
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_______________

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15 (d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): July 25, 2016

NOODLES & COMPANY

(Exact name of registrant as specified in its charter)

Delaware 001-35987 84-1303469
(State or Other Jurisdiction of (Commission File Number) (I.R.S. Employer

Incorporation)  Identification No.)
    

 520 Zang Street, Suite D, Broomfield, CO 80021  
 (Address of Principal Executive Offices) (Zip Code)  
    

Registrant’s Telephone Number, Including Area Code: (720) 214-1900

Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

     ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

     ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

     ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

     ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 2.02.    Results of Operations and Financial Condition.

On July 25, 2016, Noodles & Company (the “Company”) issued a press release in connection with the announcement described in Item 5.02 below
(the “Press Release”) that includes certain preliminary financial results for its fiscal quarter ended June 28, 2016. A copy of the Press Release is furnished
herewith as Exhibit 99.1.

The information furnished pursuant to Item 2.02 of this report, including the Press Release, shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934 (the “Exchange Act”), or otherwise subject to the liability of that section, nor shall it be deemed incorporated by
reference into any other filing under the Securities Act of 1933 (the “Securities Act”), as amended, or the Exchange Act, except as expressly set forth by
specific reference in such a filing.

Item 5.02.     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On July 25, 2016, Kevin Reddy resigned as a member of the board of directors (the “Board”) of the Company, from his position as the Chairman of the
Board and from his position as the Company’s Chief Executive Officer. On the same day, the Board appointed Dave Boennighausen, 38, as the Company’s
interim Chief Executive Officer to fill the vacancy created by Mr. Reddy’s resignation. The Board also appointed Robert Hartnett, 65, as a member of the
Board to fill the vacancy created by Mr. Reddy’s resignation and as Non-Executive Chairman of the Board (the “Chairman”). Mr. Hartnett has not been
appointed to any Board committees at this time. Also on July 25, 2016, in light of the appointment of a non-executive Chairman, the Board eliminated the
position of Lead Independent Director of the Board.

In connection with Mr. Boennighausen’s appointment as interim Chief Executive Officer, the Company has agreed to pay him a nondiscretionary bonus
of $15,000 a month, payable monthly, for the duration of his tenure as interim Chief Executive Officer. The nondiscretionary bonus Mr. Boennighausen will
receive from the Company is in addition to the base salary he receives from the Company, which will remain unchanged. Mr. Boennighausen has served as
our Chief Financial Officer since July 2012 and became a member of the Board in August 2015. Mr. Boennighausen has been with the Company since 2004,
and served as our Vice President of Finance from October 2007 to March 2011, and as our Executive Vice President of Finance from April 2011 to February
2012. He began his career with May Department Stores. He received a BS in Finance and Marketing from Truman State University and holds an MBA from
the Stanford Graduate School of Business.

Mr. Hartnett has over 40 years of restaurant industry experience. Most recently he served as Chief Executive Officer for Houlihan’s Restaurants, Inc., a
position that he held from 2001 until successfully negotiating the sale of the company in 2015. During his tenure at Houlihan’s, Mr. Hartnett successfully re-
invented and revitalized the Houlihan’s brand. Prior to joining Houlihan’s, Mr. Hartnett served as President, Chief Executive Officer and Chairman of
Einstein/Noah Bagel Inc., a publicly traded company with more than 500 Einstein Bros. and Noah’s New York Bagels restaurants across 27 states. In
addition, he has owned and operated Einstein Bros. and Boston Market franchise restaurants and has served as President of Bennigan’s Restaurants, a multi-
unit casual dining operator.

The Company maintains a non-employee director compensation plan covering non-employee directors (the “Plan”). Under the Plan, each non-
employee director covered by the plan receives an annual cash retainer for board service, an annual cash retainer for committee service and an annual cash
retainer for serving as chair of a committee. The board has currently fixed the retainer for the Chairman’s board service at $100,000 per year, and it has fixed
each of the retainers for committee service and committee chair at $10,000 per year. In addition, pursuant to the Plan, on the date of appointment as the
Chairman, Mr. Hartnett receives a grant of restricted stock units (“RSUs”) with a fair market value of $100,000 that are fully vested at the grant date, with
subsequent annual grants of RSUs with a fair market value of $100,000 to occur on the date of the Company’s Annual Meeting of Shareholders.

Mr. Hartnett and the Company have entered into the Company’s standard form of directors’ indemnification agreement, pursuant to which the
Company agrees to indemnify its directors to the fullest extent permitted by applicable law and subject to certain conditions to advance expenses in
connection with proceedings as described in the indemnification agreement.

In connection with Mr. Reddy’s transition, the Company entered into a Release Agreement with Mr. Reddy, dated July 25, 2016 (the “Release
Agreement”), pursuant to which Mr. Reddy is entitled to severance payments totaling one and one-half times his current base salary, COBRA premiums for
eighteen months, the right to exercise vested options to purchase the Company’s Class A common stock through October 23, 2017 and the right to use his
Company-provided vehicle in accordance with the current terms of such arrangement through January 3, 2017. Through the Release Agreement, Mr. Reddy
releases, waives and discharges the Company from any and all employment-related claims, and the Company releases and discharges Mr. Reddy from certain
claims arising prior to July 25, 2016. In addition, pursuant to his employment agreement with the Company, Mr. Reddy generally



is prohibited from competing with the Company in North American fast- or quick-casual restaurants that derive at least 20% of their revenue from sales of
noodles or pasta dishes for 18 months following his resignation, and from soliciting employees of the Company for 12 months following his resignation.

The Company is commencing a search to consider both internal and external candidates for a permanent replacement for the role of Chief Executive
Officer.

Item 7.01.    Regulation FD Disclosure.

The Company’s press release announcing these changes is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information furnished pursuant to Item 7.01 of this report, including the Press Release, shall not be deemed “filed” for purposes of Section 18 of
the Exchange Act, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into any other filing under the
Securities Act or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01.    Financial Statements and Exhibits.

