. 20231

TRADEMARK
REEL: 2390 FRAME: 0579
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Form PT0-1594 RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE
{Rev, 03/01) U.5. Patent and Trademark Offica
OMEB No. 0651-0027 (exp. 5/31/2002) TRADEMARKS ON LY
Tebsetings > ¥ \ v v \J \d \4
To the Honorable Commissioner of Patents and Trademarks: Flease record the attached ecriginal documants or copy thereof,
1. Name of conveying party(ies): . 2. Name and address of receiving party(ies}
Narne:
Port Stockton Food Distributors, Inc. Intemal
Address:
G Individual(s) [ Association Strest Add
treet ress:
LR General Partnership [J Limited Partnership
3 corporation-State City: State: Zip:
Gl Other (g 'ndividual(s) citizenship
Ll Association
Additional name(s) of cnnveymlg party(ies) attached? ﬂYes G Na [} General Partnership
3. Nature of conveyance: [ Limited Partnership
Q Assignment [:h Merger Q Corporation-State
 Security Agreement R Change of Name [y Other
Oth ' If assignee is net domiciled in the United States, a domestic
Q e represcrtative designation is attached: Ly ves Lly e
: . {Designatione must be a separate documnent fram Assignment)
Execution Date: ncitional nomo(o) & aodhoss( 63) altached? Lo Yes No
4. Application number(s) or registration number{s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)

Additional number(s) attached % Yos [ No

" 5. Name and address of party to whom correspondence 6. Total number of applications and
conceming document should be mailed: reglstrations involved: ... D
Name:
7. Total fee (37 CFR 3.49). oo, S -

Internal Address:

[ Enclosed

i Authorized to be charged to deposit account

. i nt number;
Street Address: 8. Deposit accou

City: _ State: Zip: {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signhature. _
To the best of my knowledge and beiief, the foregoing information is frue and correct and any altached copy is a true

copy of the original docurnernt.

Name of Person Signing Signature Date
Total number of pages Induding cover sheet. attachriants, and documant: Q
Mail documents to be recorded with required cover ahest information 1o;
Commissionar of Patent & Trademarks, Box Assighments
Wasnington, O.C. 20237
TRADEMARK

REEL: 2390 FRAME: 0580
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Form PTO-1594 RECORDATION FORM COVER SHEET U.53. DEPARTMENT OF COMMERGCE

(Rev. 03/01) TRAD EMAR KS 0 N LY L.5. Patent and Trademark Qffice

OME No. 0851-0027 (axp. 5/31/2002)
Tab settings vy W A4 \d A J A b J \J

To the Honorable Commissioner of Patents and Trademarks: Pleasa recond the attached original documents or copy thereof.

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):

Name:
Henry Lee Company Intemal
Addrass:
L} Individual(s) Ch Association Stont Add
. o . tree ress:
[ General Parthership Ll Limited Partnership
3 corporation-State City: State: Zip:
Gl Other (& Individual(s) citizenship
[ Association
Additional name(s) of conveying party(ies} attachad? ﬂYﬂs [.: MNo Q General Partnership
3. Nature of conveyance: [ Limited Partnership
X Assignment [ Merger L3 Comoration-State
(4 Security Agreement [ Change of Name [ Otrer
If assignesa iz not domiciied in the Wnited States, a domeastic
[ul Other. reprasamative dcsignatilon is attached: Cly ves [y ne
; . (Desighations must be a scparate document from assignment)
Execution Dater A,d:litriqnall narme{s) & addross{ a5) attached? Yes Q Me
4, Application number(s) or registration number(s):
A. Trademark Application No.{5) B. Trademark Registration No.(s)
Additional nurmbar(s) attached Q Yes Q_ No
5. Name and address of party to whom comespondence &. Total number of applications and
congeming document should be mailed: registrations involved: ... I:
Name:
7. Total fee {37 CFR3.41).__....oeee $_

Internal Address:;

[ Enciosed
[} Autherized to be charged to deposit account

. Deposit ac mber
Street Address: 8. Deposit account numb

City: . State: Zip: (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Staternent and signature. )
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the orliginal document.

Mame of Person Signing Signature Date
Tatzl numbar of pages insluting eaver shoot, attmchmante, and documant: g
Mall documents to be racorded with required over aheel Information to:
Commissionar of Batent & Trademarks, Box Assignments
washingten, 0.G, 20231

