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Item 2.02. Results of Operations and Financial Condition.

On March 7, 2024, Noodles & Company (the "Company") issued a press release disclosing earnings and other financial results for its fiscal quarter and fiscal year
ended January 2, 2024, and that as previously announced, its management would review these results in a conference call at 4:30 p.m. (EST) on March 7, 2024.

A copy of the Company’s press release is included as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference. The information
contained in this Item 2.02, including Exhibit 99.1, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing
under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as expressly set forth by specific reference in such a filing.

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

Effective March 6, 2024, the Board of Directors (the “Board”) of the Company appointed Drew Madsen, 67, as the Company’s Chief Executive Officer. Mr.
Madsen had served as the Company’s interim Chief Executive Officer since November 2023. He has served as a member of the Board since September 2017 and
will continue to serve as a member of the Board.

In connection with his appointment as Chief Executive Officer, the Company entered into an employment agreement with Mr. Madsen, dated March 6, 2024 (the
“Madsen Employment Agreement”), with an initial term of three years. Mr. Madsen will receive an annual base salary of $800,000 and is eligible to receive an
annual bonus in an amount targeted at 100% of his base salary, subject to the achievement of performance conditions that will be established by the Board or the
Compensation Committee in their discretion. In addition, on March 6, 2024, Mr. Madsen was granted nonqualified stock options under the Company’s 2023 Stock
Incentive Plan (the “2023 Plan”) to purchase 250,000 shares of the Company’s common stock, par value $0.01, of the Company (the “Common Stock”), which
options are scheduled to vest on March 6, 2027, subject to the terms of the grant agreement, including with respect to pro rata vesting upon certain conditions. In
addition, on March 6, 2024, Mr. Madsen is entitled to receive the following equity awards pursuant to the Company’s 2023 Plan: (i) time-vesting restricted stock
units with respect to shares of Common Stock with a grant date fair value of $500,000, which units are scheduled to vest in three annual ratable installments; and
(ii) performance-vesting restricted stock units with respect to shares of Common Stock with a target grant date fair value of $1,000,000, which units are scheduled
to vest upon achievement of certain performance conditions, in each case subject to the terms of the grant agreements, including with respect to accelerated
vesting or pro rata vesting upon certain conditions. Mr. Madsen is further entitled to the standard benefits available to the Company’s executives generally,
including health insurance, life and disability coverage and the option to participate in the Company’s 401(k) Savings Plan. If Mr. Madsen’s employment is
terminated by the Company without cause, or he voluntarily terminates his employment for good reason, Mr. Madsen will be entitled to receive (i) 18 months of
base salary following the date of termination (or 24 months of base salary if terminated within 60 days prior to, or 12 months following, a change in control of the
Company), (ii) a pro rata portion of his annual bonus for the year in which the date of termination occurs, based on the number of full months employed in such
fiscal year and actual performance for such year; and (iii) an amount equal to the “COBRA” premium for as long as he and, if applicable, his dependents are
eligible for COBRA from the Company, in each case subject to his execution and non-revocation of a release of claims in favor of the Company and compliance
with certain covenants. If Mr. Madsen’s employment is terminated as a result of death or disability, he (or his estate) will be entitled to receive any accrued
payments and benefits through the termination date and a pro-rated portion of his annual bonus for the year in which a termination due to death or disability
occurs.

The Madsen Employment Agreement prohibits Mr. Madsen from competing with the Company or soliciting its employees during the course of his employment
and for 12 months following his termination of employment for any reason. Mr. Madsen is also subject to confidentiality, cooperation, return of business records
and equipment, and non-disparagement covenants. The Madsen Employment Agreement supersedes and replaces the offer letter, dated November 9, 2023,
between the Company and Mr. Madsen.

The preceding summary of the Madsen Employment Agreement and related equity grant agreements are qualified in their entirety by reference to the complete
terms and conditions of such agreements, which are filed as Exhibits 10.1, 10.2, 10.3, and 10.4, respectively, to this Current Report on Form 8-K.

A description of Mr. Madsen’s business experience is included in the Company’s proxy statement on Schedule 14A for its 2023 annual stockholders’ meeting filed
with the SEC on March 31, 2023, and is incorporated herein by reference. There were no arrangements or understandings between Mr. Madsen and any other
person pursuant to which Mr. Madsen was selected as an officer. There are no family relationships between Mr. Madsen and any director or executive officer of
the Company required to



be disclosed under Item 401(d) of Regulation S-K, and he does not have any direct or indirect material interest in any transaction required to be disclosed pursuant
to Item 404(a) of Regulation S-K.

Item 7.01. Regulation FD Disclosure.

On March 7, 2024, the Company issued a press release announcing the appointment of Mr. Madsen as Chief Executive Officer.

A copy of the Company’s press release is included as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference. The information
contained in this Item 7.01, including Exhibit 99.2, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liabilities 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.
Exhibit No. Description

10.1* Madsen Employment Agreement
10.2* Stock Option Agreement (Nonqualified Stock Options), dated March 6, 2024, between Noodles & Company and Drew

Madsen
10.3* Restricted Stock Unit Agreement, dated March 6, 2024, between Noodles & Company and Drew Madsen
10.4* Performance Stock Unit Agreement, dated March 6, 2024, between Noodles & Company and Drew Madsen
99.1 Noodles & Company Press Release dated March 7, 2024
99.2 Noodles & Company Press Release dated March 7, 2024
104 Cover Page Interactive Data File. The cover page XBRL tags are embedded within the Inline XBRL document.

    *Indicates management contract or compensatory plan or arrangement.



SIGNATURE

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/ MIKE HYNES
Name: Mike Hynes
Title: Chief Financial Officer

DATED: March 7, 2024



EXHIBIT 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of March 6, 2024, by and between Noodles & Company, a
Delaware corporation (the “Company”), and Drew Madsen, an individual (the “Executive”).

INTRODUCTION

1.    The Executive currently serves as the interim Chief Executive Officer of the Company.

2.    The Company and the Executive wish for the Executive to serve as the Company’s permanent Chief Executive Officer.

3.    The Executive desires to be employed by the Company as its Chief Executive Officer, pursuant to the terms and conditions
set forth herein.

AGREEMENT

In consideration of the premises and mutual promises herein below set forth, the parties hereby agree as follows:

1. Employment Period

The term of the Executive’s employment by the Company pursuant to this Agreement shall commence on March 6, 2024 (the
“Effective Date”) and shall continue until the third anniversary thereof (the “Employment Period”), provided that (i) the parties may
extend the Employment Period by mutual written agreement, and (ii) either the Company or the Executive may earlier terminate the
Employment Period pursuant to Section 5.

2. Employment

(a) Title; Duties. The Executive shall serve as Chief Executive Officer of the Company during the Employment
Period, and the Executive hereby accepts such employment. The duties assigned and authority granted to the Executive shall be as
determined by the Company’s Board of Directors (the “Board”) from time to time, and such duties shall be consistent with the
Executive’s position and status as Chief Executive Officer. The Board shall also nominate the Executive to continue to serve as a
member of the Board during the Employment Period. The Executive agrees to perform his duties for the Company diligently,
competently, and in a good faith manner.

(b) Exclusive Employment. During the Employment Period, the Executive shall devote his full business time to his
duties and responsibilities set forth above, and may not, without the prior written consent of the Board or its designee, operate,
participate in the management, board of directors, operations or control of, or act as an employee, officer, consultant, agent or
representative of, any type of business or service (other than as an employee



of the Company); provided, however, that the Executive may (i) engage in civic and charitable activities, (ii) participate in industry
associations, deliver lectures or fulfill speaking engagements, (iii) make and maintain outside personal investments, and (iv) serve on
one board of directors consented to in writing by the Board (which consent shall not be unreasonably withheld or delayed), provided
that none of the foregoing activities and service significantly interfere with the Executive’s performance of his duties hereunder.

(c) Location. The Executive primary work location will be in the Orlando, Florida area, subject to reasonable
required travel. The Executive is expected to spend significant time at the Company’s headquarters.

