INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

Akdrdkd

To protect you, we've required your franchisor to give you this information. We haven't
checked it and don't know if it's correct. It should help you make up your mind. Study it
carefully. While it includes some information about your contract, don't rely on it alone to
understand your contract. Read all of your contract carefully. Buying a franchise is a
complicated investment. Take your time to decide. If possible, show your contract and this
information to an advisor like a lawyer or an accountant. If you find anything you think may be
wrong or anything important that's been left out, you should let us know about it. I may be
‘against the law.

There may also be laws on franchising in your state. Ask your state agencies about
them.

Federal Trade Commission
Washington, D.C. 20580

IN ACCORDANCE WITH THE REQUIREMENTS OF THE FEDERAL TRADE COMMISSION,
THIS OFFERING CIRCULAR WAS ISSUED ON DECEMBER 20, 2005. CERTAIN STATES
REQUIRE FRANCHISORS TO MAKE ADDITIONAL DISCLOSURES RELATED TO THE
INFORMATION CONTAINED IN THIS OFFERING CIRCULAR. IF APPLICABLE, THESE
ADDITIONAL DISCLOSURES WILL BE FURNISHED TO YOU IN AN ADDENDUM,
EFFECTIVE AS OF THE DATE SHOWN IN EXHIBIT A.



FRANCHISE OFFERING CIRCULAR
Einstein and Noah Corp.
A Delaware corporation
1687 Cole Boulevard
Golden, Colorado 80401
(303) 568-8000
www.einsteinbros.com

The franchisee will operate a business (an “Einstein Bros. Restaurant’) that specializes in the
sale of fresh-baked bagels, cream cheese and other spreads, specialty coffees and teas, and
creative soups, salads and sandwiches, among other things.

Development agreements. We offer to enter into area development agreements with qualified
parties to establish and operate an agreed-upon number of Einstein Bros. Restaurants at
specific locations under the terms of a separate franchise agreement for each location. The
development fee will be $5,000 for each Restaurant to be developed (which means that the
development fee will vary depending on the number of Restaurants to be developed), although
the fee may be credited toward the franchise fee if the development schedule is satisfied.

Franchise agreements. The initial franchise fee for a single unit franchise is $35,000. The initial
purchase of opening inventory (from our affiliate) is estimated to range from $3,500 to $10,000.
The initial investment is estimated to range from $426,500 to $757,750.

Risk factors:

1. THE FRANCHISE AGREEMENT PERMITS THE FRANCHISEE TO LITIGATE ONLY IN
COLORADO. OUT OF STATE LITIGATION MAY FORCE YOU TO ACCEPT A LESS
FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO
LITIGATE WITH THE FRANCHISOR IN COLORADO THAN IN YOUR HOME STATE.

2. THE FRANCHISE AGREEMENT STATES THAT THE LAW OF COLORADO
GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE
THESE LAWS.

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

LOCAL LAW MAY SUPERSEDE THESE FRANCHISE AGREEMENT PROVISIONS.
CERTAIN STATES REQUIRE THE SUPERSEDING PROVISIONS TO APPEAR IN AN
ADDENDUM IN THIS OFFERING CIRCULAR.

Information about comparisons of franchisors is available. Call the state administrators listed in
Exhibit C or your public library for sources of information.

Registration of this franchise with the state does not mean that the state recommends it or has
verified the information in this offering circular. If you learn that anything in this offering circular
is untrue, contact the Federal Trade Commission and the state administrators listed in Exhibit C,

In accordance with the requirements of the Federal Trade Commission, this offering circular was
issued on December 20, 2005.
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ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

The Franchisor

Einstein and Noah Corp. (“us”, “our” or “we”) is the franchisor.

We maintain our principal place of business at 1687 Cole Boulevard, Golden, Colorado 80401
(303/568-8000). We do not maintain sales offices at any location other than our principal place
of business. We do not use any sales brokers or other sales organizations. We do not conduct
business under any other name.