REEL: 2390 FRAME: 0581
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Forn PTO-1594 RECORDATION FORM COVER SHEET U.S. DEFARTMENT OF COMMERCE
(Rev. 03/01) U.5. Patent and Trademark Office
OMEB No. 0651-0027 (exp. 5/31/2002) TRADEMARKS 0 N LY
Tabsattings == Y v v v L \J \
To the Honorable Commissicner of Patents and Trademarks: Please record the attachad original documents of copy thereof,
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Name:
Casino Frozen Foods, Inc. Internal
Address:
Lk Individual(s) Lk Association Stroct Add
treet ress;
[} General Partnership [ Limited Partnership
5k Corporation-State City: State: Zip:
[k Other [ ndividual(s) citizenship.
. Q Association
Additional nama(s) of convaying pacty(ies) attached? Tl Yes (g No [y General Partership
3. Nature of conveyance: [y Limited Parinership
[ Assignment ik Merger [ Corporation-Stete
LA Security Agreement L Change of Name [y Other
Q Other If assignes is not domiciled in the United Skates, a domestic
representative designation s attached: I;I. Yoz I;h No
P - (Designations must be 2 separate docurmeant from aasignmant)
Execution Date: Additional namea{z) & addresa( ac) attached? Q You Q Na

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

Additional number{s} attached g Yes |:_i No

5. Name and address of party to whom corespondence 6. Tatal number of applications and
soncerning document should be mailed: registrations invelved: ... I:
Name:

7. Total fee (37 CFR3.41)................. e

[nternal Address:

[ Enclosed

‘T Authorized to be charged to deposit account

Street Address: 8. Deposit account number;

City:___ o State: Zip: (Attach duplicata copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any sttached copy is a true

copy of the original document.

Name of Person Signing Signature Date
Total numbsr of pagas induding envey gheatl, attachimants, and documant; D

Mail documents to be recordad with required cover sheet infermation to;

Commizzioner of Patent & Trademarks, Box Assignmants
Wazhington, D.C. 20231

TRADEMARK
REEL: 2390 FRAME: 0582
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Form PTO-1594 RECORDATION FORM COVER SHEET .S, DEPARTMENT OF COMMERCE

(Rev. 03/01} TRADE MARKS 0 N LY U.5. Patent and Trademark Office

OMEB No. 0851-0027 (exp. 5/31/2002)
Tab settings =y = =% v A4 \J p 4 A v

To the Hongrable Commissioner of Patents and Trademarks: Plaase record the attached original documaents or copy theraaf.

1. Namae of conveying party(ies): 2. Name and address of receiving party(ies)
Name:
Amerifoods Trading Company Internal
Address:
CR Individual(s) [ Association Steet Add
, treet Fass’
[ General Partnership [y Limited Partnership
Bk Corporation-State City: State: Zip:
Ll Other [y Individual(s) citizenship_
Ll Association
Additional name(s) of conveying party(ies) attached? 0 ves 5 No () General Partnership
3. Nature of conveyance: [y Limited Partrership
[ Assignment [ Merger [ Gorporation-State
Gk Security Agreement [ Change of Name [ Other
[n Other If assignee i not domiciled in the United Statas, a domestic
representative designation is attached: [y vee IR we
: - ’ {Designations must ba a separake decumant fram assignment}
Execution Date: Additional name(s) & address( e=) attached? (il ves Ha

4, Application number(s) or registration number(s):

A Trademark Application No.{s} B. Trademark Registration No.(s)

Additional number(s) attached [} Yes [a_ Mo

5. Name and address of party to whom correspondence 6. Tatal number of applications and
concemning document should be mailed: registrations involved: ... I:
Narme:

7. Total fee (37 CFR341). _.....ooovienes L T _

Internal Address:

3 Enclosed
I3 Authorized to be charged to deposit account

8. i t number:
Street Address: Deposit account nu

City:_ _ _ Stiate: Zip: {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Staternent and signature.
To the best of my knowledge and helief, the foragoing information is true and correct and any attached copy is a frue

copy of the original document,

MName of Person Signing Stgnature Date
Totat nurmber of pagas including caver sheet, attachmants, and dikumant D
Mail documents to he recordad with required eover shegt information tos
Commisaionsr of Patant & Trademarks, Box Assignments
washingian, D.C. 20231

REEL: 2390 FRAME: 0583
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Form PTO-1594 RECORDATION FORM COVER SHEET L.5. DEPARTMENT GF COMMECI?;F:E
(Rev. 03/01) .5, Patent and Trademark Office
OMB Na. 0851-0027 (exp. 5/31/2002) TRADE MARKS O N LY
Tabsetings =>cd=> ¥ v ) 4 A4 4 A A
Tao the Honorable Commissioner of Patents and Tradamarks: Pleage record the attached original documeants or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
MName:
Foodservice Specialists.com Internal
Address:
(d Individual(s [k Association
® . . . Street Address;
[l General Partnership Ll Limited Partnership
X Corporation-State City: State: Zip:
Gl Other [k Individual(s) citizenship
[l Association

Additional narme(s) of conveying party(ies) attackad? i Yes [ No [} Genersl Partnarship

3. Nature of conveyance: Q Limited Partnarship

L} Assignment L4 Merger [y Gorparation-State

(R Security Agreement [ Change of Name £ Other

q Oth if assignee is not domisiled in the United States, a domestic
il represcntative designation is attached: Ol ves Gy ne

