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ASSIGNMENT

This Assignment is executed as part of an asset transfer agreement (hereinafter the
(Agreement”) executed on by and between WILD OATS MARKETS,
INC., a Delaware Corporation, having a place of business at 3375 Mitchell Lane, Boulder,
Colorado 80301 (hereinafter “WILD OATS”) and STEPHEN W. BONEY, INC. a California
corporation, having a place of business located at 510 West 13th Street, Escondido, CA 92025
(hereinafter “Assignee”™).

WHEREAS Boney’s Services, Inc., the Registrant and Applicant of several trademark
registrations and applications as set forth in Exhibit A, attached hereto changed its name to
Boney’s Marketplace, Inc. on August 29, 1996 as shown on that Certificate Of Amendment Of
Articles Of Incorporation Of Boney’s Services, Inc. attached hereto as Exhibit B and recorded
September 9, 1996 with the California Secretary of State; and

WHEREAS Boney’s Marketplace, Inc. changed its name to Henry’s Marketplace, Inc. on
April 28, 1997 as shown on that Certificate Of Amendment Of Articles Of Incorporation Of
Boney’s Services, Inc. attached hereto as Exhibit C and recorded April 30, 1997 with the
California Secretary of State;

WHEREAS WILD OATS acquired all of the outstanding stock of HENRY’S
MARKETPLACE, INC., and on September 27, 1999 merged HENRY’S MARKETPLACE,
INC. into WILD OATS (hereinafter “Assignor”), as shown on that certificate of ownership
recorded with the California Secretary of State attached hereto as Exhibit D and became the
owner of all of the rights of Henry’s Marketplace and its predecessors in interest, including the
trademarks set forth on Exhibit A; and

WHEREAS Assignor uses many trademarks, trade names, service marks and other marks
used in trade (hereinafter “Marks™) in connection with its goods and services, including Henry’s
Marketplace and the marks and trade names as set forth on Exhibit A; and

WHEREAS WILD OATS has agreed to purchase certain operating assets of Assignee as
set out in the asset Transfer Agreement Exclusive of the marks of Assignee which are
specifically reserved to Assignee as set forth in the Asset Transfer Agreement; and

WHEREAS Assignor agreed to assign the Marks set forth on Exhibit A to Assignee.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignor hereby assigns and transfers to Assignee, its successors,
assigns and legal representatives, all of Assignor’s right, title and interest in and to the Marks,
including the goodwill associated therewith to the fullest extent owned or enjoyed by Assignor,
along with all applications and registrations thereof before any governmental agency and
applications and registrations, which are identified in Exhibit A attached to this Assignment. The
terms Henry’s and Henry’s Marketplace, and various combinations and derivations thereof
which use Henry in combination with any other terms, except the term Boney in any form, as
well as the Henry’s logo set forth in Exhibit E attached hereto, are agreed not to infringe the
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mark Boney’s Marketplace, Boney’s or derivations thereof which use the term Boney in any
form.

Assignor hereby authorizes and requests the California Secretary of State and the United
States Commissioner of Patents and Trademarks to record this Assignment for the sole benefit of
Assignee, its successors, assigns, and legal representatives.

Assignor hereby agrees, upon request of Assignee, and without further consideration, to
promptly provide Assignee with all pertinent facts and documents relating to the Marks, or
relating to the change of name of assignor and , and change of ownership of the Marks which
may be known and accessible to Assignor and to promptly assist Assignee in the registration of
the transfer of the Marks, including, without limitation, executing or obtaining the execution of
all necessary documents to establish title in Assignee.

Assignor hereby warrants that no assignment has previously been made by Henry’s
Marketplace, or any of its predecessors or by WILD OATS which would conflict with interfere
with Assignee’s rights hereunder.

Executed on this _ 90 d day of M 2000.
ASSIGNOR
FOR WILD OATS, AND

B Y’'S SERVICES, INC. renamed HENRY’S MARKETPLACE, INC.

By: ,Avﬂ‘__,/,__/-
Name: \ frevie I{ . ML/
Title: UQJ L%///e,

(blovado
STATE OF CALFFORNIA )

Boulder )ss.
COUNTY OF SANBPIEGO )

On this 50-’“ day of Magy , 9=, before me, a notary public in and for said county,
appeared ﬁ(&’ld R _PBrier , who is known to me to be the same
person whose name is subscribed to the foregoing instrument, andshe acknowledges thatshe
signed, sealed and delivered the said instrument as a free and voluntary act for the uses and
purposes therein set forth.
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/ﬂm C wentin

Notary Public

My Commission Expires 02/04/2004
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EXHIBIT A