We are a Delaware corporation, and were originally incorporated on May 11, 2001 as “Einstein
Acquisition Corp.” We changed our name to Einstein and Noah Corp. on November 2, 2001.

We conduct business under the name and mark “Einstein Bros.”, and under the “Noah’s New
York Bagels” and “Noah’s Bagels” names and marks.

We franchise the right to operate an “Einstein Bros.” restaurant (the “Restaurant’). We began
to offer such franchises as of the date of this offering circular. Although we also -operate
“‘Noah’s New York Bagel” and “Noah's Bagel” restaurants, we do not offer franchises using the
“Noah’s “ name. Since June 19, 2001, we have operated “Einstein Bros.” and “Noah's New
York Bagel” restaurants. We do not offer any franchise other than as described in this offering
circular, and we do not engage in any business activity other than such franchising activities and
the operation of restaurants using the “Einstein Bros.” and “Noah’s" names and marks. As of
September 27, 2005, there were 63 licensed and 363 company-owned “Einstein Bros." retail
stores, and 3 licensed and 74 company-owned “Noah’s New York Bagels” and “Noah's Bagels”
retail stores.

Qur corporate parent company is New World Restaurant Group, Inc. ("“NWR"), a Delaware
corporation, whose principal place of business is also at 1687 Cole Boulevard, Golden,
Colorado 80401 (303.568.8000). NWR was incorporated on October 21, 1992 as World Coffee,
Inc. Later, NWR’s name was changed to New World Coffee, inc., New World Coffee & Bagels,
Inc., then to New World Coffee-Manhattan Bagel, Inc., and, lastly, to New World Restaurant
Group, Inc. '

- Our agents for service of process are listed in Exhibit D to this offering circular.

Predecessors and History of Operations

Einstein/Noah Bagel Corp. (“ENBC") and its affiliates, Einstein/Noah Bagel Partners, L.P.
("ENBP") and Einstein/Noah Bagel Partners, inc. (‘ENBPI"), were the predecessor entities that
owned the marks and restaurants that operated using the “Einstein Bros.”, “Noah’s New York
Bagel” and “Noah’'s Bagels” names (together, the “Einstein and Noah Restaurant System").

NWR formed us (as Einstein Acquisition Corp.) and an affiliated entity, Greenlight New World,
LLC, for the purpose of seeking to acquire the Einstein and Noah Restaurant System from
ENBC, ENBP and ENBPI. In connection with the Acquisition, described below, Greenlight New
World, LLC, assigned to us all of its acquisition-related rights with respect to the Einstein and
Noah Restaurant System.
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On June 19, 2001, Einstein Acquisition Corp. successfully completed its acquisition of the
Einstein and Noah Restaurant System (the “Acquisition”). As explained above, we (Einstein
Acquisition Corp.) changed our name to “Einstein and Noah Corp.” on November 2, 2001.

Before the Acquisition, the Einstein and Noah Restaurant System was operated by ENBC,
ENBP and ENBPI, and their respective predecessors, dating back to before 1995. ENBC
operated “Einstein Bros.” restaurants from August 1995 through June 19, 2001. In 1996, ENBC
acquired the rights to operate other restaurants, including those in the States of California and
Washington under the name “Noah’s New York Bagels”. In December 1997, ENBC licensed
and granted development rights to ENBP to operate the restaurants which comprised the
Einstein and Noah Restaurant System. ENBC offered franchises for Einstein Bros. Restaurants
- and for Noah's New York Bagel Restaurants from 1995 to 1997, but did not engage in any other
line of business.

Among the assets that we acquired in the Acquisition were the rights to the name “Einstein
Bros.” and the related intellectual property. We also acquired ENBC's rights under a co-
existence agreement that it had entered into with the Estate of Albert Einstein, which in turn is
owned by the Hebrew University of Jerusalem (“HUJ") (the “HUJ Co-Existence Agreement’).
Under the HUJ Co-Existence Agreement, ENBC and HUJ agreed on the terms under which
ENBC (and now, us) could use the name Einstein Bros. and the terms under which HUJ could
use the name and likenesses associated with the Estate of Albert Einstein (see Item 13 for more
details).

