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CONVEYING PARTY DATA

= “Name I Fomery Execution Dute En

—————— —— ILUMITED LLABILITY
Srnart & Final Stores LLC 017282010 ‘campmv; CALIEORNIA H

lz]

T —  |lummED LABILITY
Hanry's Hoidings LLC ‘“"29’2‘”“ lg_oMPANv: DELAWARE
LIMITED LIABILITY
Cash & Carry Slores LLC - “‘3‘1"99’2“"" “;:.ompm; OREGON J
REGEIVING PARTY DATA

Marme: lBank ef Americs, NA., as Colleteral Qetﬂ ]
Stroat Addross:

[100 Fadaral Strmet - .
Imtamnal Address: ]Fh Floor T T
lBoston
X smmﬂmm. MASSACHUSETTS
‘ [Postal Gode: fozio _ -
Ervtity Type: |[Nationat Assacietion: US _ T . _ I
PROPERTY NUMBERS Tofal: 5
Property Type Number Word Mark N |
Registration Number: 3121823 CASH & GARRY SMART FOODSERVICE -
Regictratior: Number: 3135169 || GASH & CARRY SMART FOODSERVICE

—— - - ]

[Rogistration Number: __ |[2970108  |[CASH & CARRY UNITEDGROCERS |
Registration Number: 3121843 ”SMAH“I‘ FOODSERVICE -
e e e e
Serial Number. [r7003158 || wriERE RESTAURANTS BUY BETTER
-—_—-—.mﬂ‘ﬁ# —

CORRESPONDENGE DATA

Fax Mumber: {702)415-1557

Cormspondorce will bo cant via US Ml when the lax attampt & USRI ASS TN,
Phorie: 703+415-1555

Email: mail@specialiradpatent. com
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Comesputident Nams: Christopher E, Kondracki
Addrase Line 1: 1801 Wilson Haulavard
Addreas Line 2 Suite 510

Addrees Lina 4; Arington, VIRGINIA 22208
. B = - T - ]
I' ATTORNEY ROCKET NUMBER.: 1002801
i — e e T —
i NAME OF SLIBMITTER: Christopher E. Kondrack 3
fChristopher E. Kondrackif

Date: D2rQB2010

Total Attachments: &
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EXECUTION VERSION

SUPPLEMENT NO. I TO ABL TRADEMARK SECURITY AGREEMENT

SUPPLEMENT NO. 2 TO ABL TRADEMARK SECURITY AGREEMENT effective as
of Jaruary 29, 2010 (this “Trademark Supplement™), among SMART & FINAL 5TORES LLC,
& California lmited Liahility company (“S&F"), HENRY'S HOLDINGS LLL, a Delawars
limited liability company (“HH LLC", zod together with S&F, individually, an “Eelsing
Grantor”, and collectively, the “Bxisting Gramtors™), CASH & CARRY STORES LLC, an
Oragon Yimitad liability company (the “New Gramor”, and together with the Existing Grantors,
the “Granators™), and BANK OF AMERICA, N.A,, 22 collateral agent (in such capacity, and as
further defined in Section 1,01 of the ABL Credit Agreement, the “Collateral Agene™).

WHEREASY, reference is made to (a) the Cuarantee and Collateral Agreement dated as of
May 31, 2007 (as amended, testated, supplemented, waived or otherwise modified from time to
time, the “Grararntee and Collateral Agreement™), entered ot by, among others, SMART &
FINAL HOLDINGS CORP., a Delaware corporation {“Heidings™), S&F, the subsidiaries of
Holdings from time to time party thereto (the “Subsidiary Loan Partles”), and the Collateral
Agent, to which (3} HH LLC joined a3 2 party pursuant to the Supplement No. 1 1o the Guarantee
and Coilateral Agrsement and Intercreditor Agreement duted as of October 26, 2007 (as
amended, restated, supplemented, waived or othervise modified from time to time, “Supplement
No. Iy, wnd (i¥) the New Grantor has joined as a purty pursuant 1o the Supplement No. 2 1o the
Guarantes and Coflateral Agreement and Intercreditor Agreement dated as of December 16,
2009 (s amended, restatad, supplemented, waived or otherwise modified from time to time,
“Supplement No. 2", and together with the Guarantee and Collateral Agreement and Supplement
No. 1, the “Seeurity Agresment™), and (b) the Revolving Credit Agreement dated as of May 31,
2007 (a3 amended, festated, supplemented, waived or otherwise modified from time to time, the
“ABL Credit Agreemeny’™), among Holdings, S&F, the lenders from time to iime party thercto
{the “Lendars™), BANE. OF AMERICA, N.A., as administrative agent (in such capacity, and as
further defined in Section 1.01 of the ABL Credit Agreeuent, the “Administrative Agent”) and
az Collateral Agent, and the other financial institutions named therein;

WHEREAS, reference is further made to the ABL Trademark Security Agreement dated
as of May 31, 2007 (as amended, restated, supplemented, waived or otherwise modified from
time ta time, the “Fxisting Trademark Agreement”), entered into by S&F and the Collateral
Agent, 1o which HH LLC joimed as a perty pursasnt to the Supplement No. 1 to ABL Trademark
Security Agreement dated as of October 26, 2007 (as arended, restated, supplemented, waived
or otherwise modified from time to time, “TM Supplemant No. I, and together with the
Existing Trademark Apresment, collectively, the “Trademark Agreement™),