3. Compensation

(a) Base Salary. The Executive shall be entitled to receive a base salary from the Company during the Employment
Period at the rate of $800,000 per year. The Executive’s base salary shall be reviewed annually by the Board or the Compensation
Committee of the Board (the “Committee”), and may be increased (but not decreased). The base salary shall be paid in accordance with
the Company’s payroll procedures as in effect from time-to-time.

(b) Annual Bonus. The Executive shall be eligible to receive an annual bonus (the “Annual Bonus”) for each
calendar year during the Employment Period in an amount targeted at one hundred percent (100%) of the Executive’s then-effective
annual base salary, contingent upon the Executive achieving certain targeted goals that will be established by the Board or the
Committee. For the avoidance of doubt, the Annual Bonus for 2024 shall not be prorated. Any Annual Bonus to which the Executive
may be entitled under this Section 3(b) shall be paid in cash in the form of a lump sum as soon as practicable following the completion
of the financial audit for the applicable fiscal year, and in no event later than April 30 after the end of the fiscal year to which such
Annual Bonus relates. Whether and to what degree the Executive has met the performance goals described in this Section 3(b) shall be
determined by the Board in its reasonable discretion in accordance with the applicable bonus/performance goals document for that
bonus year described in the first sentence of this Section 3(b).

(c) Equity Incentives.

(A) Effective as of the Effective Date, the Executive shall be granted nonqualified stock options (the
“Options”) under the Company’s 2023 Stock Incentive Plan (the “2023 Plan”, which term includes any successor plan) to
purchase 250,000 shares of the Company’s common stock, par value $0.01, of the Company (the “Common Shares”). The
exercise price per Common Share for the Options shall be the greater of $2.50 or the fair market value of a Common Share on
the Effective Date (as determined in accordance with the Company’s standard procedures). The Options shall be subject to the
2023 Plan and a grant agreement substantially in the form attached as Exhibit B.

(B) Effective as of the Effective Date, the Company shall grant the Executive equity incentives under
the 2023 Plan with a target value of $1,500,000.
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One-third of the equity grant (i.e., $500,000 value) shall be in the form of time-vesting restricted stock units (“RSUs”) subject
to a grant agreement substantially in the form attached as Exhibit C, and two-thirds of the equity grant (i.e., target $1,000,000
value) shall be in the form of performance-based restricted stock units subject to a grant agreement substantially in the form
attached as Exhibit D (“PSUs”). The number of RSUs and PSUs to be granted on the grant date shall equal the quotient of (i)
the applicable target grant amount for the RSUs or PSUs, as applicable, and (ii) the fair market value of the Common Shares on
the grant date as determined pursuant to the Company’s standard procedures; provided in no event shall clause (ii) be less than
$2.50.

(C) Executive shall be eligible for annual equity grants in subsequent years, with an intended target
grant value of $1,500,000, subject to share availability under the 2023 Plan and approval from the Board or its Compensation
Committee.

4. Other Benefits; Location

(a) Insurance. During the Employment Period, the Executive and the Executive’s dependents shall be eligible for
coverage under the group insurance plans made available from time to time to Company’s executive employees. The premiums for the
coverage of the Executive and the Executive’s dependents under that plan shall be paid by the Company pursuant to the formula in
place for other executive employees covered by Company’s group insurance plans.

(b) Savings and Retirement Plans. During the Employment Period, the Executive shall be entitled to participate in
all other savings and retirement plans, practices, policies and programs, in each case on terms and conditions no less favorable than the
terms and conditions generally applicable to the Company’s other executive employees.

(c) Vacation. During the Employment Period, the Executive shall be entitled to an annual vacation pursuant to the
Company’s Time Away From Work policy, as in effect from time to time.

(d) Reimbursement of Expenses. The Company shall promptly reimburse the Executive for all reasonable out of
pocket travel, entertainment, and other expenses incurred or paid by the Executive in connection with, or related to, the performance of
his responsibilities or services under this Agreement upon the submission of appropriate documentation pursuant to the Company’s
policies in effect from time to time. Without limitation, subject to the foregoing documentation requirements, the Company shall
reimburse the reasonable travel and lodging expenses for the Executive’s travel to the Company headquarters from his office in Florida.

5. Termination

(a) Termination by the Company with Cause. Upon written notice to the Executive, the Company may terminate the
Executive’s employment for Cause (as defined below) during the Employment Period. In the event that the Executive’s employment is
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terminated for Cause, the Executive shall receive from the Company payments for (i) any and all earned and unpaid portion of his then-
effective base salary (on or before the first regular payroll date following the Date of Termination in accordance with applicable law);
(ii) any and all unreimbursed business expenses (in accordance with the Company’s reimbursement policy); (iii) any and all accrued
and unused vacation time through the Date of Termination (on or before the first regular payroll date following the Date of Termination
in accordance with applicable law); and (iv) any other benefits the Executive is entitled to receive as of the Date of Termination under
the employee benefit plans of the Company, less standard withholdings (items (i) through (iv) are hereafter referred to as “Accrued
Benefits”). Except for the Accrued Benefits or as required by law, after the Date of Termination, the Company shall have no obligation
to make any other payment, including severance or other compensation of any kind on account of the Executive’s termination of
employment or to make any payment in lieu of notice to the Executive in the event of a termination pursuant to this Section 5(a).
Except as required by law or as otherwise provided herein, all benefits provided by the Company to the Executive under this
Agreement or otherwise shall cease as of the Date of Termination in the event of a termination pursuant to this Section 5(a).

(b) Termination by the Company Without Cause. The Company may, at any time and without prior written notice,
terminate the Executive’s employment without Cause. In the event that the Executive’s employment with the Company is terminated
without Cause during the Employment Period, the Executive shall receive the Accrued Benefits and any unpaid portion of the Annual
Bonus from a prior year (payable when other senior executives receive their annual bonuses for such year, and in no event later than
March 15 of the year following the year for which the Annual Bonus was earned). In addition, the Executive shall be entitled to receive
from the Company the following: (i) severance payments totaling (A) if the termination does not occur during the CIC Protection
Period (as defined below), eighteen (18) months of base salary, paid in equal installments according to the Company’s regular payroll
schedule over the eighteen (18) months following the Date of Termination (the “Severance Period”), or (B) if the termination occurs
during the CIC Protection Period, twenty-four (24) months of base salary, paid in a lump sum within five (5) days following the release
of claims specified in Exhibit A becoming irrevocable, (ii) (A) if the termination does not occur during the CIC Protection Period, a pro
rata portion of the Annual Bonus for the year in which the Date of Termination occurs, based on the number of full months employed
in such fiscal year and actual performance for such year, paid when other senior executives receive their annual bonuses for such year
(and in no event later than March 15 of the year following the year in which the Date of Termination occurs), or (B) if the termination
occurs during the CIC Protection Period, a pro rata Target Bonus (with the proration determined in the same manner as in clause (ii)
(A)), paid in a lump sum within five (5) days following the release of claims specified in Exhibit A becoming irrevocable; and (iii) a
cash payment equal to the “COBRA” premium for Executive’s elected coverage as of the Date of Termination for eighteen (18)
months, payable in a lump sum within five (5) days following the release of claims specified in Exhibit A becoming irrevocable. The
Executive’s entitlement to the severance payments and benefits in the foregoing sentence is conditioned on (A) the Executive’s
executing and delivering to the Company of a release of claims substantially in the form attached hereto as Exhibit A within forty-five
(45) days following the Date of Termination, and on such release becoming effective, and (B) the
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Executive’s continued compliance with the restrictive covenants set forth in Sections 6, 7 and 8; provided, that if such forty-five (45)
day period begins in one taxable year and ends in the following taxable year, the payments described in (i) of the preceding sentence
shall commence in the second taxable year (and any payments that would have been made in the first taxable year shall be paid in a
lump sum at the time payments commence pursuant hereto). Except as specifically provided in this Section 5(b) or in another section of
this Agreement, or except as required by law, all benefits provided by the Company to the Executive under this Agreement or otherwise
shall cease as of the Date of Termination in the event of a termination pursuant to this Section 5(b). For the avoidance of doubt, a
Change in Control shall not, standing alone, make the Executive eligible for any severance benefits pursuant to this Section 5(b) or
Section 5(c); rather, this Agreement includes a “double-trigger” pursuant to which a termination without Cause or a resignation for
Good Reason is a prerequisite for any such benefits following a Change in Control.