We have operated the restaurants comprising the Einstein and Noah Restaurant System since
the date of the Acquisition, June 19, 2001.

Qur Corporate Parent

In addition to owning our company, our corporate parent, NWR also owns and operates directly
and indirectly other bagel and coffee-based manufacturing operations, products and retail
restaurants. Its retail locations operate under tradenames and trademarks other than ours,
including “Manhattan Bagel Company”, “Chesapeake Bagel Bakery”, and “New World Coffee".

As of September 27, 2005, there were 121 franchised and no company-owned “Manhattan
Bagel" retail stores, 13 franchised and no company-owned ‘Chesapeake Bagel Bakery” or
“Chesapeake Bagel” restaurants, 4 franchised and 2 company-owned “New World Coffee”
~ stores. (This offering circular does not provide for the offer of franchises under those names,
marks, and franchise systems. Information about those systems, to the extent that they are
currently engaged in the offer and sale of franchises, can be found in other offering circulars for
these systems, which we will make available to you upon request.) In addition, NWR may
directly and indirectly sell products under the names “Manhattan Bagels”, “Chesapeake Bagels”,
and “New World Coffee” in other settings such as supermarkets and over the internet. Until
October 2004, NWR also owned and operated four Willoughby's Coffee & Tea restaurants in
Connecticut; NWR discontinued operating those units in October 2004.

Qur Affiliates

Our affiliates are described below. All of these affiliates (except for “Noah’s New York Bagels,
which operates from our offices in Golden, Colorado and through a satellite office in Walnut
Creek, California) operate from NWR's corporate offices. We do not offer franchises for our
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affiliates’ other concepts. Additional information concerning those systems may be available
from NWR'’s corporate offices or through a separate offering circular.

Manhattan Bagel Company, Inc. NWR owns all of the stock of Manhattan Bagel Co., Inc.
(*MBC"), a Delaware corporation. MBC in tumn owns and franchises restaurants under the
“Manhattan Bagel” marks and franchise system. NWR acquired the MBC stock and its assets
on November 24, 1998. MBC has operated, and offered franchises to others to operate,
“Manhattan Bagel” restaurants since 1987. “Manhattan Bagel” restaurants feature bagels-and
cream cheese, coffee, and related menu items as part of their core menu offerings.

Chesapeake Bagel Franchise Corp. NWR owns all of the stock of Chesapeake Bagel
Franchise Corp. (“CBFC"), formerly known as CBB Acquisition Corp. CBB Acquisition Corp., a
New Jersey corporation, was formed on July 16, 1999 for the purpose of acquiring from AFC
Enterprises, Inc. ("AFC") the “Chesapeake Bage!" marks and franchise system. Through CBB
Acquisition. Corp., now known as CBFC, NWR acquired the Chesapeake Bagel marks and
franchise system from AFC on August 31, 1999. AFC operated, and offered franchises to
others to operate, “Chesapeake Bagel” restaurants from May 1997 to August 1999. CBFC has
operated, and offered franchises to others to operate, “Chesapeake Bagel® restaurants since
August 1999. “Chesapeake Bagel” restaurants feature bagels and cream cheese, coffee, and
related menu items as part of their core menu offerings.

New World Coffee & Bagel. NWR operates, and has offered franchises to others to operate,
“‘New World Coffee & Bagel” restaurants since 1992. “New World Coffee” and “New World

Coffee & Bagel® restaurants feature coffee and related menu items as part of their core menu

offerings.

Noah’s New York Bagel. As discussed above, we also operate restaurants under the “Noah’s
New York Bagel” and “Noah's Bagel” marks and system.

The Franchise Offered

We offer franchises for the operation of Restaurants at agreed-upon locations. We principally
offer development agreements, which are described below. Under an area development
agreement, the developer is offered the chance (and accepts the obligation) to establish
multiple Restaurants within a specific area. The developer will sign a Franchise Agreement for
each Restaurant, which will set out the area under which that Restaurant will be operated.