MARKS TRANSFERRED TO ASSIGNEE

State Trademarks
MARK REGISTRATION STATE STATUS
NUMBER/SERIAL
NUMBER
BONEY’S 91,663 California Expired 2/1/00
BONEY’S 36,626 California Expired 4/19/00
MARKETPLACE
U.S. Trademarks
MARK REGISTRATION STATUS
NUMBER/SERIAL
NUMBER
BONEY’S 1,942,055 Registered
MARKETPLACE 12/19/1995
BONEY’S 74-486037 Pending
MARKETPLACE AND Filed 2/3/1994
DESIGN
BONEY'’S 74-486145 Pending
MARKETPLACE AND Filed 2/3/1994
DESIGN

All other words, names, marks, applications, or registrations used or where any
registrations are pending or applications which have matured into registration anywhere in the
world along with the goodwill of the business in connection with which said marks are used and
all rights of action and recovery for past infringements of said marks and in, to and under any
and all renewals and other extensions of the registrations or rights thereof whether characterized
as trade names, trademarks, service marks or any other marks used in trade which use all or part

of the following words:

BONEY’S MARKETPLACE

BONEY’S

are transferred by this assignment.
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EXHIBIT B
Name Change to Boney’s Marketplace, Inc.
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ENDORSED
1481073 g
In the offica of the Sectatary of State

of the State of Callinrala
CERTIFICATE OF AMENDMENT

oF SEP 9199

ARTICLES OF INCORPORATION OF
BONEY’S SBRERVICRES, INC., .
a Califernia corporation 7{3
&l JONES, of Stale

Craig S. Engstrand and Stanley A. Boney «ertify that:

1. They are the presidant and secretary, respectively, of
Boney‘’s Services, Inc., a California corporation.

2. The Board of Directors of Boney’s Services, Inc., bas
approved the following amendment to Article One of the
Axrticles of Incorporation of sajid corporation:

"The name of the corporation is: Bcney’s
Marketplace, Inc.”

3. The foregoing amandment to the articles of
incorporation have been duly approved by the required vote
of shareholders in accordance with Section 902 of the
California Corporations coda. The total aumber of
outstanding shares of the corporation is 555,500. The
number of shares voting in favor of the anendment egqualed or
exceeded the required vote. The percentage vote required
was more than 50%.

We further declare under panalty of perjury urder the laws of the

State of California that the matters set forth in this
certificate are true and correct of our own knowledge.

<
Datea: deig. <> . 1996 Cmg i_._ W
f Craig S. Engstrand, Preslident

— =2
Stanley A. Boney, Secretary

C09§731.WeIL .
7629001047796 i

P ARRRIO Y
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EXHIBIT C
Name Change to Henry’s Marketplace, Inc.
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CERTIFICATE OF AMEMDIENT - ‘f&“ oS
or e ot
ARTICLES OF INCORPORATION OF :
BONRY’S MARKETPLACE, IMC., APR 30 ne?

a califeornia corporation _Zj
mn&;
Joscph J. Lucia and Stanley A. Boney certify that:

1. Thay are the president and secretary, respectively, of
Boney’s Marketplace, Inc., a California corporation.

2. The Board of Directors of Boney's Marketplace, Iac., has
approved the following amendment to Article oOne of the °
Articles of Incogporation of said corporation:

"The name of the corporation is: Henry'’s
Marketplace, Inc.™

A

3. The foregoing amendment to the articles of
incorporation has been duly approved by the required vote of
shareholders in accordance with Section 902 of the
California Corporations Code. The total number of

;
b
outstanding shares of the corporation is 555,500. The 3
number of shares voting in favor of the amendment sgualed or ;
exceeded the required vote. The percentage vote required
was more than 50%.
We further declare under penalty of perjury under the laws of the

State of California that the matters set forth in this
certificate are true and correct of our ovwn knowledge.

XN R PSR TN

Dated: April 28, 1997
President

Do,

Stani€y A. Boney, Secretary

v ——— - ——
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EXHIBIT D
Merger of Henry’s Marketplace, Inc.
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in the office of the Secresary of Statle
of the Stase of California

CERTIFICATE OF OWNERSHIP JAN 1 3 2000

BILL JONES, Seantuy of State
James W. Lec and Maxy Beth Lewis, certify that:

1. They are the President and the Secretary, respectively, of Wild Oats Markets, Inc.,
a Delaware corporation (“Corporation’™).

2. The Corporation owns all the outstanding shares of stock of Henry’s Marketplace,
Inc., a California corporation.

3. The Board of Directors of the Corporation duly adopted the following resolution:
RESOLVED: That Wild Oats Markets, Inc. merge Henry’s Marketplace, Inc., its
wholly-owned subsidiary, into itself and assume all its obligations pursuant to
Section 1110, California Corporations Code.

We further declare under penalty of perjury under the laws of the State of California that
the marters set forth in this Certificate of Ownership are truc and correct of our own

knowledge.
/e

1ze, President

Date:_S. ber 22

\ﬂ& A’(-\-/Kw\

Mary Beth | cwis, Secretary

s TOTAL PRAGE.2A3 ok
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EXHIBIT E
Wild Oats “Henry’s” Logo
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