(c) Termination by the Executive for Good Reason. The Executive may voluntarily terminate his employment with
the Company during the Employment Period and receive the severance payments, bonus payments, and other benefits detailed in
Section 5(b) following the occurrence of an event constituting Good Reason (as defined below) that has not been cured by the
Company within the timeframe specified in the definition of Good Reason.

(d) Voluntary Termination. If the Executive terminates employment with the Company without Good Reason during
the Employment Period, the Executive agrees to provide the Company with ninety (90) days’ prior written notice. In the event that the
Executive’s employment is terminated under this Section 5(d), the Executive shall receive from the Company payment for all Accrued
Benefits described in Section 5(a) above at the times specified in Section 5(a) above. Except as required by law, after the Date of
Termination, the Company shall have no obligation to make any other payment, including severance or other compensation, of any
kind to the Executive on account of the Executive’s termination of employment pursuant to this Section 5(d).

(e) Termination Upon Death or Disability. If the Executive’s employment is terminated as a result of death or
Disability during the Employment Period, the Executive (or the Executive’s estate, or other designated beneficiary(s) as shown in the
records of the Company in the case of death) shall be entitled to receive from the Company (i) payment for the Accrued Benefits
described in Section 5(a) above at the times specified in Section 5(a) above and any unpaid portion of the Annual Bonus from a prior
year (payable when other senior executives receive their annual bonuses for such year, and in no event later than March 15 of the year
following the year for which the Annual Bonus was earned), and (ii) a portion of the Annual Bonus that the Executive would have been
eligible to receive for days employed by the Company in the year in which the Executive’s death or Disability occurs, determined by
multiplying (x) the Annual Bonus based on the actual level of achievement of the applicable performance goals for such year, by (y) a
fraction, the numerator of which is the number of full months the Executive employed hereunder in such fiscal year up to and including
the Date of Termination in the year in which the Date of Termination occurs, and the denominator of which is 12, such amount to be
paid in the same time and the same form as the Annual Bonus otherwise would be paid. Except as required by law, after the Date of
Termination, the Company shall have no obligation to make
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any other payment, including severance or other compensation, of any kind to the Executive (or the Executive’s estate, or other
designated beneficiary(s), as applicable) upon a termination of employment by death or Disability.

(f) Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings set forth
below.

(A) “Cause” shall mean (i) the Executive breaches this Agreement or any material Company policy or
procedure that, if curable, is not cured by the Executive to the reasonable satisfaction of the Board within 10 days following the
Company notifying the Executive of such breach; (ii) the Executive commits a felony or any other crime involving dishonesty
or moral turpitude; (iii) the Executive engages in fraudulent, dishonest or illegal conduct in the performance of services for or
on behalf of Company; (iv) the Executive fails to follow lawful directions of the Board or the person to whom the Executive
reports; (v) a harassment allegation against the Executive that the Board reasonably determines to be credible; (vi) any willful
misconduct or gross negligence by the Executive with respect to his performance of duties for the Company; (vii) the Executive
materially violates any material Company policy (including with respect to discrimination, harassment, data security and
retaliation); or (viii) the Executive reports to or is present at work under the influence of alcohol or engages in the unlawful use
or possession of drugs or illegal drugs (whether or not in the workplace).

(B) “Change in Control” means the occurrence of any of the following events: (i) during any 12-
month period, the members of the Board (the “Incumbent Directors”) cease for any reason other than due to death or disability
to constitute at least a majority of the members of the Board, provided that any director whose election, or nomination for
election by the Company's stockholders, was approved by a vote of at least a majority of the members of the Board who are at
the time Incumbent Directors shall be considered an Incumbent Director, other than 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; (ii)
the acquisition or ownership by any individual, entity or "group" (within the meaning of Section 13(d)(3) of the Securities
Exchange Act of 1934 (the “Exchange Act”), other than the Company or any of its affiliates or subsidiaries, or any employee
benefit plan (or related trust) sponsored or maintained by the Company or any of its Affiliates or Subsidiaries, of beneficial
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 50% or more of the combined voting
power of the Company's then outstanding voting securities entitled to vote generally in the election of directors (excluding for
this purpose any ownership or additional acquisition of Common Stock by any person (or any affiliate thereof) that owns more
than 10% of the Common Stock as of the Effective Date); (iii) the merger, consolidation or other similar transaction of the
Company, as a result of which the stockholders of the Company immediately prior to such merger, consolidation or other
transaction, do not, immediately thereafter, beneficially own, directly or indirectly, more than 50% of the combined voting
power of the voting securities entitled to vote generally in the election of directors of the
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merged, consolidated or other surviving company; or (iv) the sale, transfer or other disposition of all or substantially all of the
assets of the Company to one or more persons or entities that are not, immediately prior to such sale, transfer or other
disposition, affiliates of the Company. However, a “Change in Control” shall not be deemed to occur if the Company undergoes
a bankruptcy, liquidation or reorganization under the United States Bankruptcy Code.

(C) “CIC Protection Period” means the period beginning sixty (60) days prior to a Change in Control
and ending twelve (12) months following such Change in Control.

(D) “Date of Termination” shall mean (i) if the Executive is terminated by the Company for
Disability, thirty (30) days after written notice of termination is given to the Executive (provided that the Executive shall not
have returned to the performance of his duties on a full-time basis during such 30-day period); (ii) if the Executive’s
employment is terminated by the Company for any other reason, the date on which a written notice of termination is given or
such other date specified in the notice, specifying in reasonable detail the facts and circumstances claimed to provide a basis for
termination of the Executive’s employment is given, and in the case of termination for Cause, after compliance with the notice
and cure provisions in the definition of Cause; (iii) if the Executive terminates employment for Good Reason, the date of the
Executive’s resignation; provided that the notice and cure provisions in the definition of Good Reason have been complied with;
(iv) if the Executive terminates employment for other than a Good Reason, the date specified in the Executive’s notice in
compliance with Section 5(f); or (v) in the event of the Executive’s death, the date of death.

(E) “Disability” shall mean the absence of the Executive from the Executive's duties with the
Company on a full-time basis for 180 consecutive business days as a result of incapacity due to mental or physical illness,
which is determined to be total and permanent by a physician selected by the Company or its insurers and reasonably acceptable
to the Executive or the Executive's legal representative.

(F) “Good Reason” shall mean, in the absence of written consent of the Executive, (i) the Board requiring the Executive to
relocate the Executive’s principal place of employment by more than fifty (50) miles from Orlando, Florida, (ii) the Executive’s
removal from the position of Chief Executive Officer of the Company; (iii) a reduction in the annualized base salary or the
target Annual Bonus; or (iv) material breach by the Company of this Agreement. If circumstances arise giving the Executive the
right to terminate this Agreement for Good Reason, the Executive must within thirty (30) days notify the Company in writing of
the existence of such circumstances, describing such circumstances with particularity and specifically citing this Section 5(f)(F),
and the Company shall have thirty (30) days from receipt of such notice within which to investigate and remedy any such
circumstances; if such circumstances exist and are not remedied within such 30-day period, then Executive shall thereafter have
a period
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of thirty (30) days within which to exercise the right to terminate for Good Reason. If the Executive does not timely do so the
right to terminate for Good Reason shall lapse and be deemed waived, and the Executive shall not thereafter have the right to
terminate for Good Reason unless further circumstances occur giving rise independently to a right to terminate for Good Reason
under this Section 5(f)(F).

(g) Notice of Termination. Any termination of the Executive’s employment by the Company or by the Executive
under this Section 5 (other than in the case of death) shall be communicated by a written notice (the “Notice of Termination”) to the
other party hereto, indicating the specific termination provision in this Agreement relied upon, setting forth as appropriate in reasonable
detail any facts and circumstances claimed to provide a basis for termination of the Executive’s employment under the provision so
indicated, and specifying a Date of Termination which notice shall be delivered within the time periods set forth in the various
subsections of this Section 5, as applicable (the “Notice Period”); provided, however, that the Company may pay to the Executive all
base salary, benefits and other rights due to the Executive during the Notice Period instead of employing the Executive during such
Notice Period.