(Degigrationa must be a separata document from agsignmant)

Execution Date: Additional name(s) & addross( ex) attached? L ves LR mo

4. Application number(s) or registration number(s):

A. Trademark Application No.(z) B. Tradamark Registration Mo.(s)

Additionai number(s) attached [ Yes [J No

5. Name and address of party to whom correspondence 6. Total number of applications and
soncerning document should be mailed: registrations involved: ... D
Name;

7. Total fee (37 CFR 341 ..cooinenns 5

Imternal Address;

LA Enclosed

La Authorized to be charged o deposit account

. it t nurnber:
Street Address: 8. Deposit account nu

Cty______.___ _  State Zip: {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9, Statement and signature. )
To the bost of my knowledge and beilief, the foregoing information is true and comrect and any attached copy is 8 rue
copy of the arfginal document,

Name of Person Signing Signature E] Liate

Total number of pages induding sover sheet, aftachments, and document:

Mail dotuments to be recordad with required caver ahaet infermation to:
Commissioner of Patant & Trademarks, Box Axsignmeants
Washingtan, D.C. 20231

TRADEMARK
REEL: 2390 FRAME: 0584
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Form PTO-1594 RECCORDATION FORM COVER SHEET U.5. DEPARTMENT OF COMMERCE
(Rev. 03/401) U.5S. Patant and Trademark QOffice
OMB No. 0651-0027 {exp. 5/31/2002) TRADEMARKS ON LY
Tab seltings =5 == = Y 4 k 4 k 4 4 v
To tha Honorable Commissioner of Patents and Trademarks: Please record the attached original docurments or copy thereof,
1. Name of conveying party(ies): 2. Name and address of receiving party(ies}
Name:
Okun Produce International, Inc, Intemal
Address:
Gk individuai(s) Lk Association
. , Street Address:
[} General Partnership i Limited Partnership
3k Corporation-State City: State: Zip:
G other [ Individusl(s) citizenship
Q Assoclation -
Additional name(s) of canveying party(ies) attached? 3§ Yes [ No [ Ganeral Partnership
3. Nature of conveyance: [y Limited Partnership
L Assignment L Merger [ Gorporation-State_
[ Security Agreemerit Ll Change of Name [y Other
Q Other If assignoe s not domicited in the United States, a domestic
representativa designation is attached: L ves Ll ne
" . (Dasignations must be a separate document from assignment)
Execution Date: Additional name(s) & adaress( es) attached? Llj Yes LM No

4, Application number(s) or registration number{s):

A. Trademark Application Na.(s) B. Trademark Registration No.(s)

Additional number(s) attached [l Yes LB No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...........os [:j
Name:

7. Total fee (37T CFR 341 i L

Internal Address:

Lk Enciosed

t¥ Authorized to be charged to deposit account

. D [ =T
Strest Address: §. Deposit account numkb

City:__ .- 1 - (-3 Zip:, {Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

0. Statement and signature.
To the best of my knowledge and belftef, the foregoing information is true and correct and any attached copy is & true

copy of the orginal document,

Name of Person Signing Signature Date
Total number of pages including sover shest, ettachments, and gogument: D
Mall doguments to be recordad with required cover sheot information to:
Commissionor of Patent & Trademarks, Box Aasignmaents
Washington, D.C. 20231

REEL: 2390 FRAME: 0585
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Form FT0-15%4
(Bev. 03/01)
OMBE No. 0651-0027 (axp. 5/31/2002)

Tab settings e>=bc=p v

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

U5, DEPARTMENT OF COMMERCE
.S, Patent and Trademark Office

A v

A A4

To the Honorable Commissionar of Patents and Trademarks: Please record the attached original documents or copy theraof.

1. Name of conveying party(ies):

H.L. Holding Corporation

[ Association
@ Limited Partnership

Ld individual(s)

[ General Partnership
& Corporation-State
(A Other

Additional nama(s) of conveying party(ias) atached? [ﬁYas w No

3. Mature of conveyance:

[ Assignment [y Merger
Ll Security Agreement [k Charge of Name
X Other

Execution Date:

2. Name and address of receiving party(ies)

Name:

Internal
Address:

Street Address:

State: Zip:

City:

[ Individual(s) citizenship

l:h Association
(§ General Partnership

L} timited Parinership

n Comporation-State

) Other

If assignea |s not domiciled in the United States. a domestic
representative designation iz attached: Yas Mo
(Designations must be a separate docurnent from assignment)
Additlonal namads) & address( es) attached? a5 I} Mo

4. Application number(s) or registration number(s):

A, Tradernarik Application No.(g)

Additional number(s) attached Ll Yes Iﬁ_ No

B. Trademark Registration No.(s)

5. Name and address of party to whom corespondence
concerning document should be mailed:

MName:

Internal Address:

6, Total number of applications and
registrations invalved: ...