(d)    Exhibits

The following exhibits are furnished as part of this Report:

Exhibit Number Description

10.1 Interim Chief Executive Officer Letter Agreement between Noodles & Company and Dave
Boennighausen dated July 25, 2016

10.2 Indemnification Agreement between Noodles & Company and Robert M. Hartnett dated July 25, 2016

10.3 Release Agreement between Noodles & Company and Kevin Reddy dated July 25, 2016

99.1 Noodles & Company Press Release dated July 25, 2016
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  Noodles & Company
   

   

 By: /s/ PAUL A. STRASEN

 Name: Paul A. Strasen
 Title: Executive Vice President, General Counsel & Secretary

DATE: July 26, 2016
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Exhibit 10.1

July 25, 2016

Dave Boennighausen 
Noodles & Company

Dear Dave:

We are excited to have you serve as the interim Chief Executive Officer of Noodles & Company (the “Company”). In recognition
of this new position, the Company will pay to you a nondiscretionary bonus payment of $15,000 per month, payable monthly,
while you serve as interim CEO. This nondiscretionary bonus is in addition to the base salary you currently receive from the
Company, which will remain unchanged.

We are very excited to have you in a leadership role during this exciting time for the Company. Please confirm your agreement to
the terms specified in this letter by signing below.

Sincerely,

___/s/ Scott Dahnke_______ 
For the Board of Directors

AGREED AND ACKNOWLEDGED:

___/s/ Dave Boennighausen__ 
Dave Boennighausen



Exhibit 10.2

INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “Agreement”) is entered into as of July 25, 2016 (the “Effective Date”) by and
between Noodles & Company, a Delaware corporation (the “Company”), and Robert M. Hartnett (the “Indemnitee”).

RECITALS

WHEREAS, the Board of Directors has determined that the inability to attract and retain qualified persons as directors and
officers is detrimental to the best interests of the Company’s stockholders and that the Company should act to assure such persons
that there shall be adequate certainty of protection through insurance and indemnification against risks of claims and actions against
them arising out of their service to and activities on behalf of the Company;

WHEREAS, the Company has adopted provisions in its Certificate of Incorporation and Bylaws providing for
indemnification and advancement of expenses of its directors and officers to the fullest extent authorized by the General
Corporation Law of the State of Delaware (the “DGCL”), and the Company wishes to clarify and enhance the rights and
obligations of the Company and the Indemnitee with respect to indemnification and advancement of expenses;

WHEREAS, in order to induce and encourage highly experienced and capable persons such as the Indemnitee to serve and
continue to serve as directors and officers of the Company and in any other capacity with respect to the Company as the Company
may request, and to otherwise promote the desirable end that such persons shall resist what they consider unjustified lawsuits and
claims made against them in connection with the good faith performance of their duties to the Company, with the knowledge that
certain costs, judgments, penalties, fines, liabilities, and expenses incurred by them in their defense of such litigation are to be
borne by the Company and they shall receive the maximum protection against such risks and liabilities as may be afforded by
applicable law, the Board of Directors of the Company has determined that the following Agreement is reasonable and prudent to
promote and ensure the best interests of the Company and its stockholders; and

WHEREAS, the Company desires to have the Indemnitee continue to serve as a director or officer of the Company and in
any other capacity with respect to the Company as the Company may request, as the case may be, free from undue concern for
unpredictable, inappropriate, or unreasonable legal risks and personal liabilities by reason of the Indemnitee acting in good faith in
the performance of the Indemnitee’s duty to the Company; and the Indemnitee desires to continue so to serve the Company,
provided, and on the express condition, that he or she is furnished with the protections set forth hereinafter.



AGREEMENT

NOW, THEREFORE, in consideration of the Indemnitee’s continued service as a director or officer of the Company, the
parties hereto agree as follows:

1. Definitions. For purposes of this Agreement:

(a)    A “Change in Control” will be deemed to have occurred if the individuals who, as of the Effective Date,
constitute the Board of Directors of the Company (the “Incumbent Board”) cease for any reason to constitute at least a majority of
the Board of Directors; provided, however, that any individual becoming a director subsequent to such effective date whose
election, or nomination for election by the stockholders of the Company, was approved by a vote of at least a majority of the
directors then comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent
Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or
threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of proxies or
consents by or on behalf of a person other than the Board of Directors.

(b)    “Disinterested Director” means a director of the Company who is not or was not a party to the Proceeding in
respect of which indemnification is being sought by the Indemnitee.

(c)    “Expenses” includes, without limitation, expenses incurred in connection with the defense or settlement of any
action, suit, arbitration, alternative dispute mechanism, inquiry, judicial, administrative, or legislative hearing, investigation, or any
other threatened, pending, or completed proceeding, whether brought by or in the right of the Company or otherwise, including any
and all appeals, whether of a civil, criminal, administrative, legislative, investigative, or other nature, attorneys’ fees, witness fees
and expenses, fees and expenses of accountants and other advisors, retainers and disbursements and advances thereon, the
premium, security for, and other costs relating to any bond (including cost bonds, appraisal bonds, or their equivalents), and any
expenses of establishing a right to indemnification or advancement under Sections 8, 10, 12, and 15 hereof, but shall not include the
amount of judgments, fines, ERISA excise taxes, or penalties actually levied against the Indemnitee, or any amounts paid in
settlement by or on behalf of the Indemnitee.

(d)    “Independent Counsel” means a law firm or a member of a law firm that neither is presently nor in the past five
years has been retained to represent (i) the Company or the Indemnitee in any matter material to either such party or (ii) any other
party to the Proceeding giving rise to a request for indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Counsel” shall not include any person who, under the applicable standards of professional conduct then prevailing,
would have a conflict of interest in
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representing either the Company or the Indemnitee in an action to determine the Indemnitee’s right to indemnification under this
Agreement.