(h) Resignation from All Positions. Upon the Executive’s termination of employment for any reason, the Executive
shall immediately resign from all other positions with the Company and its affiliates (including, to the extent applicable, as a member
of the Board).

6. Non-Competition; General Provisions Applicable to Restrictive Covenants

(a) Covenant not to Compete. For the duration of the Employment Period and for twelve (12) months thereafter, the
Executive shall not, directly or indirectly, own any interest in, manage, control, participate in, consult with, advise, render services for,
or be employed in an executive, managerial or administrative capacity by (i) any entity engaged in the fast or quick-casual restaurant
business or (ii) any other entity that engages in or plans to engage in a business that directly competes with the business of the
Company, in each case within North America (a “Competing Business”). Nothing herein shall prohibit the Executive from being a
passive owner of not more than 5% of the outstanding stock of any class of a corporation which is publicly traded, so long as the
Executive has no active participation in the business of such corporation.

(b) Specific Performance. The Executive recognizes and agrees that a violation by him of his obligations under this
Section 6, or under Section 7, or subparts (a) or (d) of Section 8 may cause irreparable harm to the Company that would be difficult to
quantify and that money damages may be inadequate. As such, the Executive agrees that the Company shall have the right to seek
injunctive relief (in addition to, and not in lieu of any other right or remedy that may be available to it) to prevent or restrain any such
alleged violation without the necessity of posting a bond or other security and without the necessity of proving actual damages.
However, the foregoing shall not prevent the Executive from contesting the Company’s request for the issuance of any such injunction
on the grounds that no violation or threatened violation of the aforementioned Sections has occurred and that the Company has not
suffered irreparable harm. If a court of competent jurisdiction determines that the Executive has violated the
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obligations of any covenant for a particular duration, then the Executive agrees that such covenant will be extended by that duration.

(c) Scope and Duration of Restrictions. The Executive expressly agrees that the character, duration and geographical
scope of the restrictions imposed under this Section 6, and under Section 7, and all of Section 8 are reasonable in light of the
circumstances as they exist at the date upon which this Agreement has been executed. However, should a determination nonetheless be
made by a court of competent jurisdiction at a later date that the character, duration or geographical scope of any of the covenants
contained herein is unreasonable in light of the circumstances as they then exist, then it is the intention of both the Executive and the
Company that such covenant shall be construed by the court in such a manner as to impose only those restrictions on the conduct of the
Executive which are reasonable in light of the circumstances as they then exist and necessary to assure the Company of the intended
benefit of such covenant.

7. Confidentiality Covenants

The Executive acknowledges that the confidential business information generated by the Company and its subsidiaries, whether
such information is written, oral or graphic, including, but not limited to, financial plans and records, marketing plans, business
strategies and relationships with third parties, present and proposed products, present and proposed patent applications, trade secrets,
information regarding customers and suppliers, strategic planning and systems and contractual terms obtained by the Executive while
employed by the Company and its subsidiaries concerning the business or affairs of the Company or any subsidiary of the Company
(collectively, the “Confidential Information”) is the property of the Company or such subsidiary. The Executive agrees that he shall not
disclose to any Person or use for the Executive’s own purposes any Confidential Information or any confidential or proprietary
information of other persons in the possession of the Company and its subsidiaries (“Third Party Information”), without the prior
written consent of the Board, unless and to the extent that (i) the Confidential Information or Third Party Information becomes
generally known to and available for use by the public, other than as a result of the Executive’s acts or omissions or (ii) the disclosure
of such Confidential Information is required by law, in which case the Executive shall give notice to and the opportunity to the
Company to comment on the form of the disclosure and only the portion of Confidential Information that is required to be disclosed by
law shall be disclosed. In addition, nothing in this Section 7 or any other provision of this Agreement prohibits the Executive from
voluntarily communicating, without notice to or approval by the Company, with any federal government agency about a potential
violation of federal law or regulation.

Pursuant to 18 U.S.C. § 1833(b), Executive will not be held criminally or civilly liable under any Federal or State trade secret
law for the disclosure of a trade secret of the Company or any of its subsidiaries that—(i) is made—(A) in confidence to a Federal,
State, or local government official, either directly or indirectly, or to Executive’s attorney and (B) solely for the purpose of reporting or
investigating a suspected violation of law; or (ii) is made in a complaint or other document that is filed under seal in a lawsuit or other
proceeding. If Executive files a lawsuit for retaliation by the Company or any of its subsidiaries for reporting a suspected violation of
law, Executive may disclose the trade secret to the Executive’s attorney and use the
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trade secret information in the court proceeding, if Executive files any document containing the trade secret under seal and does not
disclose the trade secret except under court order. Nothing in this Agreement is intended to conflict with 18 U.S.C. § 1833(b) or create
liability for disclosures of trade secrets that are expressly allowed by such section.

Nothing in the Agreement shall prohibit or restrict the Company or any of its subsidiaries, Executive or their respective
attorneys from: (i) making any disclosure of relevant and necessary information or documents in any action, investigation, or
proceeding relating to Executive’s employment, or as required by law or legal process, including with respect to possible violations of
law; (ii) participating, cooperating, or testifying in any action, investigation, or proceeding with, or providing information to, any
governmental agency or legislative body, any self-regulatory organization, and/or pursuant to the Sarbanes-Oxley Act; or (iii) accepting
any U.S. Securities and Exchange Commission awards. In addition, nothing in this Agreement prohibits or restricts the Company or
any of its subsidiaries or Executive from initiating communications with, or responding to any inquiry from, any regulatory or
supervisory authority regarding any good faith concerns about possible violations of law or regulation.

8. Other Covenants

(a) Non-Solicitation. For the duration of the Employment Period and for twelve (12) months thereafter, other than in
the course of performing his duties, the Executive shall not, directly or indirectly through another person, induce or attempt to induce
any employee of the Company or any of its subsidiaries (other than restaurant-level employees who are not managers) to leave the
employ of the Company or such subsidiary, or in any way interfere with the relationship between the Company or any of its
subsidiaries and any such employee.

(b) Compliance with Company Policies. The Executive agrees that, during the Employment Period, he shall comply
in all material respects with the Company’s employee manual and other policies and procedures reasonably established by the
Company from time to time, including but not limited to policies addressing matters such as management, supervision, recruiting and
diversity.

(c) Cooperation. For a period of eighteen (18) months following the end of the Employment Period, the Executive
shall, upon the Company’s reasonable request and in good faith and with the Executive’s commercially reasonable efforts and subject
to the Executive’s reasonable availability, cooperate and assist the Company in any dispute, controversy, or litigation in which the
Company may be involved and with respect to which the Executive obtained knowledge while employed by the Company or any of its
affiliates, successors, or assigns, including, but not limited to, participation in any court or arbitration proceedings, giving of testimony,
signing of affidavits, or such other personal cooperation as counsel for the Company shall request. Any such activities shall be
scheduled, to the extent reasonably possible, to accommodate the Executive’s business and personal obligations at the time. The
Company shall pay the Executive’s reasonable travel and incidental out-of-pocket expenses incurred in connection with any such
cooperation.
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(d) Return of Business Records and Equipment. Upon termination of the Executive’s employment hereunder, the
Executive shall promptly return to the Company: (i) all documents, records, procedures, books, notebooks, and any other
documentation in any form whatsoever, including but not limited to written, audio, video or electronic, containing any information
pertaining to the Company which includes Confidential Information, including any and all copies of such documentation then in the
Executive’s possession or control regardless of whether such documentation was prepared or compiled by the Executive, Company,
other employees of the Company, representatives, agents, or independent contractors, and (ii) all equipment or tangible personal
property entrusted to the Executive by the Company. The Executive acknowledges that all such documentation, copies of such
documentation, equipment, and tangible personal property are and shall at all times remain the sole and exclusive property of the
Company.

