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Ll Security Agreement
& Other

O Merger
O Change

ASSIGNMENT & ASSUMPTION AGREEMENT

[ General Partnership
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[ Other

of Name

Execution Date: OCTOBER 18, 2000
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement"), dated as
of October 4§ , 2000, is by and between BAB HOLDINGS, INC., an Illinois corporation
("Parent") and BAB, INC., a Delaware corporation ("Sub™).

BACKGROUND:

A, Parent and Planet Zanett Corporate Incubator, Inc. ("PZ") are parties to an
Amended and Restated Agreement and Plan of Merger, dated as of August 24, 2000 (the
"Merger Agreement"), pursuant to which PZ will merge with and into PZ Acquisition, Inc., 2
subsidiary of Parent (the "Merger").

B." Pursuant to the Merger Agreement, Parent has agreed to transfer all assets and
liabilities related to its business operations prior to the effective date of the Merger (the
"Effective Date™), exclusive of certain bank debt.

NOW, THEREFORE, for valuable consideration, the receipt and legal sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby, the parties hereby
agree as follows:

1. Assxgz_n_g t of Contracts, Assets and Rights. Parent hereby sells, conveys,
transfers and assigns to Sub, its successors and assigns, ell assets and all property, rights,
privileges, powers and f:ranchises owned by Parent and directly or indirectly related to the
business operations of Parent prior to the Effective Date, excludmg only Parent's corporate books
and records.

2. Assumption of Liabilities, Parent hereby assigns to Sub, and Sub hereby
undertakes, assumes and agrees to perform, pay or discharge in accordance with their terms, all
debts, liabilities and obligations of Parent as of the Effective Date, direct or indirect, absolute or
contingent, known or unknown, excluding only Parent's indebtedness to CIB Bank.

3 Govemning Law, This Agreement shall be governed and construed in accordance
with the laws of the State of Delaware.

4, . Binding Agrecment. This Agreement shall be binding upon, and shall inure to the
benefit of, the successors and assigns of the parties hereto.

5. Amendments and Waiver, No modification, waiver or termination of this
Agreement shall be bmdmg unless ex=cuted in writing by the party to be bound thereby. No
waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of
any other provision hereof, nor shall such waiver constitute a continuing waiver unless otherwise
expressly provided.
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6. Severability. In the event that any provision of t}us Agreement shall be held to be
unenforceable for any reason, such unenforceability shall not affect any other provision hereof,

7. Counterparts. This Agreement may be executed in one or more counterparts
(including, without limitation, by facsimile), each of which shall constitute an original, but all of
which together shall be one and the same instrument.

IN WITNESS WHEREOF, the parties have caused this Assignment and Assumption
Agreement to be executed by their duly authorized representatives as of the date first written

abave.
BAB HOLDINGQ&

By:

Title: ¢, A.

BAB, INC.

=y

By:

Name: MretrHASL W, &VAaUs
Title:  Poesidert
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