7. Total fee (37 CFR 341}, ___

A Enclosed

(@ Authorized to be charged to deposit account

Street Address:

8. Daposit account number:

State: Zipy:

City:__ o

{(Attach duplicate copy of this page if paying by deposit acsaunt)

DO NOT USE THIS SPACE

0. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any alktached copy is a true

copy of the ariginal docurmeant.

P12

Name of Person Signing Signature [:I Date
Taotal rumbor of pages induding cover ahaat, attachmants, and documant;
Mail documents to be recorded with reqguired cover sheet Informaticn bo:
Cammisaionar of Patent & Trademarks, Box Assignmants
vwashingtan, D.C. 20231
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TRADEMARE SECURITY AGREEMENT

This TRADEMAREK. SECURITY AGREEMENT (this “Agreement™), dated
as of November 30, 2001, is made among Smart & Final Inc., a Delaware corpora-
tion (the "Borrower™), American Foodservice Distributors, a Califormia corporation
("Foodservice"), Smart & Final Stores Corporation, a California corporation ("S&F
Stores™), Smart & Final Qregon, Inc., an Oregon corporation ("Oregon™), Port
Stockton Food Distributors, Inc., a California corporation ("Port Stockton™), Henry
Lee Company, a Florida corporation ("Henry Lee"), Casino Frozen Foods, Inc., a
California corporation ("Casino Foods™), Amerifoods Trading Company, a Florida
corporation (" Amerifoods"), Foodservice Specialists.com, an Oregon corporation
("Foodservice Specialists™), Okun Produce International, Iriie., a Florida corporation
("Okun"), and H.L. Holding Corpoeration, a Nevada corporation ("HL Helding")
(collectively, the "Grantors”), and BNP PARIBAS, as Administrative Agent (the
"Administrative Agent™) for each of the Lender Parties;

WHEREAS, pursuant to a Credit Agreement, dated as of November 30, 2001
(as amended, restated, supplemented or otherwise modified from time to time, the
"Credit Agreement™), among the Borrower, the various financial institutions as are or
may become parties thereto (the "Lenders™) and the Admimstrative Agent, the
Lender Parties have extended Commitments to make Advances to the Borrower;

WHEREAS, in connection with the Credit Agreement, the Grantors have
executed and delivered a Security Agreement, dated as of November 30, 2001 (as
amended, restated, supplemented or otherwise modified from time to time, the
"Security Agreement”);

WHEREAS, as a condition precedent to the making of the Advances (includ-
ing the initial Advance) under the Credit Agreement, the Grantors are required to
execute and deliver this Agreement; and

WHEREAS, the Grantors have duly authonzed the execution, delivery and
performance of this Agreement;

NOW THEREFORE, for good and valuable consideration the receipt of
which is hereby acknowledged, and in order to induce the Lender Parties to make

263836.01-Los Angclos 52A
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Advances (including the initial Advarnce) to the Borrower pursuant to the Credit
Agreement, each Grantor agrees, for the benefit of each Lender Party, as follows.

SECTION 1. Definitions. Unless otherwise defined herein or the context
otherwise requires, terms used in this Agreement, inchiding its preamble and recitals,
have the meanings provided (or incorporated by reference) in the Security Agree-
ment,

SECTION 2. Grant of Security Interest. For good and valuable consider-
ation, the receipt and sufficiency of which are hereby acknowledged, to secure all of
the Secured Obligations, each Grantor does hereby mortgage, pledge and hypothe-
cate to the Administrative Agent, and grant to the Administrative Agent a security
interest in, for its benefit and the benefit of each Lender Party, all of the following
property (the "Trademark Collateral™), whether now owned or hereafter acquired or
existing by it:

(a) all United States, state and foreign trademarks, trade names,
corporate names, comparnty names, business names, fictitious business names,
internet domain names, trade styles, service marks, certification maris,
collective marks, logos, other source or business identifiers, designs and
general intangibles of a like nature, all registrations and applications for any
of the foregoing, including, but not limited to the registrations and applica-
tions referred to in [tem A of Attachment I hereto, all extensions or renewals
of any of the foregoing, all of the goodwill of the business connected with the
use of and svimbolized by the foregoing, the right to sue for past, present and
future infringement or dilution of any of the foregoing or for any injury to
goodwill, and all proceeds of the foregoing, including, without limitation,
licenses, royalties, income, payments, claims, damages, and proceeds of suit
(all of the foregoing items in this clause (a) being collectively called a
"Trademark™), now existing anywhere in the world or hereafter adopted or
acquired, whether currently 1n use or not; and

(b) all agreements providing for the granting of any right in or to
Trademarks (whether such Grantor is licensee or licensor thereunder) includ-
g, without limitation, each agreement referred to in Item B of Attachrment 1
attached hereto. '

SECTION 3. Secunty Agreement. This Agreement has been executed and
delivered by the Grantors for the purpose of registering the security interest of the