(e)    “Proceeding” means any action, suit, arbitration, alternative dispute mechanism, inquiry, judicial,
administrative, or legislative hearing, investigation, or any other threatened, pending, or completed proceeding, whether brought by
or in the right of the Company or otherwise, including any and all appeals, whether of a civil, criminal, administrative, legislative,
investigative, or other nature, to which the Indemnitee was or is a party or is threatened to be made a party or is otherwise involved
in by reason of the fact that the Indemnitee is or was a director, officer, employee, agent, or trustee of the Company or while a
director, officer, employee, agent, or trustee of the Company is or was serving at the request of the Company as a director, officer,
employee, agent, or trustee of another corporation or of a partnership, joint venture, trust, or other enterprise, including service with
respect to an employee benefit plan, or by reason of anything done or not done by the Indemnitee in any such capacity, whether or
not the Indemnitee is serving in such capacity at the time any expense, liability, or loss is incurred for which indemnification or
advancement can be provided under this Agreement.

2.    Service by the Indemnitee. The Indemnitee shall serve and/or continue to serve as a director or officer of the Company
faithfully and to the best of the Indemnitee’s ability so long as the Indemnitee is duly elected or appointed and until such time as the
Indemnitee’s successor is elected and qualified or the Indemnitee is removed as permitted by applicable law or tenders a resignation
in writing.

3.    Indemnification and Advancement of Expenses. The Company shall indemnify and hold harmless the Indemnitee, and
shall pay to the Indemnitee in advance of the final disposition of any Proceeding all Expenses incurred by the Indemnitee in
defending any such Proceeding, to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended, all
on the terms and conditions set forth in this Agreement. Without diminishing the scope of the rights provided by this Section, the
rights of the Indemnitee to indemnification and advancement of Expenses provided hereunder shall include but shall not be limited
to those rights hereinafter set forth, except that no indemnification or advancement of Expenses shall be paid to the Indemnitee:

(a)    to the extent expressly prohibited by applicable law or the Certificate of Incorporation and Bylaws of the
Company;

(b)    for and to the extent that payment is actually made to the Indemnitee under a valid and collectible insurance
policy or under a valid and enforceable indemnity clause, provision of the certificate of incorporation or bylaws, or agreement of
the Company or any other company or other enterprise (and the Indemnitee shall reimburse the Company for any amounts paid by
the Company and subsequently so recovered by the Indemnitee); or

3



(c)    in connection with an action, suit, or proceeding, or part thereof initiated by the Indemnitee (including claims
and counterclaims, whether such counterclaims are asserted by (i) the Indemnitee, or (ii) the Company in an action, suit, or
proceeding initiated by the Indemnitee), except a judicial proceeding or arbitration pursuant to Section 10 to enforce rights under
this Agreement, unless the action, suit, or proceeding, or part thereof, was authorized or ratified by the Board of Directors of the
Company.

4.    Action or Proceedings Other than an Action by or in the Right of the Company. Except as limited by Section 3 above,
the Indemnitee shall be entitled to the indemnification rights provided in this Section if the Indemnitee was or is a party or is
threatened to be made a party to, or was or is otherwise involved in, any Proceeding (other than an action by or in the right of the
Company) by reason of the fact that the Indemnitee is or was a director, officer, employee, agent, or trustee of the Company or
while a director, officer, employee, agent, or trustee of the Company is or was serving at the request of the Company as a director,
officer, employee, agent, or trustee of another corporation or of a partnership, joint venture, trust, or other enterprise, including
service with respect to an employee benefit plan, or by reason of anything done or not done by the Indemnitee in any such capacity.
Pursuant to this Section, the Indemnitee shall be indemnified against all expense, liability, and loss (including judgments, fines,
ERISA excise taxes or penalties, amounts paid in settlement by or on behalf of the Indemnitee, and Expenses) actually and
reasonably incurred by the Indemnitee in connection with such Proceeding, if the Indemnitee acted in good faith and in a manner
the Indemnitee reasonably believed to be in or not opposed to the best interests of the Company, and with respect to any criminal
Proceeding, had no reasonable cause to believe his or her conduct was unlawful.

5.    Indemnity in Proceedings by or in the Right of the Company. Except as limited by Section 3 above, the Indemnitee shall
be entitled to the indemnification rights provided in this Section if the Indemnitee was or is a party or is threatened to be made a
party to, or was or is otherwise involved in, any Proceeding brought by or in the right of the Company to procure a judgment in its
favor by reason of the fact that the Indemnitee is or was a director, officer, employee, agent, or trustee of the Company or while a
director, officer, employee, agent, or trustee of the Company is or was serving at the request of the Company as a director, officer,
employee, agent, or trustee of another corporation or of a partnership, joint venture, trust, or other enterprise, including service with
respect to an employee benefit plan, or by reason of anything done or not done by the Indemnitee in any such capacity. Pursuant to
this Section, the Indemnitee shall be indemnified against all expense, liability, and loss (including judgments, fines, ERISA excise
taxes or penalties, amounts paid in settlement by or on behalf of the Indemnitee, and Expenses) actually and reasonably incurred by
the Indemnitee in connection with such Proceeding if the Indemnitee acted in good faith and in a manner the Indemnitee reasonably
believed to be in or not opposed to the best interests of the Company; provided, however, that no such indemnification shall be
made in respect of any claim, issue, or matter as to which the DGCL expressly prohibits such indemnification by reason of any
adjudication of
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liability of the Indemnitee to the Company, unless and only to the extent that the Court of Chancery of the State of Delaware or the
court in which such Proceeding was brought shall determine upon application that, despite the adjudication of liability but in view
of all the circumstances of the case, the Indemnitee is entitled to indemnification for such expense, liability, and loss as such court
shall deem proper.

6.    Indemnification for Costs, Charges, and Expenses of Successful Party. Notwithstanding any limitations of Sections 3(c),
4 and 5 above, to the extent that the Indemnitee has been successful, on the merits or otherwise, in whole or in part, in defense of
any Proceeding, or in defense of any claim, issue, or matter therein, including, without limitation, the dismissal of any action
without prejudice, or if it is ultimately determined, by final judicial decision of a court of competent jurisdiction from which there
is no further right to appeal, that the Indemnitee is otherwise entitled to be indemnified against Expenses, the Indemnitee shall be
indemnified against all Expenses actually and reasonably incurred by the Indemnitee in connection therewith.