Area Development Agreement

We offer to qualified companies (a “Developer’ or “you") the right (and they accept the
obligation) to develop an agreed-upon number of Restaurants within a specific geographic area
(“‘Development Area”) under our area development agreement (the “Area Development
Agreement”) (a copy can be found at Exhibit B4 to this UFOC). Under an Area Development
Agreement, you will be required to establish an agreed-upon number of Restaurants within the
Development Area, at specific locations (to be specified in separate Franchise Agreements) (as
explained below). An important part of the Area Development Agreement is a development
schedule (the “Development Schedule”), which spells out the number of Restaurants that you
agree to have established by certain benchmark dates.
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Franchise Agreement

We offer to enter into franchise agreements (“Franchise Agreements”) with qualified
companies (“you”) that wish to establish and operate Restaurants. (In this offering circular,
“you” means the person or legal entity with whom we enter into an agreement. The term “you”
also refers to the direct and indirect owners of a corporation, partnership, fimited liability
company, or limited liability partnership that signs a Franchise Agreement as the “franchisee”.)

Under a Franchise Agreement, we will grant you the right (and you will accept the obligation) to
operate a Restaurant at an agreed-upon specified location (the “Approved Location”).

Einstein Bros. Restaurants

Restaurants are characterized by our system (the “System”). Some of the features of our
System are a specially-designed building or facility, with specially developed equipment,
equipment layouts, signage, distinctive interior and exterior design and accessories, Products,
procedures for operations; quality and uniformity of products and services offered; procedures
for management and inventory control; training and assistance; and advertising and promotional
programs. We may periodically change and improve parts of the System. ‘

Restaurants operate in a building that bears our trade dress (interior, exterior, or both). A
Restaurant specializes in the sale of Proprietary ltems, including fresh-baked bagels, cream
cheese and other spreads, specialty coffees and teas, muffins, and creative soups, salads and
sandwiches, and other additional products that we may occasionally specify, as well as
non-proprietary ltems (like sandwiches, salads, soups, and other beverage items for
on-premises and carry-out consumption) (all together, the “Products”). ‘

You must operate your Restaurant in accordance with our standards and procedures, as set out
in our Confidential Operating Manual (the “Manual”). We will lend you a copy of the Manual for
the duration of the Franchise Agreement. In addition, we will grant you the right to use our
marks, including the mark “Einstein Bros.” and any other trade names and marks that we
designate in writing for use with the System (the “Proprietary Marks").

Restaurants will be operated from an indoor structure that need not be free-standing, that is
approximately 2,200 to 2,500 square feet in size, and that is decorated to meet our
specifications (including the use of our trade dress, trademark, and design).

Industry-Specific Requlations

You must comply with all local, state, and federal laws that apply to your Restaurant operations,
including for example health, sanitation, no-smoking, EEQC, OSHA, discrimination,
employment, and sexual harassment laws. The Americans with Disability Act of 1990 requires
readily accessible accommodation for disabled persons and therefore may affect your building
construction, site elements, entrance ramps, doors, seating, bathrooms, drinking facilities, etc.
For example, you must obtain real estate permits (e.g., zoning), real estate licenses, and
operational licenses. There are also regulations that pertain to sanitation, labeling, food
preparation, food handling, and food service. You will be required to comply with all applicable
federal, state, and local laws and regulations during the operation of your Restaurant. You
should consult with your attorney concerning those and other local laws and ordinances that
may affect your Restaurant's operation.
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Competition

You can expect to compete in your market with locally-owned businesses, as well as with
national and regional chains that offer bagels, coffee, breads, sandwiches, breakfast items,
lunch items, and related products, and which may compete with the products offered at a
Restaurant. The market for these items is well-established and very highly competitive. Bagel
and coffee restaurants, and breakfast and lunch businesses, compete on the basis of many
factors, such as price, service, store location, product quality, and store promotions and
marketing programs. These businesses are often affected by other factors as well, such as
changes in consumer taste, economic conditions, seasonal population fluctuation, and travel
pattems. To the extent that customers may be able to buy “Einstein Bros.” brand products from
other sources (for example, from other restaurants, our website, supermarkets), and to the
extent that other restaurants operating under the System deliver products in your area, you may
appear to, or actually, compete with other sellers of those branded products. In addition, to the
extent that customers may be able to buy bagels, coffee, and other products under the “Noah's”,
“‘Chesapeake Bagels”, “Manhattan Bagels", and “New World Coffee” names, you may appear
to, or actually, compete with sellers of these products.