9. Nondisparagement. During the Executive’s employment with the Company and thereafter, the Executive agrees, to the
fullest extent permissible by law, not to make, directly or indirectly, any public or private statements, gestures, signs, signals or other
verbal or nonverbal, direct or indirect communications that the Executive, using reasonable judgment, should have known would be
harmful to or reflect negatively on the Company or are otherwise disparaging of the Company or its past, present or future officers,
board members, employees, shareholders, and their affiliates. Nothing in this Section 9 shall prohibit either party from truthfully
responding to an accusation from the other party or require either party to violate any subpoena or law.

10. Governing Law. This Agreement and any disputes or controversies arising hereunder shall be construed and enforced
in accordance with and governed by the internal laws of the State of Florida, without reference to principles of law that would apply the
substantive law of another jurisdiction.

11. Entire Agreement. This Agreement, together with the agreements granting to the Executive the stock options specified
in Section 3(c), constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and thereof and
supersedes and cancels any and all previous agreements, written and oral, regarding the subject matter hereof. Without limiting the
generality of the foregoing this Agreement supersedes the letter agreement dated November 9, 2023. This Agreement shall not be
changed, altered, modified or amended, except by a written agreement that (i) explicitly states the intent of both parties hereto to
supplement this Agreement and (ii) is signed by both parties hereto.

12. Notices. All notices, requests, demands and other communications called for or contemplated hereunder shall be in
writing and shall be deemed to have been sufficiently given if personally delivered or if sent by registered or certified mail, return
receipt requested to the parties, their successors in interest, or their assignees at the following addresses, or at such other addresses as
the parties may designate by written notice in the manner aforesaid, and shall be deemed received upon actual receipt:
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(a) to the Company at:

Noodles & Company
 520 Zang Street, Suite D

 Broomfield, CO 80021
 Attention: General Counsel

with a copy to:

Gibson, Dunn & Crutcher LLP
 One Embarcadero Center Suite 2600

 San Francisco, CA 94111-3715
 Attention: Branden Berns, Esq.

(b) to the Executive at the address reflected in the Company’s payroll records

13. Severability. If any term or provision of this Agreement, or the application thereof to any person or under any
circumstance, shall to any extent be invalid or unenforceable, the remainder of this Agreement, or the application of such terms to the
persons or under circumstances other than those as to which it is invalid or unenforceable, shall be considered severable and shall not
be affected thereby, and each term of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

14. Waiver. The failure of any party to insist in any one instance or more upon strict performance of any of the terms and
conditions hereof, or to exercise any right or privilege herein conferred, shall not be construed as a waiver of such terms, conditions,
rights or privileges, but same shall continue to remain in full force and effect. Any waiver by any party of any violation of, breach of or
default under any provision of this Agreement by the other party shall not be construed as, or constitute, a continuing waiver of such
provision, or waiver of any other violation of, breach of or default under any other provision of this Agreement.

15. Successors and Assigns. This Agreement shall be binding upon the Company and any successors and assigns of the
Company, including any corporation with which, or into which, the Company may be merged or which may succeed to the Company’s
assets or business. In the event that the Company sells or transfers all or substantially all of the assets of the Company, or in the event
of any merger or consolidation of the Company, the Company shall use reasonable efforts to cause such assignee, transferee, or
successor to assume the liabilities, obligations and duties of the Company hereunder. Neither this Agreement nor any right or obligation
hereunder may be assigned by the Executive; provided, however, that this provision shall not preclude the Executive from designating
one or more beneficiaries to receive any amount that may be payable after his death and shall not preclude his executor or administrator
from assigning any right hereunder to the person or persons entitled hereto.

16. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original,
and all of which together shall constitute one and the same instrument.
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17. Headings. Headings in this Agreement are for reference only and shall not be deemed to have any substantive effect.

18. Opportunity to Seek Advice; Warranties and Representations. The Executive acknowledges and confirms that he
has had the opportunity to seek such legal, financial and other advice and representation as he has deemed appropriate in connection
with this Agreement. The Executive hereby represents and warrants to the Company that he is not under any obligation of a contractual
or quasi-contractual nature known to him that is inconsistent or in conflict with this Agreement or that would prevent, limit or impair
the performance by the Executive of his obligations hereunder.

19. Withholdings. All salary, severance payments, bonuses or benefits provided by the Company under this Agreement
shall be net of any tax or other amounts required to be withheld by the Company under applicable law.

20. Section 409A. The parties intend that any compensation, benefits and other amounts payable or provided to the
Executive under this Agreement be paid or provided in compliance with Section 409A of the Internal Revenue Code and all
regulations, guidance, and other interpretative authority issued thereunder (collectively, “Section 409A”) such that there will be no
adverse tax consequences, interest, or penalties for the Executive under Section 409A as a result of the payments and benefits so paid
or provided to him. The parties agree to modify this Agreement, or the timing (but not the amount) of the payment hereunder of
severance or other compensation, or both, to the extent necessary to comply with and to the extent permissible under Section 409A. In
addition, notwithstanding anything to the contrary contained in any other provision of this Agreement, the payments and benefits to be
provided the Executive under this Agreement shall be subject to the provisions set forth below.

(a) The date of the Executive’s “separation from service,” as defined in the regulations issued under Section 409A,
shall be treated as Executive’s Date of Termination for purpose of determining the time of payment of any amount that becomes
payable to the Executive pursuant to Section 5 hereof upon the termination of his employment and that is treated as an amount of
deferred compensation for purposes of Section 409A.

(b) In the case of any amounts that are payable to the Executive under this Agreement, or under any other
“nonqualified deferred compensation plan” (within the meaning of Section 409A) maintained by the Company in the form of
installment payments, (i) the Executive’s right to receive such payments shall be treated as a right to receive a series of separate
payments under Treas. Reg. §1.409A-2(b)(2)(iii), and (ii) to the extent any such plan does not already so provide, it is hereby amended
as of the date hereof to so provide, with respect to amounts payable to the Executive thereunder.

(c) If the Executive is a “specified employee” within the meaning of Section 409A at the time of his “separation
from service” within the meaning of Section 409A, then any payment otherwise required to be made to him under this Agreement on
account of his separation from service, to the extent such payment (after taking in to account all exclusions applicable to such payment
under Section 409A) is properly treated as deferred compensation subject to
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Section 409A, shall not be made until the first business day after (i) the expiration of six months from the date of the Executive’s
separation from service, or (ii) if earlier, the date of the Executive’s death (the “Delayed Payment Date”). On the Delayed Payment
Date, there shall be paid to the Executive or, if the Executive has died, to the Executive’s estate, in a single cash lump sum, an amount
equal to aggregate amount of the payments delayed pursuant to the preceding sentence.

(d) To the extent that the reimbursement of any expenses or the provision of any in-kind benefits pursuant to this
Agreement is subject to Section 409A, (i) the amount of such expenses eligible for reimbursement, or in-kind benefits to be provided
hereunder during any one calendar year shall not affect the amount of such expenses eligible for reimbursement or in-kind benefits to
be provided hereunder in any other calendar year; provided, however, that the foregoing shall not apply to any limit on the amount of
any expenses incurred by the Executive that may be reimbursed or paid under the terms of the Company’s medical plan, if such limit is
imposed on all similarly situated participants in such plan; (ii) all such expenses eligible for reimbursement hereunder shall be paid to
the Executive as soon as administratively practicable after any documentation required for reimbursement for such expenses has been
submitted, but in any event by no later than December 31 of the calendar year following the calendar year in which such expenses were
incurred; and (iii) the Executive’s right to receive any such reimbursements or in-kind benefits shall not be subject to liquidation or
exchange for any other benefit.

21. Clawback Policy. The Executive expressly acknowledges and agrees that (a) all incentive compensation the Executive
received or may receive from the Company, including, without limitation, any compensation under this Agreement, any equity
incentives, any annual bonus or performance bonus program (including any annual bonus) and any other short-term or long-term
incentive program, shall be subject to the terms and conditions of the written clawback and compensation recoupment policy that the
Company has adopted (as it may be revised in the future), to the extent the Company determines that such policy should apply to such
compensation, and (b) in connection with the enforcement of any such policy, the Company shall have the right to reduce, cancel or
withhold against outstanding, unvested, vested or future cash or equity-based compensation owed or due to the Executive, and the
Executive agrees to repay to the Company any incentive compensation previously paid to the Executive that is subject to such policy, in
each case, to the maximum extent permitted under applicable law. No recovery of compensation under such policy will be an event
giving rise to a right to resign for Good Reason or similar term under this Agreement or any other agreement between the Executive
and the Company.