7.    Partial Indemnification. If the Indemnitee is entitled under any provision of this Agreement to indemnification by the
Company for some or a portion of the expense, liability, and loss (including judgments, fines, ERISA excise taxes or penalties,
amounts paid in settlement by or on behalf of the Indemnitee, and Expenses) actually and reasonably incurred in connection with
any Proceeding, or in connection with any judicial proceeding or arbitration pursuant to Section 10 to enforce rights under this
Agreement, but not, however, for all of the total amount thereof, the Company shall nevertheless indemnify the Indemnitee for the
portion of such expense, liability, and loss actually and reasonably incurred to which the Indemnitee is entitled.

8.    Determination of Entitlement to Indemnification. To receive indemnification under this Agreement, the Indemnitee shall
submit a written request to the Secretary of the Company. Such request shall include documentation or information that is necessary
for such determination and is reasonably available to the Indemnitee. Upon receipt by the Secretary of the Company of a written
request by the Indemnitee for indemnification pursuant to Sections 4, 5, 6, or 7 the entitlement of the Indemnitee to
indemnification, to the extent not provided pursuant to the terms of this Agreement, shall be determined by the following person or
persons who shall be empowered to make such determination: (a) the Board of Directors of the Company by a majority vote of
Disinterested Directors, whether or not such majority constitutes a quorum; (b) a committee of Disinterested Directors designated
by a majority vote of such directors, whether or not such majority constitutes a quorum; (c) if there are no Disinterested Directors,
or if the Disinterested Directors so direct, by Independent Counsel in a written opinion to the Board of Directors, a copy of which
shall be delivered to the Indemnitee; (d) the stockholders of the Company; or (e) in the event that a Change in Control has occurred,
by Independent Counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to the Indemnitee. Such
Independent Counsel shall be selected by the Board of Directors and approved by the Indemnitee, except that in the event that a
Change in Control has
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occurred, Independent Counsel shall be selected by the Indemnitee. Upon failure of the Board of Directors so to select such
Independent Counsel or upon failure of the Indemnitee so to approve (or so to select, in the event a Change in Control has
occurred), such Independent Counsel shall be selected upon application to a court of competent jurisdiction. The determination of
entitlement to indemnification shall be made and, unless a contrary determination is made, such indemnification shall be paid in
full by the Company not later than 60 calendar days after receipt by the Secretary of the Company of a written request for
indemnification. If the person making such determination shall determine that the Indemnitee is entitled to indemnification as to
part (but not all) of the application for indemnification, such person shall reasonably prorate such partial indemnification among the
claims, issues, or matters at issue at the time of the determination.

9.    Presumptions and Effect of Certain Proceedings. The Secretary of the Company shall, promptly upon receipt of the
Indemnitee’s written request for indemnification, advise in writing the Board of Directors or such other person or persons
empowered to make the determination as provided in Section 8 that the Indemnitee has made such request for indemnification.
Upon making such request for indemnification, the Indemnitee shall be presumed to be entitled to indemnification hereunder and
the Company shall have the burden of proof in making any determination contrary to such presumption. If the person or persons so
empowered to make such determination shall have failed to make the requested determination with respect to indemnification
within 60 calendar days after receipt by the Secretary of the Company of such request, a requisite determination of entitlement to
indemnification shall be deemed to have been made and the Indemnitee shall be absolutely entitled to such indemnification, absent
actual fraud in the request for indemnification. The termination of any Proceeding described in Sections 4 or 5 by judgment, order,
settlement, or conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself (a) create a presumption that the
Indemnitee did not act in good faith and in a manner the Indemnitee reasonably believed to be in or not opposed to the best
interests of the Company, or with respect to any criminal Proceeding, had reasonable cause to believe his or her conduct was
unlawful or (b) otherwise adversely affect the rights of the Indemnitee to indemnification except as may be provided herein.

10.    Remedies of the Indemnitee in Cases of Determination Not to Indemnify or to Advance Expenses; Right to Bring Suit.
In the event that a determination is made that the Indemnitee is not entitled to indemnification hereunder or if payment is not timely
made following a determination of entitlement to indemnification pursuant to Sections 8 and 9, or if an advancement of Expenses is
not timely made pursuant to Section 15, the Indemnitee may at any time thereafter bring suit against the Company in a court of
competent jurisdiction in the State of Delaware seeking an adjudication of entitlement to such indemnification or advancement of
Expenses. Alternatively, the Indemnitee at the Indemnitee’s option may seek an award in an arbitration to be conducted by a single
arbitrator in the State of Delaware pursuant to the rules of the American Arbitration Association, such award to be made within 60
calendar days following the filing of the demand for arbitration. The Company shall not oppose the Indemnitee’s right to
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seek any such adjudication or award in arbitration. In any suit or arbitration brought by the Indemnitee to enforce a right to
indemnification hereunder (but not in a suit or arbitration brought by the Indemnitee to enforce a right to an advancement of
Expenses), it shall be a defense that the Indemnitee did not act in good faith and in a manner the Indemnitee reasonably believed to
be in or not opposed to the best interests of the Company and, with respect to any criminal Proceeding, had no reasonable cause to
believe his or her conduct was unlawful.  Further, in any suit brought by the Company to recover an advancement of Expenses
pursuant to the terms of an undertaking, the Company shall be entitled to recover such Expenses upon a final judicial decision of a
court of competent jurisdiction from which there is no further right to appeal that the Indemnitee has not met the standard of
conduct described above. Neither the failure of the Company (including the Disinterested Directors, a committee of Disinterested
Directors, Independent Counsel, or its stockholders) to have made a determination prior to the commencement of such suit or
arbitration that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the standard of
conduct described above, nor an actual determination by the Company (including the Disinterested Directors, a committee of
Disinterested Directors, Independent Counsel, or its stockholders) that the Indemnitee has not met the standard of conduct
described above shall create a presumption that the Indemnitee has not met the standard of conduct described above, or, in the case
of such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the Indemnitee to enforce a right to
indemnification or to an advancement of Expenses hereunder, or brought by the Corporation to recover an advancement of
Expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Section 10 or otherwise shall be on the Company. If a determination is made or deemed
to have been made pursuant to the terms of Section 8 or 9 that the Indemnitee is entitled to indemnification, the Company shall be
bound by such determination and is precluded from asserting that such determination has not been made or that the procedure by
which such determination was made is not valid, binding, and enforceable. The Company further agrees to stipulate in any court or
before any arbitrator pursuant to this Section 10 that the Company is bound by all the provisions of this Agreement and is
precluded from making any assertions to the contrary. If the court or arbitrator shall determine that the Indemnitee is entitled to any
indemnification or advancement of Expenses hereunder, the Company shall pay all Expenses actually and reasonably incurred by
the Indemnitee in connection with such adjudication or award in arbitration (including, but not limited to, any appellate
proceedings) to the fullest extent permitted by law, and in any suit brought by the Company to recover an advancement of Expenses
pursuant to the terms of an undertaking, the Company shall pay all Expenses actually and reasonably incurred by the Indemnitee in
connection with such suit to the extent the Indemnitee has been successful, on the merits or otherwise, in whole or in part, in
defense of such suit, to the fullest extent permitted by law.