263536.01-Los Angeles S2A 2
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Administrative Agent in the Trademark Collateral with the United States Patent and
Trademark Office and corresponding offices in other countnies of the world. The
security interest granted hereby has been granted as a supplement to, and not in
limitation of, the secunty interest granted to the Administrative Agent for its benefit
and the benefit of each Lender Party under the Security Agreement. The Secunty
Agreement (and all rights and remedies of the Administrative Agent and each Lender
Party thereunder) shall remain in full force and effect in accordance with its terms,

SECTION 4. Acknowledgment. Each Grantor does hereby further acknowl-
edge and affirm that the rights and remedies of the Administrative Agent with respect
to the security interest in the Trademark Collateral granted hereby are more fully set
forth in the Security Agreement, the terms and provisions of which (including the
remedies provided for therein) are incorporated by reference herein as 1f fully set
forth herein.

SECTION 5. Loan Document, etc. This Agreement is a Loan Document
executed pursuant to the Credit Agreement and shall (unless otherwise expressly
indicated herein) be construed, administered and applied in accordance with the
termns and provisions of the Credit Agreement.

- 'SECTION 6. Counterparts. This Agreement may be executed by the parties
hereto in several counterparts, each of which shall be deemed to be an original and
all of which shall constitute together but one and the same agreement.

2635836.0T-Los Angeles 524 3
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IN WITNESS WHEREOQF, the parties hereto have caused this

Agreement to be duly executed and delivered by their respective officers thereunto
duly authorized as of the day and year first above written.

263836

SMART & FINAL INC.

By:

Name: Richard N. Phegley

Title: enior Vice Prdsident &
- % %

By: .

Name:

Title:

DONALD @, ALyAdAR L
Senior Viee Presidsi!
and Secrelary

AMERICAN FOODSERVICE DISTRIBU-
TORS

- By:
Name: Richard N, hegley
Title: Senior Vice President &
: Chjef ﬂer
By:
Name: 4

ek e AESEY

itle: ONALD G ALYARARY

Title: DSeniOr Vics Srapsident
and Sacvaiary
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Richard N. Phogley
Senior Vice President - Finance

253836

HENRY LEE COMPANY

By:

HO. 477

Richard N. Pifegley

M :
ame Senlor Vtce F‘r s:dent 8

Title:

Title: BONALD G, ALVARADS
Sanior Vice Prasident

Name: Richard N. Bhegiey

Title: Senior V:ce P esider‘? &
i i ar
Name: CONALD G. ALVARADD

Title: Senior Vice Fresident
and Secretary

AMERIFOODS TRADING COMP.

Wy 44/

Name: Richard N. Pifegley
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By:
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Title:
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FOODSERVICE SPECIALISTS.COM,

v

N == Richard MN_ egley
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By
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Title: Do NALD 3, ALYAFI ALl
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and Secratary
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By:

Naimne:
Title:

Richard M. haglﬂ‘f
By:
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By
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BINF PARIBAS, as the Administrative Agent

7
Byvy:
MName:
Title:
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BINP PARIBAS, as the Administrative Agent

. —
Byv: :

MName: Sean 7. Conlon
Title: Man=mging Dircoctor

By L,\*L_QL—Q) =

Name: Mitchell M. D\zawa
Title: Drirector
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Ttem A. Trademarks

ATTACHMENT 1
to Trademark Security Agreement

Trademark Assets in the United States

Trademark Asset

Status of Asset

Trademarks owned by Smart & Final Stores Corporation

SMART & FINAL (Stylized)®
(Reg. No. 2.232.366)

Registered 03/16/99 based on use beginning 1927. Expires
03/16/2009 unless renewed within last year of life.

SMART & FINAL (5tvlized)®
(Reg. No. 2,199,487)

Registered 10/27/98 based on use beginning 1927, Expires
10/27/2008 unless renewed within last year of life

SMART & FINAL (Stylized)®
(Reg. No. 2,180,065)

Registered 08/11/98 based on use beginning 1927, Expires
08/11/2008 unless renewed within last year of life.

SMART & FINAL (Stylized)®
(Reg. No. 2,180,066)

Registered 08/11/98 based on use beginning 1927. Expires
08/11/2008 unless renewed within last year of Hfe.

SMART & FINAL (Stylized)®
(Reg. No. 2,187.207)

Registered 09/08/98 based on use beginning 1927. Expires
09/08/98 unless renewed within last year of life.

SMART & FINAL (Stylized)®
(Reg. No. 2,130,164)

Registered 01/20/98 based on use beginning 1927, Expires
01/20/2008 urless renewed within last year of life.

SMARTADVANTAGE®
(Reg. No. 2,327,520)

Registered 03/14/2000 based on use beginming 9/16/96.
Expires 03/14/2010 unless renewed within last year life.

SMART & FINAL (Stylized)®
(Reg. No. 2,070,012)

Registered 06/10/97 based on use beginning 1927, Expires
06/10/2007 unless renewed within last year of life.