[The next page is the signature page]

14



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

NOODLES & COMPANY
a Delaware corporation

By: /s/ MELISSA HEIDMAN
Melissa Heidman

EXECUTIVE:

/s/ DREW MADSEN
Drew Madsen

[Signature Page to Employment Agreement]



Exhibit A

RELEASE AGREEMENT

1.    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 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.

2.    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 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
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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.

3.    Nothing herein affects Executive’s obligations under the Employment Agreement between the Company and the Executive
dated March 6, 2024 (the “Employment Agreement”) that survive Executive’s termination of employment.

4.    Capitalized terms not defined herein have the meaning specified in the Employment Agreement.
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Exhibit B

NOODLES & COMPANY
AMENDED AND RESTATED

2023 STOCK INCENTIVE PLAN
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Exhibit C

Drew Madsen Form of RSU Grant Agreement
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Exhibit D

Drew Madsen Form of PSU Agreement
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EXHIBIT 10.2

STOCK OPTION AGREEMENT
(NONQUALIFIED STOCK OPTIONS)

This STOCK OPTION AGREEMENT (this “Agreement”) is made as of March 6, 2024 (the “Grant Date”), by and between
Noodles & Company, a Delaware corporation (the “Company”), and Drew Madsen (the “Participant”).

RECITALS

A.    The Company has adopted the Noodles & Company Amended and Restated 2023 Stock Incentive Plan (the “Plan”), a copy
of which is attached hereto as Exhibit 1.

B.    The Company desires to grant the Participant the opportunity to acquire a proprietary interest in the Company to encourage
the Participant’s contribution to the success and progress of the Company.

C.    In accordance with the Plan, the Administrator (as defined in the Plan) has granted to the Participant an option to purchase
250,000 shares of the Common Stock of the Company, par value $0.01 per share (“Shares”), subject to the terms and conditions of the
Plan and this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual terms, conditions and other covenants and agreements set forth herein, the
parties hereto hereby agree as follows:

1.    Definitions. Capitalized terms used herein shall have the following meanings, and capitalized terms not otherwise defined
herein shall have the meaning specified in the Plan:

“Agreement” has the meaning set forth in the Preamble.

“Business Day” means a day other than Saturday, Sunday or any day on which banks located in the State of New York
are authorized or obligated to close.

“Cause” has the meaning in the Participant's employment or severance protection agreement with the Company or, if
there is no such agreement or definition, means that the Participant (a) is convicted of, or pleads guilty or nolo contendere to, a felony
(other than a traffic-related felony) or any other crime involving dishonesty or moral turpitude; or (b) willfully engages in illegal
conduct or gross misconduct that is materially and demonstrably injurious to the Company; or (c) willfully violates any nonsolicitation
covenant between the Participant and the Company. The determination of “Cause” shall be in the reasonable discretion of the
Administrator.

“Change in Control Price” means the price per Share on a fully-diluted basis offered in conjunction with any transaction
resulting in a Change in Control as determined in good faith by the Administrator as constituted before the Change in Control, or in the
case of a



Change in Control that does not result in a payment for Shares, the average Fair Market Value of a Share on the 30 trading days
immediately preceding the date on which the Change in Control occurs.

“Company” has the meaning set forth in the Preamble.

“Employer” means the Company and/or any of its subsidiaries with which the Participant is employed.

“Exercise Price” means, for each Share subject to the Option, $______, as such amount may be adjusted pursuant to
Section 12(a) of the Plan.

“Good Reason” has the meaning specified in the employment between the Employer and the Participant.

“Grant Date” has the meaning set forth in the Preamble.

“Option” has the meaning set forth in Section 2.

“Option Shares” has the meaning set forth in Section 2.

“Participant” has the meaning set forth in the Preamble.

“Person” means and includes an individual, a partnership, a corporation, a limited liability company, a trust, a joint
venture, an unincorporated organization and any governmental or regulatory body or agency or other authority.

“Plan” has the meaning set forth in the Recitals.

“Pro Rata Portion” equals the product of (i) the amount (if any) of the Option that would have vested on the Vesting
Date, multiplied by (ii) a fraction, (a) the numerator of which is the number of days from the Grant Date through the Termination Date,
and (Y) the denominator of which is 1,095.

“Qualifying Termination” means (i) the Participant’s termination of employment for Good Reason or (ii) the
Participant's termination of employment by the Company without Cause.

“Shares” has the meaning set forth in the Recitals.

“Termination Date” means the date on which the Participant experiences a Termination of Employment (as defined in
the Plan).

“Withholding Obligation” means the amount determined in the Administrator’s sole discretion to be the minimum
sufficient to satisfy all federal, state, local and other withholding tax obligations that the Administrator determines may arise with
respect to the issuance of Shares or payment of income earned in respect of any Option.
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2.    Grant of Option. The Company grants to the Participant the right and option (the “Option”) to purchase, on the terms and
conditions set forth herein, all or any part of 250,000 Shares (the “Option Shares”) at the Exercise Price, on the terms and conditions set
forth herein. The Option is not intended to be an incentive stock option under Section 422 of the Code.

3.    Vesting and Exercisability.

(a)    The Option shall become fully vested and exercisable on the third anniversary of the Grant Date (the “Vesting
Date”) if and only if (i) the Participant remains continuously employed by the Employer through the Vesting Date, and (ii) the
Company Stock Price as of the Vesting Date is no less than $5.00 (as adjusted in the manner set forth in Section 12(a) of the Plan if an
event described in Section 12(a) of the Plan occurs after the Grant Date). For purposes hereof, “Company Stock Price” means the
higher of (A) the closing price of the Shares on the trading day immediately preceding the Vesting Date, or (B) the volume-weighted
average stock price for the Shares for the 45 consecutive trading days ending immediately prior to the Vesting Date (provided that the
Company Stock Price calculation shall be adjusted in the manner set forth in Section 12(a) of the Plan if an event described in Section
12(a) of the Plan occurs after the Grant Date).

(b)    Notwithstanding Section 3(a), upon receipt of a release of claims acceptable to the Company within forty-five days
following the Participant's Termination Date (which, for any Participant subject to an employment agreement with an attached release
of claims, shall be such attached release of claims), if the Participant's termination of employment was due to a Qualifying Termination
or due to the Participant's death or Disability prior to the Vesting Date, the Pro Rata Portion of the Option shall be eligible to vest on the
Vesting Date to the extent it otherwise would have vested pursuant to Section 3(a).

(c)    Notwithstanding Sections 3(a) and 3(b), if a Change in Control occurs prior to the Vesting Date (i) while the
Participant is employed by the Employer or (ii) following the Participant’s Qualifying Termination, then the date of such Change in
Control shall be treated as the Vesting Date and the Option shall vest (with respect to the Pro Rata Portion only if Section 3(b) applies)
if the Change in Control Price is no less than $5.00 (as adjusted in the manner set forth in Section 12(a) of the Plan if an event
described in Section 12(a) of the Plan occurs after the Grant Date).

(d)    In addition, the Administrator may, at any time in its sole discretion, accelerate the vesting and exercisability of all
or any portion of the Option.

4.    Expiration.    

(a)    The exercisable portion of the Option shall expire on the earliest of (i) the tenth (10th) anniversary of the Grant
Date, or (ii) the ninetieth (90th) day after the Termination Date (or, if Section 3(b) or Section 3(c) applies, ninety (90) days after the
Vesting Date).
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(b)    Subject to Sections 3(b) and 3(c), the unexercisable portion of the Option that has not previously expired pursuant
to this Agreement shall immediately expire on the Termination Date.

5.    Nontransferability of the Option. Except as permitted by the Administrator or as permitted under the Plan, the Participant
may not assign or transfer the Option to anyone other than by will or the laws of descent and distribution and the Option shall be
exercisable only by the Participant during his or her lifetime. The Company may cancel the Participant’s Option if the Participant
attempts to assign or transfer it in a manner inconsistent with this Section 5.