11.    Non-Exclusivity of Rights. The rights to indemnification and to the advancement of Expenses provided by this
Agreement shall not be deemed exclusive of any other right that the Indemnitee may now or hereafter acquire under any applicable
law, agreement, vote of
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stockholders or Disinterested Directors, provisions of a charter or bylaws (including the Certificate of Incorporation or Bylaws of
the Company), or otherwise.

12.    Expenses to Enforce Agreement. In the event that the Indemnitee is subject to or intervenes in any action, suit, or
proceeding in which the validity or enforceability of this Agreement is at issue or seeks an adjudication or award in arbitration to
enforce the Indemnitee’s rights under, or to recover damages for breach of, this Agreement, the Indemnitee, if the Indemnitee
prevails in whole or in part in such action, suit, or proceeding, shall be entitled to recover from the Company and shall be
indemnified by the Company against any Expenses actually and reasonably incurred by the Indemnitee in connection therewith.

13.    Continuation of Indemnity. All agreements and obligations of the Company contained herein shall continue during the
period the Indemnitee is a director, officer, employee, agent, or trustee of the Company or while a director, officer, employee, agent,
or trustee is serving at the request of the Company as a director, officer, employee, agent, or trustee of another corporation or of a
partnership, joint venture, trust, or other enterprise, including service with respect to an employee benefit plan, and shall continue
thereafter with respect to any possible claims based on the fact that the Indemnitee was a director, officer, employee, agent, or
trustee of the Company or was serving at the request of the Company as a director, officer, employee, agent, or trustee of another
corporation or of a partnership, joint venture, trust, or other enterprise, including service with respect to an employee benefit plan.
This Agreement shall be binding upon all successors and assigns of the Company (including any transferee of all or substantially
all of its assets and any successor by merger or operation of law) and shall inure to the benefit of the Indemnitee’s heirs, executors,
and administrators.

14.    Notification and Defense of Proceeding. Promptly after receipt by the Indemnitee of notice of any Proceeding, the
Indemnitee shall, if a request for indemnification or an advancement of Expenses in respect thereof is to be made against the
Company under this Agreement, notify the Company in writing of the commencement thereof; but the omission so to notify the
Company shall not relieve it from any liability that it may have to the Indemnitee. Notwithstanding any other provision of this
Agreement, with respect to any such Proceeding of which the Indemnitee notifies the Company:

(a)    The Company shall be entitled to participate therein at its own expense;

(b)    Except as otherwise provided in this Section 14(b), to the extent that it may wish, the Company, jointly with
any other indemnifying party similarly notified, shall be entitled to assume the defense thereof, with counsel satisfactory to the
Indemnitee. After notice from the Company to the Indemnitee of its election so to assume the defense thereof, the Company shall
not be liable to the Indemnitee under this Agreement for any expenses of counsel subsequently incurred by the Indemnitee in
connection with the defense thereof except as otherwise provided below. The Indemnitee shall have the right to employ the
Indemnitee’s own counsel in such Proceeding, but the fees and expenses of such counsel incurred after notice from
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the Company of its assumption of the defense thereof shall be at the expense of the Indemnitee unless (i) the employment of
counsel by the Indemnitee has been authorized by the Company, (ii) the Indemnitee shall have reasonably concluded that there may
be a conflict of interest between the Company and the Indemnitee in the conduct of the defense of such Proceeding, or (iii) the
Company shall not within 60 calendar days of receipt of notice from the Indemnitee in fact have employed counsel to assume the
defense of the Proceeding, in each of which cases the fees and expenses of the Indemnitee’s counsel shall be at the expense of the
Company. The Company shall not be entitled to assume the defense of any Proceeding brought by or on behalf of the Company or
as to which the Indemnitee shall have made the conclusion provided for in (ii) above; and

(c)    The Company shall not be liable to indemnify the Indemnitee under this Agreement for any amounts paid in
settlement of any Proceeding effected without the Company’s written consent, or for any judicial or arbitral award if the Company
was not given an opportunity, in accordance with this Section 14, to participate in the defense of such Proceeding. The Company
shall not settle any Proceeding in any manner that would impose any penalty or limitation on or disclosure obligation with respect
to the Indemnitee without the Indemnitee’s written consent. Neither the Company nor the Indemnitee shall unreasonably withhold
its consent to any proposed settlement.