SMART & FINAL (Stylized)®
(Reg. No. 2,069,692)

Registered 06/10/97 based on use beginning 1927. Expires
06/10/2007 unless renewed within last year of hife.

263836.01-Los Angeles S2A
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01/20/2008 unless renewed within last year of hife.

1B 2802 153:17 SKADDEM ARPS + 917VEZ388322990687161H

SMART & FINAL Registered 12/06/83 based on use beginning 1927, Expires
(Reg. No. 1,260,298) 12/06/2003 unless renewed within last year life.

SMART & FINAL (Stylized)® Registered 01/13/98 based on use beginning 1927. Expires
(Reg. No. 2,128,362) 01/13/2008 unless renewed within last year of life.

SMART & FINAL (Stylized)® Registered 01/20/98 based on use beginning 1927, Expires
(Reg. No. 2,130,003) 01/20/2008 unless renewed within last year of life.

SMART & FINAL (Stylized)® | Registered 01/20/98 based on use begirming 1927. Expires

SMART ALLIANCE®
(Reg. No. 2,038,746)

Registered 02/18/37 based on use beginming 02/26/96.
Expires 02/18/2007 unless renewed within last year of life.

SMART & FINAL & DESIGN®
(Reg. No. 2,045,799)

Registered 03/18/97 based on use beginning 05/15/95.
Expires 03/18/2007 unless renewed within last year of life.

[THE SMARTEST MAN IN THE

Registered 06/25/96 based on use beginning 08/17/94.

MO, 477

WORLDS® Expires 06/25/2006 unless renewed within last year of life.
(Reg. No. 1,982,658)
SMART PARTNERS® Registered 10/17/95 based on use beginning 08/93. Expires
(Reg. No. 1,927,296) 10/17/2005 unless renewed within last year of life.
SMARTY® Registered 06/21/94 based on use beginning 1980. Expires
(Reg. No. 1,840,778) 06/21/2004 unless renewed within last year of life.
SMART UNIVERSITY® Registered 12/14/93 based on use beginming 08/91. Expires
(Reg. No. 1,811,195) 12/14/2003 unless renewed within last year of life.
SMART U & DESIGN® Registered 12/14/93 based on use beginning 08/91. Expires
(Reg. No. 1,811,196) 12/14/2003 unless renewed within last year of life.
SMART & FINAL (Stylized)® Registered 10/05/93 based on use beginning 10/88. Expires
{Reg. No. 1,797,358) ‘ 10/05/2003 unless renewed within last year of life.
DEC-O-TOPPERS® Registered 12/07/93 based on use beginning 07/89. Expires
(Rep. No. 1,809,395) 12/07/2003 unless renewed within last year of life.

263836.01-Los Angeles S2A 10
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MONTECITO® Registered 05/15/90 based on usc beginning 12/15/88.
(Reg. No. 1,596,691) Expires 05/15/2010 unless renewed within last year of life.
SMART BUY® Registered 05/20/86 based on use beginning 03/15/82.
(Reg. No. 1,393,707) Expires 05/20/2006 unless renewed within last year of life.
TENDER-LEE® Registered 07/09/85 based on use beginning 05/13/75.
(Reg. No, 1,348.349) Expires 07/09/2005 unless renewed within last year of life.
SMART & FINAL IRIS CO.® Registered 12/06/83 based on use beginning 1953. Expires
(Rez. No. 1,260,297) 12/06/2003 unless renewed within last vear of life.

SMART & FINAL® Registered 12/06/83 based on use beginming 1936. Expires
{Reg. No. 1,260,298) - 12/06/2003 unless renewed within last year of life.
IRIS® Registered 03/29/83 based on nse beginning 04/01/73.
(Reg. No. 1,232,379) Expires 03/29/2003 unless renewed within last year of life.
IRIS® Registered 12/26/72 based on use beginning 01/1898.
{(Rep. No. 949 445) Expires 12/26/2002 unless renewed within last vear of life.
IRIS® Registered 01/08/52 based on use beginming 02/20/50.
{Reg. No. 553,059) Expires 01/08/2002 unless renewed within last year of life.
IRIS® Registered 08/06/80 based on use beginning 1927, Expires
(Reg. No. 1,138,499 08/06/2010 unless renewed within last year of life.

| SMART & FINAL Registered 05/08/1997. Expires 01/29/2006 unless renewed
(Puerto Rico Reg. No. 37799) within last year of life.

[SMART & FINAL & DESIGN® Registered 10/05/93 based on use beginning 10/88. Expires
(Reg. No. 1,797,359) 10/05/2003 unless renewed within last year of life.
ﬂ_ - - - - -
RUSHING SFRING Pending application filed 08/25/2000 based on use beginning
(Serial No. 78/023073) 03/01/01.
SMART CASH™ Pending application filed 08/10/2001 based on intent to use.
(Serial No. 76/300244)
SNACK'RS™ Pending application filed 04/25/2000 based on use beginning
(Serial No. 76/034048) 08/23/99.

