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PANCHERO'S FRANCHISE CORPORATION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT ("this Agreement") made and entered into
this  day of , 20, by and between LITTLE DONKEYS, INC.
("Seller"), a corporation organized and existing under the laws of the State of Illinois and
(hereinafter "Purchaser").

WHEREAS, Seller owns and operates a restaurant facility providing carry-out and
on-premises dining services featuring burritos, quesadillas, tacos, fajitas, salads, rice, salsa, and
other food and beverage products under the name "PANCHERO'S" and desires to sell
substantially all of the assets of the business specified in Exhibit A attached hereto ("Territory")
under the terms and conditions set forth below; and

WHEREAS, Seller owns and operates a PANCHERO'S business located within the
geographical area described in Exhibit A attached hereto (hereinafter "Territory"); and

WHEREAS, simultaneous with the execution of this Agreement, Purchaser has entered
into a Franchise Agreement (hereinafter "Franchise Agreement") with PANCHERO'S
FRANCHISE CORPORATION covering the Territory; and

WHEREAS, Purchaser desires to purchase from Seller and Seller desires to sell to
Purchaser certain assets presently used by Seller in connection with its operation of the
PANCHERO'S business located within the Territory; and

WHEREAS, Seller recognizes that the PANCHERO'S business as presently conducted
represents an ongoing business and has value as an ongoing business aside and apart from the

value of the rights granted to Purchaser pursuant to the separate Franchise Agreement with
PANCHERO'S FRANCHISE CORPORATION.

NOW, THEREFORE, the parties, in consideration of the undertakings and
commitments of each party to the other set forth in this Agreement, hereby agree as follows:

1. Closing Date. The Closing Date of this transaction (hereinafter "Closing Date")
shall be on or before unless said Closing Date is extended by the

mutual agreement of the parties.

2. Sale and Purchase.

(a) Upon the terms and subject to the conditions set forth in this Agreement,
Seller agrees to sell, convey, transfer, assign and deliver to Purchaser, and Purchaser
agrees to purchase and acquire from Seller, on or before the Closing Date, the following
assets of Seller:
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