15.    Advancement of Expenses. All Expenses incurred by the Indemnitee in defending any Proceeding described in
Section 4 or 5 shall be paid by the Company in advance of the final disposition of such Proceeding at the request of the Indemnitee.
To receive an advancement of Expenses under this Agreement, the Indemnitee shall submit a written request to the Secretary of the
Company. Such request shall reasonably evidence the Expenses incurred by the Indemnitee and shall include or be accompanied by
an undertaking, by or on behalf of the Indemnitee, to repay all amounts so advanced if it shall ultimately be determined, by final
judicial decision of a court of competent jurisdiction from which there is no further right to appeal, that the Indemnitee is not
entitled to be indemnified for such Expenses by the Company as provided by this Agreement or otherwise. The Indemnitee’s
undertaking to repay any such amounts is not required to be secured. Each such advancement of Expenses shall be made within 20
calendar days after the receipt by the Secretary of the Company of such written request. The Indemnitee’s entitlement to Expenses
under this Agreement shall include those incurred in connection with any action, suit, or proceeding by the Indemnitee seeking an
adjudication or award in arbitration pursuant to Section 10 of this Agreement (including the enforcement of this provision) to the
extent the court or arbitrator shall determine that the Indemnitee is entitled to an advancement of Expenses hereunder.

16.    Severability; Prior Indemnification Agreements. If any provision or provisions of this Agreement shall be held to be
invalid, illegal, or unenforceable for any reason whatsoever, (a) the validity, legality, and enforceability of the remaining provisions
of this Agreement (including, without limitation, all portions of any paragraphs of this Agreement containing any
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such provision held to be invalid, illegal, or unenforceable, that are not by themselves invalid, illegal, or unenforceable) shall not in
any way be affected or impaired thereby, and (b) to the fullest extent possible, the provisions of this Agreement (including, without
limitation, all portions of any paragraph of this Agreement containing any such provision held to be invalid, illegal, or
unenforceable, that are not themselves invalid, illegal, or unenforceable) shall be construed so as to give effect to the intent of the
parties that the Company provide protection to the Indemnitee to the fullest enforceable extent. This Agreement shall supersede and
replace any prior indemnification agreements entered into by and between the Company and the Indemnitee and any such prior
agreements shall be terminated upon execution of this Agreement.

17.    Headings; References; Pronouns. The headings of the sections of this Agreement are inserted for convenience only and
shall not be deemed to constitute part of this Agreement or to affect the construction thereof. References herein to section numbers
are to sections of this Agreement. All pronouns and any variations thereof shall be deemed to refer to the singular or plural as
appropriate.

18.    Other Provisions.

(a)    This Agreement and all disputes or controversies arising out of or related to this Agreement shall be governed
by, and construed in accordance with, the internal laws of the State of Delaware, without regard to the laws of any other jurisdiction
that might be applied because of conflicts of laws principles of the State of Delaware.

(b)    This Agreement may be executed in two or more counterparts, all of which shall be considered one and the
same instrument and shall become effective when one or more counterparts have been signed by each of the parties and delivered
to the other party.

(c)    This Agreement shall not be deemed an employment contract between the Company and any Indemnitee who is
an officer of the Company, and, if the Indemnitee is an officer of the Company, the Indemnitee specifically acknowledges that the
Indemnitee may be discharged at any time for any reason, with or without cause, and with or without severance compensation,
except as may be otherwise provided in a separate written contract between the Indemnitee and the Company.

(d)    In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment
to all of the rights of recovery of the Indemnitee, who shall execute all papers required and shall do everything that may be
necessary to secure such rights, including the execution of such documents necessary to enable the Company effectively to bring
suit to enforce such rights.

(e)    This Agreement may not be amended, modified, or supplemented in any manner, whether by course of conduct
or otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each party. No
failure or
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delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, and no single or partial exercise
of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct,
shall preclude any other or further exercise thereof or the exercise of any other right or power.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Company and the Indemnitee have caused this Agreement to be executed as of the date first
written above.

NOODLES & COMPANY 

By: /s/ Paul A. Strasen 
Name: Paul A. Strasen 
Title: Executive Vice President,

General Counsel and Secretary

INDEMNITEE

/s/ Robert M. Hartnett
Name: Robert M. Hartnett

Address:
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Exhibit 10.3

RELEASE AGREEMENT

This Release Agreement (the “Agreement”) is entered into as of July 25, 2016 (the “Effective Date”), by and between
Noodles & Company, a Delaware corporation (the “Company”), and Kevin Reddy, an individual (the “Executive”). Capitalized
terms not defined herein have the meanings specified in the Employment Agreement between the Company and Executive dated
June 7, 2013 (the “Employment Agreement”).

1.    Effective as of July 25, 2016, Executive hereby resigns his employment with the Company and all other positions with the
Company and its affiliates, including his membership on (and role as Chairman of) the Board.

2.    In connection with such resignation, Executive shall receive the Accrued Benefits. In addition, pursuant to Section 5(b) of the
Employment Agreement, Executive shall receive from the Company the following: (i) severance payments totaling one and one-
half times his current base salary (i.e., a total of $1,086,000), paid in equal installments according to the Company’s regular payroll
schedule over the eighteen (18) months following the Date of Termination, and (ii) an amount equal to the “COBRA” premium
under the Company’s group health plan for as long as Executive and, if applicable, Executive’s dependents are eligible for
COBRA, subject to a maximum of 18 months. No amount shall be payable pursuant to Section 5(b)(ii) of the Employment
Agreement because no Annual Bonus would be payable based on year-to-date performance. In addition, Executive's unexercised
options to purchase shares of the Company’s Class A common stock that are vested and outstanding as of the Effective Date
(including, for the avoidance of doubt, any options that vest as a result of Executive's termination of employment without “Cause”)
shall, notwithstanding any provision to the contrary in the applicable stock option grant agreement, remain outstanding and
exercisable until October 23, 2017 (and shall otherwise remain subject to the terms specified in the Noodles & Company Amended
and Restated 2010 Stock Incentive Plan and relevant stock option grant agreements between Executive and the Company). 
Executive shall also retain the right to use his Company-provided vehicle in accordance with the current terms of such arrangement
through January 3, 2017. Executive acknowledges that the payments and benefits under this paragraph are subject to Executive’s
compliance with the restrictive covenants set forth in Sections 6, 7 and 8 of the Employment Agreement.