263536.01-Los Angeles S2A 11
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S&F™ Pending application filed 02/06/2001 based on intent 10 use.
(8erial No. 78046967)

S&F™ Pending application filed (2/06/2001 based on intent to use.
(Serial No. 78046965)
S&F™ Pending application filed 02/06/2001 based on mtent to use.
(Serial No. 78046964)
S&E™ Pending application filed 02/06/2001 based on intent to use.
(Serial No. 78046963)
S&FT™ . Pending application filed 02/06/2001 based on intent 1o use.
(Serial No. 78046961)

[S&F™ Pending application filed 02/06/2001 based on intent to use.
(Serial No. 78046960)
S&I™ Pending application filed 02/06/2001 based on intent (o use.
(Serial No. 78046959)

[S&F™ Pending application filed 02/06/2001 based on intent to use.
(Serial No. 78046958) ‘
S&F™ Pending‘application filed 02/06/2001 based on intent to use.
(Serial No. 78046957)
S&F™ Pending application filed 02/06/2001 based on intent to use.
(Serial No. 78046955)
S&F™ Pending application fited 02/06/2001 based on intent to use.
(Serial No. 78046954)
AMBIANCE™ Pending application filed 09/18/2001 based on anticipated use
(Serial No. 76314099) beginning 12/01/01.
AMBIANCE™ Pending application filed 09/18/2001 based on anticipated use
(Serial No. 76314098) beginning 12/01/01.
RUSHING WATERS™ Pending application filed 03/1/2001 based on use beginning
{Serial No. 762179%9) 03/1/2001.

263836,01-Los Angeles 52A i2
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SMART PRO™ Pending application filed 11/14/2000 based on intent to use.
(Senal No. 76164822)

MONTECITO™ Pending application filed 10/05/2000 based on intent to usc.
(Serial No. 76141669)
MONTECITO™ Pending application filed 10/05/2000 based on intent to use.
(Serial No. 76141668)
Trademarks owned by Henry Lee Company
SMART TRACK® Registered 02/03/98 baged on use beginning 070/1/96.
(Reg. No. 2,134,349) Expires 02/03/2008 unless renewed within last year of life.
HENEY LEE®R Registered 01/14/97 based on use beginning 06/46. Expires
(Reg. No. 2,030,297) 01/14/2007 uniess renewed within last year of life.
Trademarks owned by Port Stockton Food Distributors, Inc.
PORT STOCKTONE Registered 09/02/97 based on use beginning 05/62. Expires
(Reg. No. 2,092,832) 09/02/2007 unless renewed within last year of life.
Trademarks owned by American Foodservice Distributors
DAVIS LAY™
(Senial No. 78/023061) Pending application filed 08/25/2000 based on use begnning
10/01/95.
. |DAVIS LAY®
{(Reg. No. 1,626,437) Registered 12/04/90 based on first nge 03/01/89. Expires
12/04/2010 unless renewed within last year of life.
LA ROMANELLA® Registered 03/18/97 based on use beginning 10/01/95.
(Reg. No. 2,046,604) Expires 3/18/2007 unless renewed within last year of life.
LA ROMANELLA™ Pending application filed 02/14/2000 based on use beginning
‘| (Serial No. 76/164959) 10/01/95.
263836.01-Los Angeles S2A 13
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CRAIG & HAMILTON® Registered 09/18/2001 based on uge beginning 1946, Expires
(Reg. No. 2,450,964) 09/18/2011 unless renewed within last year of life,
263836.01-Los Angeles S2A 14
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Foreign Trademark Assets
Trademark Asset
(Reg./Serial No.) Jurisdiction Registrant Status
La Romanella™ Bolivia American Foodservice | Pending application filed
(Serial No. 14145) Distributors 09/25/2000.
La Romanella™ (Serial | Bolivia American Foodservice | Pending application filed
No. 14147) Distributors 09/25/2000.
Montecito™ Bolivia Smart & Final Stores | Pending application filed
(Serial No. 14146) Corporation 09/25/2000.
Montecito™ Bolivia Smart & Final Stores | Pending application filed
(Serial No. 17074) Corporation 11/23/2000.
Smart & Final™ Bolivia Application mailed
02/06/2001.
Snack’rs™ Bolivia Smart & Final Stores | Pending application filed
{Serial No. 14144) Corporation 09/25/2000.
La Romanella™ Columbia American  Foodservice | Published 12/26/2000.
(Serial No. 85772) Distributors
La Romanella™ Columbia American Foodservice | Published 12/26/2000.
(Serial No. 85771) Distributors
Montecito™ Columbia Smart & Final Stores | Pending application filed
(Serial No. 97413) Corporation 12/22/2000.
Montecito™ Columbia Smart & Final Stores | Pending application filed
(Serial No. 1016911) Corporation 03/02/2001.
Smart & Final™ Columbia Smart & Final Stores | Application mailed
Corporation 02/06/2001
Snack’rs™ Columbia Smart & Final Stores | Pending application filed
Corporation 10/24/2000.
La Romanella™ Ecuador American Foodservice | Published 11/01/2000.
(Serial No. 107769) Distributors
La Romanella™ Ecuador American Foodservice | Published 11/01/2000,
(Serial No. 107768) Distributors
263836.01-Los Angeles S24 15
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Trademark Asset ‘
(Reg./Serial No.) Jurtsdiction Registrant Status
Montecito™ Ecuador Smart & Final Stores | Pending application filed
(Serial No. 107770) Corporation 09/25/2000.
Montecito™ Ecuador Smart & Final Stores | Pending application filed
(Serial Neo. 108977) Corporation 11/09/2000.
Smart & Final™ Ecuador Smart & Final Stores | Application mailed
Corporation 02/06/2001
Snack’rs™ Ecuador Smart & Final Stores | Published 12/01/2000,
Corporation
Design (man with | Mexico Smart & TFinal Stores | Registered 01/28/1999,
glasses)™ ‘ Corporation Expires 08/29/2006 un-
(Reg. No. 616740) less renewed,
Smart & Final® Mexico Smart & Fmal Stores | Registered 04/21/19%94,
(Reg. No. 457946) Corporation Expires 04/28/2003 un-
. less renewed.
Montecito® Mexico Smart & TFinal Stores | Repistered 04/21/1994.
{Reg. No. 457945) Corporation Expires 04/28/2003 un-
less renewed.
Iris® Mexico Smart & Final Stores | Registered 05/02/1994.
(Reg. No. 458966) Corporation Expires 04/28/2003 un-
less renewed.
Tris® ‘ Mexico Smart & Final Stores | Registercd 04/21/1994.
(Regz. No. 457944) Corporation Expires 04/28/2003 un-
less renewed.
Iris® Mexico Smart & Final Stores| Registered 04/21/1994.,
(Reg. No. 457943) Corporation Expires 04/28/2003 un-
: less retiewed.
Tris® Mexico Smart & Final Stores | Registered 04/21/1994.
(Reg. No. 457942) Corporation Expires 04/28/2003 un-
less renewed.
Ins® Mexico ‘Smart & Final Stores| Registered 04/21/1994,
(Reg. No. 457941) Corporation Expires (4/28/2003 un-
less renewed.
263836.01-Los Angeles SZA 16
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Trademark Asset