6.    Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities or
other property, but excluding regular, quarterly and other periodic cash dividends), stock split or a combination or consolidation of the
outstanding Shares into a lesser number of shares, is declared with respect to the Shares, then the Option shall be subject to adjustment
as provided in Section 12(a) of the Plan.

7.    Exercise of the Option.

(a)    Prior to the expiration or termination of the Option, the Participant may exercise the exercisable portion of the
Option from time to time in whole or in part. Upon electing to exercise the Option, the Participant shall deliver to the Company a
written and signed notice of such election, substantially in the form attached hereto as Exhibit 2, setting forth the number of Option
Shares the Participant has elected to purchase and shall at the time of delivery of such notice tender cash or a cashier’s or certified bank
check to the order of the Company in the amount (the “Cost”) of the aggregate Exercise Price of such Option Shares plus any amount
required pursuant to Section 13; provided, however, that the Participant may pay the Cost, plus any amount required pursuant to
Section 13, in whole or in part with previously-owned Shares or withheld Option Shares. The Administrator may, in its sole discretion,
permit payment of the Cost in such other form or in such other manner as may be permissible under the Plan and applicable law.

(b)    The Option may only be exercised (i) during the life of the Participant, only by the Participant, and (ii) in the event
of the Participant’s death or disability, by his or her executor, guardian or legal representative.

8.    No Interest in Shares Subject to Option. Neither the Participant (individually or as a member of a group) nor any
beneficiary or other Person claiming under or through the Participant shall have any right, title, interest, or privilege in or to any Shares
allocated or reserved for the purpose of the Plan or subject to this Agreement except as to such Shares, if any, as shall have been issued
to such Person upon exercise of the Option or any part of it.

9.    Clawback Policy. The Option and any Shares issued in connection therewith are subject to the Company’s clawback policy
as in effect from time to time.

10.    Plan Controls. The Option hereby granted is subject to, and the Company and the Participant agree to be bound by, all of
the terms and conditions of the Plan as the same may be
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amended from time to time in accordance with the terms thereof; provided, however, that no such amendment shall be effective as to
the Option without the Participant’s consent insofar as it adversely affects the Participant’s material rights under this Agreement, which
consent will not be unreasonably withheld by the Participant.

11.    Not an Employment Contract. Nothing in the Plan, this Agreement or any other instrument executed pursuant hereto or
thereto shall confer upon the Participant any right to continue in the employment or other service of the Company or any affiliate
thereof or shall affect the right of the Company to terminate the service of the Participant at any time and for any reason.

12.    Governing Law. This Agreement, and any disputes or controversies arising hereunder, shall be construed and enforced in
accordance with and governed by the internal laws of the State of Delaware other than principles of law that would apply the law of
another jurisdiction.

13.    Taxes. The Administrator may, in its sole discretion, make such provisions and take such steps as it may deem necessary
or appropriate to satisfy the Withholding Obligations with respect to the issuance of Option Shares or the exercise of the Option,
including deducting the amount of any such Withholding Obligations from any other amount then or thereafter payable to the
Participant, requiring the Participant to pay to the Company the amount of such Withholding Obligations or to execute such documents
as the Administrator deems necessary or desirable to enable it to satisfy the Withholding Obligations, or any other means provided in
the Plan; provided, however, that, the Participant may satisfy any Withholding Obligations by (i) directing the Company to withhold
that number of Option Shares with an aggregate fair market value equal to the amount of the Withholding Obligations or (ii) delivering
to the Company such number of previously held Shares that have been owned by the Participant with an aggregate fair market value
equal to the amount of the Withholding Obligations.

14.    Notices. All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing
and shall be deemed to have been given when delivered to the party to whom addressed or when sent by telecopy (if promptly
confirmed by registered or certified mail, return receipt requested, prepaid and addressed) to the parties, their successors in interest, or
their assignees at the following addresses, or at such other addresses as the parties may designate by written notice in the manner
aforesaid:

If to the Company to:

Noodles & Company
 520 Zang Street, Suite D

 Broomfield, CO 80021
 Fax: (720) 214-1921

 Attention: General Counsel

If to the Participant to the address set forth below the Participant’s signature below.
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All such notices, requests and other communications will (i) if delivered personally to the address as provided in this Section 14
be deemed given upon delivery, (ii) if delivered by facsimile transmission to the facsimile number as provided for in this Section 14, be
deemed given upon facsimile confirmation, (iii) if delivered by mail in the manner described above to the address as provided for in
this Section 14, be deemed given on the earlier of the third Business Day following mailing or upon receipt, and (iv) if delivered by
overnight courier to the address as provided in this Section 14, be deemed given on the earlier of the first Business Day following the
date sent by such overnight courier or upon receipt (in each case regardless of whether such notice, request or other communication is
received by any other Person to whom a copy of such notice is to be delivered pursuant to this Section 14). Any party from time to time
may change its address, facsimile number or other information for the purpose of notices to that party by giving notice specifying such
change to the other parties hereto.

Either party may, by notice given to the other party in accordance with this Section 14, designate another address or Person for
receipt of notices hereunder.

15.    Amendments and Waivers. This Agreement shall not be changed, altered, modified or amended, except by a written
agreement signed by both parties hereto. The failure of any party to insist in any one instance or more upon strict performance of any of
the terms and conditions hereof, or to exercise any right or privilege herein conferred, shall not be construed as a waiver of such terms,
conditions, rights or privileges, but same shall continue to remain in full force and effect. Any waiver by any party of any violation of,
breach of or default under any provision of this Agreement by the other party shall not be construed as, or constitute, a continuing
waiver of such provision, or waiver of any other violation of, breach of or default under any other provision of this Agreement. Any
waiver by any party of any provision hereof shall be effective only by a writing signed by the party to be charged.

16.    Entire Agreement. This Agreement, together with the Plan, sets forth the entire agreement and understanding between the
parties hereto as to the subject matter hereof and thereof and supersedes all prior oral and written and all contemporaneous oral
discussions, agreements and understandings of any kind or nature, regarding the subject matter hereof and thereof between the parties
hereto.

17.    Separability. If any term or provision of this Agreement shall to any extent be invalid, illegal or incapable of being
enforced by any rule of law, or public policy, all other conditions and provisions of this Agreement nevertheless shall remain in full
force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
adverse to any party. Upon such determination that any term or provision is invalid, illegal or incapable of being enforced, the invalid
or unenforceable provisions, to the extent permitted by law, shall be deemed amended and given such interpretation so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled
to the maximum extent possible.

18.    Headings; Construction. Headings in this Agreement are for reference purposes only and shall not be deemed to have any
substantive effect. The words “include,” “includes”
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and “including” when used herein shall be deemed in each case to be followed by the words “without limitation.”

19.    Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and
all of which together shall constitute one and the same instrument.

20.    Further Assurances. The Participant shall cooperate and take such action as may be reasonably requested by the Company
in order to carry out the provisions and purposes of this Agreement.

21.    Remedies. In the event of a breach by any party to this Agreement of its obligations under this Agreement, any party
injured by such breach, in addition to being entitled to exercise all rights granted by law, including recovery of damages, shall be
entitled to specific performance of its rights under this Agreement. The parties agree that the provisions of this Agreement shall be
specifically enforceable, it being agreed by the parties that the remedy at law, including monetary damages, for breach of any such
provision will be inadequate compensation for any loss and that any defense in any action for specific performance that a remedy at law
would be adequate is hereby waived.

22.    Electronic Delivery. By executing the Agreement, the Participant hereby consents to the delivery of information
(including, without limitation, information required to be delivered to the Participant pursuant to applicable securities laws) regarding
the Company and the subsidiaries, the Plan, the Option and the Shares via Company web site or other electronic delivery

23.    Binding Effect. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
permitted successors and assigns, including any Permitted Option Transferees and Permitted Share Transferees.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Grant Date.