3.    Executive, individually and on behalf of his heirs and assigns, hereby releases, waives and discharges Company, and all
subsidiary, parent or affiliated companies and corporations, and their present, former or future respective subsidiary, parent or
affiliated companies or corporations, and their respective present or former directors, officers, shareholders, trustees, managers,
supervisors, employees, partners, attorneys, agents, representatives and insurers, and the respective successors, heirs and assigns of
any of the above described persons or entities (hereinafter referred to collectively as “Released Parties”), from any and all claims,
causes of action, losses, damages, costs, and liabilities of every kind and character, whether known or unknown (“Claims”), that
Executive may have or claim to have, in any way relating to or arising out of, in whole or in part, (a) any event or act of omission
or commission occurring on or before the Date of Termination, including Claims arising by reason
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of the continued effects of any such events or acts, which occurred on or before the Date of Termination, or (b) Executive’s
employment with Company or the termination of such employment with Company, including but not limited to Claims arising
under federal, state, or local laws prohibiting disability, handicap, age, sex, race, national origin, religion, retaliation, or any other
form of discrimination, such as the Americans with Disabilities Act, 42 U.S.C.§§ 12101 et seq.; the Age Discrimination in
Employment Act, as amended, 29 U.S.C. §§ 621 et seq.; and Title VII of the 1964 Civil Rights Act, as amended, 42 U.S.C. §§
2000e et seq.; Claims for intentional infliction of emotional distress, tortious interference with contract or prospective advantage,
and other tort claims; and Claims for breach of express or implied contract; with the exception of Employee’s vested rights, if any,
under Company retirement plans. Executive hereby warrants that he has not assigned or transferred to any person any portion of
any claim that is released, waived and discharged above. Executive understands and agrees that by signing this Agreement he is
giving up his right to bring any legal claim against any Released Party concerning, directly or indirectly, Executive’s employment
relationship with the Company, including his separation from employment, and/or any and all contracts between Executive and
Company, express or implied. Executive agrees that this legal release is intended to be interpreted in the broadest possible manner
in favor of the Released Parties, to include all actual or potential legal claims that Executive may have against any Released Party,
except as specifically provided otherwise in this Agreement. This release does not cover Claims relating to the validity or
enforcement of this Agreement. Further, Executive has not released any claim for indemnity or legal defense available to him due
to his service as a board member, officer or director of the Company, as provided by the certificate of incorporation or bylaws of
the Company, or by any applicable insurance policy, or under any applicable corporate law.

4.    Company, for itself, its affiliates, and any other person or entity that could or might act on behalf of it including,
without limitation, its attorneys (all of whom are collectively referred to as (“Company Releasers”), hereby fully and forever
release and discharge Executive, his heirs, representatives, assigns, attorneys, and any and all other persons or entities that are now
or may become liable to any Company Releaser, all of whom are collectively referred to as “Executive Releasees,” on account of
facts occurring on or before the Date of Termination of and from any and all actions, causes of action, claims, demands, costs and
expenses, including attorneys’ fees, of every kind and nature whatsoever, in law or in equity, that Company Releasers, or any
person acting under any of them, may now have, or claim at any future time to have, based in whole or in part upon any act or
omission occurring before the Date of Termination; except claims and rights arising under any agreement between the Company
and Executive or any statutory or common law right relating to the protection of confidential information, assignment of inventions
and/or the prevention of unfair solicitation and/or competition; and except for any claim relating to or arising from acts or
omissions by Executive with respect to which Executive is ineligible for indemnification under the Company’s Certificate of
Incorporation and/or bylaws, as applicable. The Company understands and agrees that by signing this Agreement, it is giving up its
right to bring any legal claim against Executive released herein, except as otherwise provided in this Agreement.

5.    Executive agrees and acknowledges that he: (i) understands the language used in this Agreement and the Agreement’s
legal effect; (ii) understands that by signing this Agreement
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he is giving up the right to sue the Company for age discrimination; (iii) will receive compensation under this Agreement to which
he would not have been entitled without signing this Agreement; (iv) has been advised by Company to consult with an attorney
before signing this Agreement; and (v) was given no less than twenty-one days to consider whether to sign this Agreement. For a
period of seven days after the effective date of this Agreement, Executive may, in his sole discretion, rescind this Agreement, by
delivering a written notice of rescission to the Board. If Executive rescinds this Agreement within seven calendar days after the
effective date, this Agreement shall be void, all actions taken pursuant to this Agreement shall be reversed, and neither this
Agreement nor the fact of or circumstances surrounding its execution shall be admissible for any purpose whatsoever in any
proceeding between the parties, except in connection with a claim or defense involving the validity or effective rescission of this
Agreement. If Executive does not rescind this Agreement within seven calendar days after the Effective Date, this Agreement shall
become final and binding and shall be irrevocable.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

NOODLES & COMPANY 
a Delaware corporation 

By:___/s/ Paul A. Strasen____________________
Executive Vice President, General Counsel & Secretary 

EXECUTIVE:

_____/s/ Kevin Reddy____________________
.    
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Noodles & Company Announces Management and Board Changes and Preliminary Second Quarter Results

• Kevin Reddy Steps Down as Chairman of the Board of Directors and Chief Executive Officer

• Robert Hartnett Appointed Chairman of the Board of Directors

• Dave Boennighausen Appointed Interim Chief Executive Officer

BROOMFIELD, Colo., July 25, 2016 (GLOBE NEWSWIRE) -- Noodles & Company (NASDAQ:NDLS) today announced that Kevin Reddy is
stepping down as the Company’s Chairman and Chief Executive Officer, and as a member of the board of directors, effective immediately.  The board of
directors has appointed Robert Hartnett as Chairman of the board of directors and Dave Boennighausen, the Company’s Chief Financial Officer, as interim
Chief Executive Officer.  The Company’s board of directors has initiated a search among both internal and external candidates to identify a qualified
candidate to serve as the Company’s permanent Chief Executive Officer. 

