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ATTACHMENT C
ADDENDUM TO LEASE

This Addendum to Lease, dated ,200 , is entered into by and between
(“Lessor™), and (“Lessee™).

A The parties hereto have entered into a certain Lease Agreement, dated ,
200, and pertaining to the premises located at (“Lease”).

B. Lessor acknowledges that Lessee intends to operate a Oodles the Art of Fresh™
franchise from the leased premises (“Premises”) pursuant to 2 Franchise Agreement
(“Franchise Agreement”) with Noodles Development, L.P. (“Franchisor”) under the name
Oodles the Art of Fresh™ or other name designated by Franchisor (“Franchised Business”).

C. The parties now desire to amend the Lease in accordance with the terms and
conditions contained herein.

NOW, THEREFORE, it is hereby mutually covenanted and agreed between Lessor and
Lessee as follows:

1. Remodeling and Decor. Lessor agrees that Lessec shall have the right to remodel,
equip, paint and decorate the interior of the Premises and to display the proprietary marks and
signs on the interior and exterior of the Premises as Lessee is reasonably required to do pursuant
to the Franchise Agreement and any successor Franchise Agreement under which Lessee may
operate a Franchised Business on the Premises.

2. Assignment. Lessee shall have the right to assign all of its right, title and interest
in the Lease to Franchisor or its parent, subsidiary, or affiliate, (including another franchisee) at
any time during the term of the Lease, including any extensions or renewals thereof, without first
obtaining Lessor’s consent in accordance with the Collateral Assignment of Lease Attached
hereto as Attachment C-1. However, no assignment shall be effective until the time as
Franchisor or its designated affiliate gives Lessor written notice of its acceptance of the
assignment, and nothing contained herein or in any other document shall constitute Franchisor or
its designated subsidiary or affiliate a party to the Lease, or guarantor thereof, and shall not
create any liability or obligation of Franchisor or its parent unless and until the Lease is assigned
to, and accepted in writing by, Franchisor or its parent, subsidiary or affiliate. In the event of any
assignment, Lessee shall remain liable under the terms of the Lease. Franchisor shall have the
right to reassign the Lease to another franchisee without the Landlord’s consent in accordance
with Section 4(a).

3. Default and Notice.

(a) In the event there is a default or violation by Lessee under the terms of the
Lease, Lessor shall give Lessee and Franchisor written notice of the default or violation
within a reasonable time after Lessor receives knowledge of its occurrence. If Lessor
gives Lessee a default notice, Lessor shall contemporaneously give Franchisor a copy of
the notice. Franchisor shall have the right, but not the obligation, to cure the default.
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Franchisor will notify Lessor whether it intends to cure the default and take an automatic
assignment of Lessee’s interest as provided in Paragraph 4(a). Franchisor will have an
additional fifteen (15) days from the expiration of Lessee’s cure period in which it may
exercise the option, but it is not obligated to cure the default or violation.

(b)  All notices to Franchisor shall be sent by registered or certified mail,
postage prepaid, to the following address:

Noodles Development, L.P.

14500 N. Northsight, Suite 216
Scottsdale, AZ 85260

Attention: Todd Welker

Facsimile: (480) 513-7989

E-mail; twelker@nothingbutnoodles.com

and a copy (which shall not constitute Notice) to:

Andrew Pidcock, Esq.

Snell & Wilmer LLP

1200 Seventeenth Street, Suite 1900
Denver, Colorado, United States 80202
Facsimile: (303) 634-2020

e-mail: apidcock@swlaw.com

Franchisor may change its address for receiving notices by giving Lessor written
notice of the new address. Lessor agrees that it will notify both Lessee and Franchisor of
any change in Lessor’s mailing address to which notices should be sent.

(c) Following Franchisor’s approval of the Lease, Lessee agrees not to
terminate, or in any way alter or amend the same during the Initial Term of the Franchise
Agreement or any Interim Period thereof without Franchisor’s prior written consent, and
any attempted termination, alteration or amendment shall be null and void and have no
effect as to Franchisor’s interests thereunder; and a clause to the effect shall be included
in the Lease.

4, Termination or Expiration.

(a) Upon Lessee’s default and failure to cure the default within the applicable
cure period, if any, under either the Lease or the Franchise Agreement, Franchisor will, at
its option, have the right, but not the obligation, to take an automatic assignment of
Lessee’s interest and at any time thereafter to re-assign the Lease 10 a new franchisee
without Landlord’s consent and to be fully released from any and all liability to Landlord
upon the reassignment, provided the franchisee agrees to assume Lessee’s obligations and
the Lease.

