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EXPLANATORY NOTE

Noodles & Company (the “Company,” “we,” or “our”) filed its Annual Report on Form 10-K for the fiscal year ended December 30, 2014 (the
“Original Filing”), with the U.S. Securities and Exchange Commission (the “SEC”) on February 24, 2015. It recently came to our attention that we
inadvertently omitted certain stock ownership information from Item 12 of Part III of the Original Filing based on existing Schedules 13G filed with the SEC.
The Company is filing this Amendment No. 1 on Form 10 K/A (the “Amendment”) to amend Item 12 of Part III of the Original Filing related to the security
ownership of certain beneficial owners of Class A and Class B of our common stock. This Amendment hereby amends and restates Item 12 of Part III of the
Original Filing as it relates to the security ownership of certain beneficial owners of Class A and Class B of our common stock.

In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, this Amendment also contains new Rule 13a-
14(a)/15d-14(a) Certifications, which are attached hereto as Exhibits 31.1 and 31.2. These certifications have been modified to reflect the disclosures
applicable to this Amendment.

No attempt has been made in this Amendment to modify or update the other disclosures presented in the Original Filing, including, without
limitation, the financial statements. This Amendment does not reflect events occurring after the filing of the Original Filing or modify or update the
disclosures in the Original Filing, except as set forth in this Amendment, and should be read in conjunction with the Original Filing and the Company’s other
filings with the SEC.

1



ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth certain information with respect to the beneficial ownership of Class A and Class B of our common stock as of March 10,
2015 for:

  

• each stockholder known by us to be the beneficial owner of more than 5% of any class of our outstanding shares of common stock;
• each of our directors and director nominees;
• each of our named executive officers; and
• all of our directors and executive officers as a group.

As of March 10, 2015, Argentia beneficially owned 1,522,098 shares of Class B common stock, which represented 100% of the outstanding shares of
Class B common stock on that date. Class B common stock has the same rights as the common stock except that holders of Class B common stock will not be
entitled to vote in the election or removal of directors unless converted into Class A common stock.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe, based on the
information furnished to us, that the persons and entities named in the table below have sole voting and investment power with respect to all shares of our
common stock that they beneficially own, subject to applicable community property laws.

Applicable percentage ownership in the following table is based on 29,834,399 shares of common stock outstanding as of March 10, 2015 (of which
28,312,301 were Class A Common Stock and 1,522,098 were Class B Common Stock), unless otherwise indicated in the footnotes below. In computing the
number of shares of common stock beneficially owned by a person or entity and the percentage ownership of that person or entity, we deemed to be
outstanding all shares of common stock subject to options or other convertible securities held by that person or entity that are currently exercisable or
exercisable within 60 days of March 10, 2015. We did not deem these shares outstanding, however, for the purpose of computing the percentage ownership of
any other person. Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o Noodles & Company, 520 Zang Street, Suite
D, Broomfield, CO 80021.
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Shares Beneficially Owned

 
Voting Shares Beneficially

Owned

 Shares  Percent  Shares  Percent

Name and Address of Beneficial Owner        
        

Stockholders owning more than 5%        

Entities affiliated with Catterton Partners (1) 6,834,884   22.91 %  6,834,884   24.14 %

Argentia Private Investments Inc. (2) 8,264,310   27.70 %  6,742,212   23.81 %

Tremblant Capital Group(3) 2,707,372   9.1 %  2,707,372   9.6 %

Entities affiliated with Franklin Resources, Inc.(4) 1,541,780   5.2 %  1,541,780   5.5 %

        

Named Executive Officers and Directors        

Kevin Reddy (5) 974,071   3.16 %  974,071   3.33 %

Keith Kinsey (6) 720,942   2.36 %  720,942   2.49 %

Dave Boennighausen (7) 87,336   *   87,336   *  

Dan Fogarty (8) 138,624   *   138,624   *  

Phil Petrilli (9) 95,320   *   95,320   *  

Paul Strasen (10) 152,078   *   152,078   *  

Kathy Lockhart (11) 27,252   *   27,252   *  

Scott A. Dahnke (1) 6,834,884   22.91 %  6,834,884   24.14 %

Stuart Frenkiel —   —   —   —  

Jeffrey Jones (12) 5,511   *   5,511   *  
Johanna Murphy —   —   —   —  

James Rand (13) 47,981   *   47,981   *  
Andrew Taub —   —   —   —  
        

All Executive Officers and Director as a Group (13 individuals)(14) 2,249,115   7.54 %  2,249,115   7.94 %
__________________________
*    Indicates ownership of less than one percent.
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(1) All of the shares of Class A common stock are held by Catterton-Noodles, LLC, an entity affiliated with Catterton. Scott Dahnke is a Managing Partner of

Catterton, and in such capacity has voting and investment control over the securities. Mr. Dahnke disclaims beneficial ownership of such securities except to the
extent of his pecuniary interest therein. The principal business address of Catterton Partners is 599 West Putnam Avenue, Greenwich, CT 06830.