ITEM 2
BUSINESS EXPERIENCE

The foliowing is a list of directors, principal officers, and other executives who have
management responsibility for the operation of our business concerning the franchises
described in this offering circular. The principal occupation and business experience of each
during the last five years, including the names and location of prior employers, are indicated in
the table below.

Unless otherwise indicated, the location of the employer is Golden, Colorado. Also, unless
otherwise explained, the individuals listed below also hold the same position and have the same
responsibilities for us as they do for our parent, NWR, and for our affiliates CFBC and MBC
(starting when NWR acquired us in 2001, CFBC in August 1999 and MBC in December 1998).

Chief Executive Officer: Paul Murphy i
Mr. Murphy is our Chief Executive Officer. He joined ENBC in December 1997 and has served
us, thru the Acquisition, as our Chief Executive Office (since October 2003), our Chief Operating
Officer (June 2002 until October 2003), our Executive Vice President - Operations (June 2001
untit May 2002), ENBC's Executive Vice President of Operations (March 1998 through the date
of the Acquisition), and as ENBC's Senior Vice President — Operations (December 1997 until
March 1998). From July 1996 until December 1997, he was Chief Operating Officer of one of
ENBC's former area developers in Boca Raton, Florida.

Chief Financial Officer; Richard Dutkiewicz
Mr. Dutkiewicz joined us as our Chief Financial Officer in October 2003. He previously served
Sirenza Microdevices, Inc. of Golden, Colorado as its as Vice President-Information Technology
from May 2003 to October 2003, as the Chief Financial Officer of Vari-L Company, inc. of
Denver, Colorado from January 2001 to May 2003, and as the Chief Financial Officer of
Coleman Natural Products, Inc., also of Denver, from April 1995 to January 2001.
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Chief Operating Officer: Daniel J. Dominguez
Mr. Dominguez was appointed to serve as our Chief Operating Officer in December 2005. He
previously served our affiliate, Noah's Bagels, in Walnut Creek, California, from April 1998 to
June 2002 as its Vice President of Operations and from June 2002 until December 2005 as its
Senior Vice President.

General Counse! and Corporate Secretary: Jill Sisson
Ms. Sisson joined us as our General Counsel and Corporate Secretary in December 2003.
Before joining us, she served as the General Counsel and Corporate Secretary for Graphic
Packaging Corporation, alsc in Golden, Colorado, a position she held from September 1992 to
August 2003.

Senior Vice President - Business Development: Greg Powell
Mr. Powell joined us in January 1996. He has served us as our Senior Director {December
1998 to December 1999), Vice President (December 1999 to October 2003), and Senior Vice
President - Business Development (since October 2003). He has served MBC as well since
June 2001.

Senior Vice President - Marketing: Monica Hahn
Ms. Hahn joined us as our Senior Vice President — Marketing in September 2004. From
October 2000 to October 2003, she served as Vice President — Marketing at Knowledge
Learning Corp. / ARAMARK Educational Resources in Golden, Colorado. Before that, she was
Director — Sales & Marketing for the Central Region of Burger King Corporation, having
previously served as their Regional Marketing Manager and Manager — Sales Analysis, in
Denver, Colorado and Miami, Florida, from October 1990 to September 2000.

Senior Vice President of Franchising: Paul Carolan
Mr. Carolan has served as our Senior Vice President of Franchising since July 2005. From
November 2000 to July 2005, he was a Regional Vice President for Aramark Corporation in
Philadelphia, Pennsylvania.