(b) Upon the expiration or termination of either the Lease or the Franchise

Agreement, Landlord will cooperate with and assist Franchisor in securing possession of
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the Premises and if Franchisor does not elect to take an assignment of the Lessee’s
interest, Lessor will allow Franchisor to enter the Premises, without being guilty of
trespass and without incurring any liability to Lessor, to remove all signs, awnings, and
all other items identifying the Premises as a Franchised Business and to make other
modifications (such as repainting) as are reasonably necessary to protect the QOodles the
Art of Fresh marks and system, and to distinguish the Premises from a Franchised
Business. In the event Franchisor exercises its option to purchase assets of Lessee,
Lessor shall permit Franchisor to remove all the assets being purchased by Franchisor.

5. Consideration; No Liability.

(a) Lessor hereby acknowledges that the provisions of this Addendum to
Lease are required pursuant to the Franchise Agreement under which Lessee plans to
operate its business and Lessee would not lease the Premises without this Addendum.
Lessor also hereby consents to the Collateral Assignment of Lease from Lessee to
Franchisor as evidenced by Attachment C-1.

(b) Lessor further acknowledges that Lessee is not an agent or employee of
Franchisor and Lessee has no authority or power to act for, or to create any liability on
behalf of, or to in any way bind Franchisor or any affiliate of Franchisor, and that Lessor
has entered into this Addendum to Lease with full understanding that it creates no duties,
obligations or liabilities of or against Franchisor or any affiliate of Franchisor.

6. Sales Reports. If requested by Franchisor, Lessor will provide Franchisor with
whatever information Lessor has regarding Lessee’s sales from its Franchised Business.

7. Amendments. No amendment or variation of the terms of the Lease or this
Addendum to the Lease shall be valid unless made in writing and signed by the parties hereto.

8. Reaffirmation of Lease. Except as amended or modified herein, all of the terms,
conditions and covenants of the Lease shall remain in full force and effect and are incorporated
herein by reference and made a part of this Agreement as though copies herein in full.

9. Beneficiary. Lessor and Lessee expressly agree that Franchisor is a third party
beneficiary of this Addendum.

IN TESTIMONY WHEREOF, witness the signatures of the partics hereto as of the
day, month and year first written above.

By: By:

Title: Title:
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ATTACHMENT C-1
COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, as of the ___ day of , 200 (“Effective Date”), the
undersigned, , (*Assignor”) hereby assigns, transfers
and sets over unto Noodles Development, L.P., a Texas limited partnership (“Assignee”) all of
Assignor’s right, title and interest as tenant, in, to and under that certain lease, a copy of which is
attached hereto as Exhibit A (“Lease”) with respect to the premises located at

. This Collateral
Assignment of Lease (“Assignment”) is for collateral purposes only and except as specified
herein, Assignee shall have no liability or obligation of any kind whatsoever arising from or in
connection with this Assignment unless Assignee shall take possession of the premises demised
by the Lease pursuant to the terms hercof and shall assume the obligations of Assignor
thereunder.

Assignor represents and warrants to Assignee that it has full power and authority to so
assign the Lease and its interest therein and that Assignor has not previously, and is not obligated
to, assign or transfer any of its interest in the Lease or the premises demised thereby.

Upon a default by Assignor under the Lease or under that certain franchise agreement for
a Oodles the Art of Fresh" Franchised Restaurant between Assignee and Assignor (“Franchise
Agreement”), or in the event of a default by Assignor under any document or instrument .
securing the Franchise Agreement, Assignee shall have the right and is hereby empowered to
take possession of the premises demised by the Lease, expel Assignor therefrom, and, in the
event, Assignor shall have no further right, title or interest in the Lease.

Assignor agrees it will not suffer or permit any surrender, termination, amendment or
modification of the Lease without the prior written consent of Assignee. Through the Initial
Term of the Franchise Agreement and any Interim Period thereof, Assignor agrees that it shall
clect and exercise all options to extend the term of or renew the Lease not less than thirty (30)
days before the last day that said option must be exercised, unless Assignee otherwise agrees in
writing. Upon failure of Assignee to otherwise agree in writing, and upon failure of Assignor to
so elect to extend or renew the Lease as stated herein, Assignor hereby irrevocably appoints
Assignee as its true and lawful attorney-in-fact, which appointment is coupled with an interest, to
exercise the extension or renewal options in the name, place and stead of Assignor for the sole
purpose of effecting the extension or renewal.

[Signatures on following page]
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IN WITNESS WHEREOF, Assignor and Assignee have signed this Collateral
Assignment of Lease as of the Effective Date first above written. '

ASSIGNOR:

By:
Its:

ASSIGNEE:

NOODLES DEVELOPMENT, L.P.,
a Texas limited partnership

By: NOODLES MANAGEMENT, LILC, a Texas
limited liability company, General Partner

By:

Todd Welker, Manager
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