WHEREAS, pursuant to the Secmurity Agresment, the New Grantor hag granted a security
interest to the Collateral Agent for the benefit of itself and the other Lenders in, among other
thiznps, its Trademarks; and

. WHEREAS, the New Grantor i3 a wholly-owned subsidiary of S&F, and

WHEREAS, the Lenders have apreed to extend credit to S3&F and cerfain of its Affiliates
subject to the terms and conditions set forth in the ABL Credit Agreement, and the obligations of

DB L/6d273306.2
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EXECUTION VERSION

the Lenders to continue to extand such credit ace conditioned vpon, amang other things, ihe
exesution and delivery of this Trademark Suppleraent;

NOW, WHEREFORE, the parties hereto agres s follows:

Sectien 1 Terms, Capitalized terms uged in this Trademerk Supplement and ot
olherwise defined hersin have the meanings specified in the Security Agreement ar the ABL
Credit Agrestent, 18 applicable. The mic of construction specified in Section 1.01 of the
Security Agreement also apply to this Trademari Supplement.

Section?  Supplement to Schedwl 1. Schedule I of the Trademark Agreetnent is
hereby supplemented, but not replaced, by Schedule 1-A zmexed hereto. For the purposes of
clarity, from and after the date hereof, Schedule T shall be deemed to include (i) the Trademuatks
referenced on Schedule T an such Schedute I smciss immediately prior to the date hereaf, md (i)
the Tradamarks referenced on Schedule I-A ennexed hereto. ’

. Na Further Modifiemilon o Trademark Agreemsmt. Except a9
specifically provided herein, ail of the terms and conditions of the Trademark Agreement shati
rerhain jn full force and effisct ax in effict prior to the date hereof, widiout releading any obligors
thereon, or collateral security therefor. '

Seotion 4 Miscelloneous.

{2)  This Trademark Supplement may be executed in saveral counterparts and
by each party on a separate connterpert, euch of which when =a executed and deliversd
shail be an original, and all of which together shall constitute one instrument.

(B) This Trademark Supplement and the Supplement express the entire
understending of the pacties with respeci to the traneactions contemplated hersby. No
prior negotintions or digeugeiona shall limit, modify, or otherwise affect the provisions
hereof ar thereof, : : '

()  Any determination that any provigicn of this Trademark Supplement or
any application Wereof ts mvalid, filegat or wnemforceable in any respect and in any
instance shall not effect the validity, legality, or enforceability of such provision in any
other instancs, or the validity, legality or enforceability of any ather provisions of this
Trademark Supplement. '

{d} Tho Gramtors shall pay it costs and expenses of the Collatoral Agent,
including, without limitation, resgonsble zttormeys’ fees in conmection with the
preparation, negotiation, exscution and delivery of this Trademark Supplement,

() ‘The New Grantor wamants and reprosents that the New Crantor hes
consulted with independent lzgal counsel of their selection in connection with this
Frademark Supplement and is not relying on any representations or wartanties of the
Collateral Agent or the Secured Parties or their counsel in entering into this Trademark
Supplement,

DRI/AITTEIND
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EXECUTION VERSION

émﬁnnj THIS TRADEMARK SUPPLEMENT SHALL HE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK

[Remainder of this page intantionally left blank]

DRIAITINGD
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¥ WITNESS WHEREOF, the partics bereto bave duly exeemted this Trademark
Supplemenit as of the day and year first above written.

SMART & FINAL STORER LLC, 242

L SR

N H *

Tide  SenkorVice President i
Chisf Fnancial Offices

HENRY'3 HO 8 L1C, a8

By:

Name: -
Tide:  SsriorVics Presdent &

Chief Anancial Officer
CASH & CARRY STORESLIC

By:

Name:

Title: Senict Vice &
Chisf Financial Otficer
BANK OF AMERICA, N.A., as Collatern]
Apgent
By.
Warne:
Title;

Signature Page to Supplement No. 2 to ABL Trademark Security Agreoment
DRV/G4273306.2
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IN WITNESS WHEREQOF, the parties hereto have duly execoted this Trademark
Suppiement as of the day and year first above written,

SMART & FINAL STORES LLC, aga
Grantor

By:

MWame:
Title:

HENMRY'S HOLDINGS LLC, ag a Grantor

By:
Name:
Title:
CASH & CARRY STORES LLC, asa
Crantot
By:
Name:
Title:
BANK OF AMERICA, N.A., 28 Collateral
Agent
By; W ?Jj—--—"—
Name: David Vega
Title: Managing Director

Signature Page to Supplement No. 2 to ABL Trademurk Security Agreement
VB | AGAZTIING.D ) :
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Mark
| (Reg. No./Ses, No.)

Staty

CASH & CARRY
SMART
FOODSERVICE
Reg No 3121921

Renewat aun
07/2572016

"CASH & CARRY
SMART
FOODSERVICE
Stylized
Reg No 3135169

United Stmtes

08/29/2006

Renewa] dus
08/29/2016

CASH & CARRY
UNITED GROCERS
Reg No 2070108

United States

| 07/19/2005

1172572003

B.enewsl due
07152013

SMART
FOODSERVICE
Reg No 3121943

United States

07/25/2006

1171572004

Renewnl dus
07/25/2016

WHERE
RESTAURANTS
BUY BETTER
Ser No, 77/503159

United Staics

12/30/2009

www.amartfoodservice.com

1-23-2032

Account Holder
Cash & Carry Stopes L1.C

Schedule I-A to Supplement No. 2 to ABL Trademark Security Agresment

DB I/64173306,2
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