Vice President — Operations: Brian Wright.
Mr. Wright joined us in March 2000 and has served as our Senior Vice President — Operations
for the Einstein Bros. Bagel brand since May 2005. He previously served us as a District
Manager (from March 2000 to 2002) and as Regional Vice President (2002-2005).

Associate General Counsel: Darden K. Coors
Ms. Coors join us as our Associate General Counsel in November 2004. Before joining us, she
was a self-employed consultant in Arvada, Colorado from September 2003 untii November
2004. Ms. Coors was Legal Counsel at Graphic Packaging Corporation (flkfa ACX
Technologies, Inc.) from September 1998 to September 2003, in Golden, Colorado and Bow,
New Hampshire.

Vice President — Construction/Facilities: Keith Isoldi
Mr. Isoldi has been our Vice President -~ Construction/Facilities since July 2002. He previously
served with ENBC (and, after July 2001, ENC) and NWR from November 1998 to April 2002 as
Senior Director — Facilities (November 1998 to September 2000) and Senior Director —
Construction (September 2000 to April 2002). From April 2002 to June 2002, he was Director of
Development for Chicken Out Restaurants in Gaithersburg, Maryland. He has served MBC as
well since June 2001.
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Vice President — Human Resources: Masha Schricker
Ms. Schricker joined ENBC in April 1995. She served as Human Resource Manager for its
Einstein Bros./Sunbelt Bagels/Progressive Bagel Concepts Incorporated group (in Sait Lake
City) from April 1995 to January 2000, as Director of Human Resources from January 2000 to
May 2002, Senior Director of Human Resources from May 2002 to November 2003, and since
November 2003, as Vice President — Human Resources. She has served MBC as well since
June 2001.

Vice President — information Technology: Beth Briggs
Ms. Briggs has served as our Vice President — Information Technology since October 2003.
From March 1899 to October 2003, she served as ENBC's (and later, ENC's) Director of
Information Technology. She previously held the position of Senior Manager, information
Technology Support for Metromedia Restaurants in Plano, Texas, from April 1985 to March

- 1999

Vice President — Manufacturing: Scott Harvey
Mr. Harvey joined MBC in January 1995. He has served as a Manager in Training (January
1995 to April 1985), Store Manager (April 1995 to May 1995), Commissary Manager (May 1995
to April 1996), Director of Commissary (April 1996 to June 1997), Director of
HR/Training/Operations Support/Commissary (June 1997 to February 1998), Director of
Commissary Operations - Northeast (February 1998 to June 1998), Director of Commissary
Operations - National (June 1998 to February 2000), Senior Director of Commissary Operations
- National (February 2000 to June 2001), and since June 2001 as its Vice President —
Manufacturing. He has served MBC as well in that capacity since June 2001.

Senior Director of Franchise/lLicense Operations: Richard Guckel
Mr. Guckel has served as our Senior Director of Franchise/License Operations since January
2004, and served as one of our District Managers from December 1997 to January 2004.

Director of Franchise Development: Craig Garwood
Mr. Garwood has served as our Director of Franchise Development since July 2004, having
previously served as a senior franchise consultant (April 2003 to June 2004). From April 2002
to March 2003, he was a supervising partner with Sonic Restaurants, Inc. in Kansas City,
Missouri. Before that, Mr. Garwood was a self-employed consultant in Saint Joseph, Missouri,
from December 2001 to March 2002. From May 1996 to November 2001, he was a franchise
consultant with McDonald’s Corporation in Overland Park, Kansas.

ITEM 3
LITIGATION

Litigation against us:

Goldstein v. Einstein and Noah Corp. (Superior Court for the State of California, County of San
Francisco, Case No. CGC-02-410967A). On July 31, 2002, Tristan Goldstein, a former store
manager, and Valerie Bankhordar, a current store manager, filed a putative class action against
us. The plaintiffs allege that we failed to pay overtime wages to managers and assistant
managers of our California stores, whom it is alleged were improperly designated as exempt
employees in violation of California wage and hour laws and Business Profession Code Section
17200. In a mediation conducted on April 7, 2004, the parties agreed to a settlement of $1
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