(2) Consists of 6,742,212 shares of Class A common stock and 1,522,098 shares of Class B common stock held by Argentia, which is affiliated with the Public Sector
Pension Investment Board (“PSP Investments”), a Canadian Crown Corporation. John Valentini is Interim President and Chief Executive Officer and Interim
Chief Investment Officer of PSP Investments. He is also a director and President of Argentia.  Derek Murphy is Senior Vice President, Private Equity of PSP
Investments and is a director and Vice President of Argentia. In such capacities, Mr. Valentini and Mr. Murphy have investment control over such securities. Mr.
Murphy and Stephanie Lachance, Vice President, Responsible Investment and Corporate Secretary of PSP Investments, have voting control over such securities
on behalf of Argentia. Mr. Valentini, Mr. Murphy and Ms. Lachance disclaim beneficial ownership of such securities. The principal business address of Argentia
is 1250 Réne Lévesque Boulevard West, Suite 900, Montreal, Quebec, Canada H3B 4W8.

(3) Consists of 2,707,372 shares of Class A common stock, based on information set forth in a Schedule 13G filed with the SEC on February 17, 2015 by Tremblant
Capital Group reporting beneficial ownership as of December 31, 2014. The principal business address of Tremblant Capital Group is 767 Fifth Avenue, New
York, NY 10153.

(4) Consists of 1,541,780 shares of Class A common stock held by entities affiliated with Franklin Resources, Inc. (collectively, the “Franklin Entities”), based on
information set forth in a Schedule 13G filed with the SEC on February 9, 2015 by Franklin Resources, Inc. reporting beneficial ownership as of December 31,
2014. Franklin Templeton Portfolio Advisors, Inc. has sole voting and investment power with respect to 90,068 shares, Fiduciary Trust Company International has
sole voting and investment power with respect to 18,100 shares, and Franklin Advisors, Inc. has sole voting power with respect to 1,397,512 shares and sole
investment power with respect to 1,433,612 shares. The principal business address of the Franklin Entities is One Franklin Parkway, San Mateo, CA 94403.

(5) Includes options to purchase 969,071 shares of our Class A common stock exercisable within 60 days.
(6) Includes options to purchase 696,006 shares of our Class A common stock exercisable within 60 days.
(7) Includes options to purchase 85,836 shares of our Class A common stock exercisable within 60 days.
(8) Includes options to purchase 138,624 shares of our Class A common stock exercisable within 60 days.
(9) Includes options to purchase 90,320 shares of our Class A common stock exercisable within 60 days.
(10) Includes options to purchase 147,135 shares of our Class A common stock exercisable within 60 days.
(11) Includes options to purchase 25,802 shares of our Class A common stock exercisable within 60 days.
(12) Includes options to purchase 5,511 shares of our Class A common stock exercisable within 60 days.
(13) Includes options to purchase 31,476 shares of our Class A common stock exercisable within 60 days.
(14) Does not include securities disclaimed by Scott Dahnke.
To our knowledge, except as noted above, no person or entity is the beneficial owner of more than 5% of the voting power of the Company’s common stock.

4



SIGNATURES

Pursuant to the requirements of the Securities Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized, May 7, 2015.

NOODLES & COMPANY
By: /s/ DAVE BOENNIGHAUSEN

 
Dave Boennighausen
Chief Financial Officer

Date May 7, 2015
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EXHIBITS

Exhibit
Number  Exhibit Description

31.1  Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2  Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
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Exhibit 31.1
CERTIFICATION

    
I, Kevin Reddy, certify that:

1.    I have reviewed this Amendment No. 1 on Form 10-K/A of Noodles & Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: May 7, 2015

 /s/     KEVIN REDDY  
 Kevin Reddy  

 
Chairman and Chief Executive Officer
(Principal Executive Officer)  



Exhibit 31.2
CERTIFICATION

    
I, Dave Boennighausen, certify that:

1.    I have reviewed this Amendment No. 1 on Form 10-K/A of Noodles & Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

Date: May 7, 2015

 /s/     DAVE BOENNIGHAUSEN  
 Dave Boennighausen  

 
Chief Financial Officer
(Principal Financial Officer)  