“After many years with this great Company, I have decided that it is the right time in my career to pursue new personal and financial opportunities,” said
Kevin Reddy.  “I am honored to have worked with a remarkable team that has successfully positioned Noodles & Company as a unique brand and achieved
significant growth to bring the concept to over 60 million guests around the country. I am looking forward to finding that elusive balance we all seek between
personal goals and dreams and the right business opportunities that make them possible.”

Scott Dahnke, Noodles & Company’s lead independent director, added, “Kevin has dedicated himself to growing the Noodles & Company brand from
approximately 100 restaurants to more than 500 restaurants nationwide over the past 10 years.  We appreciate Kevin’s many years of leadership, his
unwavering commitment to providing a quality guest experience and his contributions to the Company’s success.  We wish him well in his future endeavors.”

Mr. Dahnke concluded, “I am pleased to welcome Bob Hartnett to the Company’s board of directors.  He is a seasoned leader within the restaurant industry
and possesses a broad set of skills that I believe will be a tremendous asset not only to our board, but also to our senior management team as we move
forward.  We also look forward to continuing to work closely with Dave as interim Chief Executive Officer. Through numerous roles, including as a member
of the Noodles & Company board of directors, he has been a valuable contributor to the growth of the Company.  We are confident that he is the right person
to lead Noodles & Company during this period of transition.”

Mr. Hartnett has over 40 years of restaurant industry experience.  Most recently he served as Chief Executive Officer for Houlihan’s Restaurants, Inc., a
position that he held from 2001 until successfully negotiating the sale of that company in 2015.  During his tenure at Houlihan’s, Mr. Hartnett successfully re-
invented and revitalized the Houlihan’s brand.  Prior to joining Houlihan’s, Mr. Hartnett served as President, CEO and Chairman of Einstein/Noah Bagel Inc.,
a publicly traded company with more than 500 Einstein Bros. and Noah’s New York Bagels restaurants across 27 states.  In addition, he has owned and
operated Einstein Bros. and Boston Market franchise restaurants and has served as President of Bennigan’s Restaurants, a multi-unit casual dining operator.

Dave Boennighausen has served as the Chief Financial Officer of Noodles & Company since July 2012 and became a member of the Company’s board of
directors in August 2015.  Mr. Boennighausen has held various roles, including Vice President of Finance and Executive Vice President of Finance, since he
joined Noodles & Company in 2004.  He holds an MBA from the Stanford Graduate School of Business and received a BS in Finance and Marketing from
Truman State University.

Preliminary Second Quarter Results 
The Company also announced the following preliminary estimates on its results of operations for the thirteen-week second quarter ended June 28, 2016:
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• The Company estimates total revenue of approximately $121.0 million for the second quarter.

• Comparable restaurant sales are estimated to have decreased 0.9% for company-owned restaurants, decreased 2.1% for franchise restaurants and
decreased 1.0% system-wide.

• In addition, the Company estimates restaurant contribution margin of approximately 13.5%.

Preliminary results remain subject to the completion of normal quarter-end accounting procedures and adjustments and are subject to change. The Company
expects to release financial and operating results for its thirteen-week second quarter ended June 28, 2016 on August 4, 2016.

About Noodles & Company
Noodles & Company is a fast-casual restaurant chain where its globally inspired dishes come together to create a World Kitchen.  Recognized by Parents
Magazine as a Top Family Friendly Restaurant, and by Health Magazine as one of America’s Healthiest Fast Food Restaurants, Noodles & Company is a
restaurant where Japanese Pan Noodles rest comfortably next to Penne Rosa and Wisconsin Mac & Cheese, but where world flavors don’t end at just noodles.
 Inspired by some of the world’s most celebrated flavor combinations, Noodles & Company’s menu offers soups, salads, sandwiches and shareables, too.
Everything is made fresh to order, just as you like it, using quality ingredients.  Dishes are delivered to the table allowing guests time to sit and relax or to
grab a quick bite.  With more than 500 locations nationwide, from California to Connecticut, guests can find a location nearest them and take a tour of the
global World Kitchen menu by visiting www.noodles.com.

Forward-Looking Statements 
This press release contains a number of forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Words, and
variations of words, such as “believe,” “estimate,” “anticipate,” “expect,” “intend,” “may,” “will,” “would” and similar expressions are intended to identify
our forward-looking statements. Examples of forward-looking statements include all matters that are not historical facts, such as statements regarding
preliminary second quarter results and leadership changes. By their nature, forward-looking statements involve risks and uncertainties that could cause actual
results to differ materially from the Company’s forward-looking statements. These risks and uncertainties include: our ability to achieve and maintain
increases in comparable restaurant sales and to successfully execute our growth strategy; the success of our marketing efforts; our ability to open new
restaurants on schedule; current economic conditions; price and availability of commodities; changes in labor costs; consumer confidence and spending
patterns; the assumptions used in the adjustment of interest expense and the adjustments for certain incremental legal, accounting, insurance and other
compliance costs used in the calculation of adjusted net income; changes in consumer tastes and the level of acceptance of the Company’s restaurant concepts
(including consumer acceptance of prices and the success of our catering offerings); consumer reactions to public health issues and perceptions of food safety;
seasonal factors; and weather.  For additional information on these and other factors that could affect the Company’s forward-looking statements, see the
Company’s risk factors, as they may be amended from time to time, set forth in its filings with the SEC, included in our Annual Report on Form 10-K for the
fiscal year ended December 29, 2015 filed on March 1, 2016. The Company disclaims and does not undertake any obligation to update or revise any forward-
looking statement in this press release, except as may be required by applicable law or regulation.

Media Contact
Investor Relations
investorrelations@noodles.com

Media:
Erin Murphy
Noodles & Company
720-214-1971
press@noodles.com