(Reg./Sertal No.) Jurisdiction Registrant Status

Iris® Mexico Smart & Final Stores | Registered 04/21/1994.

(Reg. No. 457940) Corporation Expires 04/28/2003 un-

less renewed.

Iris® Mexico Smart & Final Stores | Registered 04/21/1994.

(457939) Corporation Expires 04/28/2003 up-

: less renewed.

La Romanella™ Peru American Foodservice | Published 12/04/2000.

{Serial No. 114883) Distributors

La Romanella™ Peru American Foodservice | Published 12/04/2000,

(Serial No. 114886) Distributors’

Montecito™ Peru Smart & Final Stores | Published 01/03/2001.

(Serial No. 114663) Corporation

Montecite™ Peru Smart & Final Stores | Published 01/03/2001.

(Serial No. 1178359) Corporation

Smart & Final™ Peru Smart & Final Stores | Application mailed
Corporation 02/06/2001

Snack’'rs™ Peru Smart & Final Stores | Pending application filed
Corporation 09/26/2000.

La Romane]la™ Venezuela American Foodservice | Pending application file

(Serial No. 2000- Distributors 10/31/2000

020127)

La Romanella™ Venezuela American Foodservice | Pending application filed

(Serial No. 2000- Distnbutors 10/31/2000.

020124)

Montecito™ Venezuela Smart & Final Stores | Pending application filed

(Serial MNo. 2001- Corporation 02/13/2001.

002403)

Montecito™ Venezuela Smart & Final Stores | Pending application filed

(Serial No. 2001- Corporation 02/13/2001.

002402)

Smart & Final™ Venezuela Smart & Final Stores | Application mailed
Corporation 02/06/2001

263836.01-Los Angeles 24 17
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Trademark Asset

(Reg./Serial No.) Jurisdiction Registrani Status

Snack’rs™ Venezuela Smart & Final Stores | Pending application filed
Corporation 10/24/2000,

263836.01-Los Angeles S2A
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Item B. Trademark Licenses

1. The name "Smart & Final" and all trademarks owned by Smart & Final Inc. and Smart & Final Stores
Corporation are licensed to Smart & Final del Noroeste, 5.A.

2. | The name "United Grocers Cash & Carry" is licensed to Smart & Final Inc. and Smart & Final Stores
Corporation from United Grocers Inc.

263836.01-Los Angeles §2A 19
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