THE COMPANY:

NOODLES & COMPANY

By: /s/ MELISSA HEIDMAN
Melissa Heidman
Executive Vice President, Gen. Counsel and Secretary

PARTICIPANT:

/s/ DREW MADSEN
Drew Madsen

Address:_________________

Tel:
Fax:
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EXHIBIT 1

NOODLES & COMPANY
AMENDED AND RESTATED

2023 STOCK INCENTIVE PLAN



EXHIBIT 2

ELECTION TO EXERCISE STOCK OPTIONS



NOODLES & COMAPNY
ELECTION TO EXERCISE STOCK OPTION

(STOCK OPTIONS)

1.    ELECTION TO EXERCISE OPTION. I am a Participant under the Stock Option Agreement (Nonqualified Stock Options),
dated _____________ ___, 2024 (the “Agreement”), by and between Noodles & Company (the “Company”) and me. Capitalized terms
used herein but not otherwise defined shall have the meaning set forth in the Agreement. I hereby irrevocably elect to exercise the
Option granted to me under the Agreement to purchase up to the number of Option Shares indicated below in column (2), effective as
of _____________ ___, 20___ (the “Election Date”):

(1)
 

Number of Option Shares
 issuable pursuant to the Option

(2)
 

Number of Option Shares for which you desire
Option to be exercised*

(3)
 

Exercise price per Option Share under the
Agreement

_____ _____

Aggregate Exercise Price (multiply column 2 by column 3): ___________.

Total number of Option Shares to be issued (from column 2): ___________.

*    You may elect to exercise no more than the exercisable portion of the Option as of the Election Date that has not previously been exercised.

2.    Delivery of Aggregate Exercise Price. On the date hereof, I have delivered to the Company funds equal to the amount of the
Aggregate Exercise Price of the Option Shares to be issued pursuant to this Election (or, to the extent permitted under the Agreement,
has delivered previously-held Shares or directed the withholding of Option Shares), plus any amount required pursuant to Section 13 of
the Agreement.

EXECUTED this _____ day of __________, 20___.

PARTICIPANT:
 
__________________________________
Signature

WITNESS:
 
_____________________________________
Signature

__________________________________
Print Name

_____________________________________
Print Name



EXHIBIT 10.3

RESTRICTED STOCK UNIT AGREEMENT

This RESTRICTED STOCK UNIT AGREEMENT (this "Agreement") is made as of March 6, 2024 (the "Grant Date") by and
between Noodles & Company, a Delaware corporation (the "Company"), and Drew Madsen (the "Participant").

RECITALS

A.    The Company has adopted the Noodles & Company Amended and Restated 2023 Stock Incentive Plan (the "Plan"), a copy
of which is attached hereto as Exhibit 1.

B.    The Company desires to grant the Participant the right to a proprietary interest in the Company to encourage the
Participant's contribution to the success and progress of the Company.

C.    In accordance with the Plan, the Administrator (as defined in the Plan) has granted to the Participant restricted stock units
with respect to _________ shares of the Class A Common Stock of the Company, par value $0.01 per share ("Shares"), subject to the
terms and conditions of the Plan and this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual terms, conditions and other covenants and agreements set forth herein, the
parties hereto hereby agree as follows:

1.    Definitions. Capitalized terms used herein shall have the following meanings, and capitalized terms not otherwise defined
herein shall have the meaning specified in the Plan:

"Agreement" has the meaning set forth in the Preamble.

"Business Day" means a day other than Saturday, Sunday or any day on which banks located in the State of New York
are authorized or obligated to close.

“Cause” has the meaning in the Participant’s employment agreement with the Company or, if there is no such agreement
or definition, means that the Participant (a) is convicted of, or pleads guilty or nolo contendere to, a felony (other than a traffic-related
felony) or any other crime involving dishonesty or moral turpitude; or (b) willfully engages in illegal conduct or gross misconduct that
is materially and demonstrably injurious to the Company; or (c) willfully violates any nonsolicitation covenant between the Participant
and the Company. The determination of "Cause" shall be in the reasonable discretion of the Administrator.

"Company" has the meaning set forth in the Preamble.

"Competing Business" has the meaning set forth in Section 25(a).

"Confidential Information" has the meaning set forth in Section 25(b).

"Disability" has the meaning ascribed to such term in the Plan.



"Employer" means the Company and/or any of its subsidiaries with which the Participant is employed.

“Good Reason” has the meaning in the Participant’s employment agreement with the Company.

"Grant Date" has the meaning set forth in the Preamble.

"Participant" has the meaning set forth in the Preamble.

"Person" means and includes an individual, a partnership, a corporation, a limited liability company, a trust, a joint
venture, an unincorporated organization and any governmental or regulatory body or agency or other authority.

"Plan" has the meaning set forth in the Recitals.

"Qualifying Termination" means (i) the Participant’s termination of employment for Good Reason or (ii) the
Participant's termination of employment by the Company without Cause.

"Retirement" means the Participant’s resignation after completing no less than three (3) years of service as an employee
of the Company, provided that the Participant has provided the Board at least six (6) months’ advance written notice of such
resignation.

"RSUs" has the meaning set forth in Section 2.

"Shares" has the meaning set forth in the Recitals.

"Termination Date" means the date on which the Participant experiences a Termination of Employment (as defined in
the Plan).

"Third Party Information" has the meaning set forth in Section 25(b).

"Vesting Period" has the meaning set forth in Section 3(a).

"Withholding Obligation" means the amount determined in the Administrator's sole discretion to be the minimum
sufficient to satisfy all federal, state, local and other withholding tax obligations that the Administrator determines may arise with
respect to the issuance of Shares or payment of income earned in respect of any RSUs.

2.    Grant of RSUs. The Company grants to the Participant restricted stock units (the "RSUs") with respect to __________
Shares.

3.    Vesting.

(a)    The RSUs shall vest in 33-1/3% increments on each of the first through third anniversaries of the Grant Date (each
such annual period, a "Vesting Period") so long as the Participant remains continuously employed by the Employer.



(b)    Notwithstanding Section 3(a), upon receipt of a release of claims acceptable to the Company within forty-five days
following the Participant's Termination Date (which, for any Participant subject to an employment agreement with an attached release
of claims, shall be such attached release of claims), if the Participant's termination of employment was due to a Qualifying Termination
or due to the Participant's death or Disability, a pro rata portion of the next vesting installment (based on time worked relative to the 12
months in that Vesting Period) shall also vest on the next-scheduled vesting date.

(c)    Notwithstanding Sections 3(a) and 3(b), if the Participant experiences a termination of employment due the
Participant’s Retirement, the RSUs shall continue to vest on the schedule set forth in Section 3(a), provided that, to the extent the Grant
Date occurred less than twelve (12) months prior to the Termination Date, then a pro rata portion of the RSUs shall continue to vest
(determined separately for each vesting date) by multiplying the number of RSUs scheduled to vest on each vesting date by a fraction,
the numerator of which is the number of days from the Grant Date to the Termination Date, and the denominator of which is 365.

(d)    Notwithstanding Sections 3(a), 3(b) and 3(c), if the Participant experiences a termination of employment due to a
Qualifying Termination within twelve (12) months following a Change in Control, the portion of the RSUs that has not previously been
forfeited pursuant to this Agreement shall vest upon such event.

(e)    In addition, the Administrator may, at any time in its sole discretion, accelerate the vesting of all or any portion of
the RSUs.

4.    Settlement.

(a)    Unless deferred by the Participant to the extent permitted by the Board, the RSUs shall be settled promptly
following their vesting pursuant to Section 3 by the Company delivering to the Participant one Share for each RSU that has vested.
Unless deferred by the Participant, in no event shall such settlement occur later than March 15 of the year following the year in which
the RSUs vest.

(b)    Subject to Sections 3(b) through 3(d), the unvested RSUs shall immediately be forfeited on the Termination Date.

5.    Dividends. Any cash dividends paid with respect to Shares before settlement of Shares underlying outstanding RSUs shall
not be paid currently, but shall be converted into additional RSUs pursuant to this Section 5, to be settled pursuant to Section 4 at the
same time as the underlying RSUs and with respect to the number of Shares that vest. Any RSUs resulting from such conversion (the
"Dividend Units") will be considered RSUs for purposes of this Agreement and will be subject to all of the terms, conditions and
restrictions set forth herein (including, without limitation, vesting) that apply to the underlying RSUs that generated the Dividend
Units. As of each date that the Company would otherwise pay the declared dividend on the Shares underlying the RSUs (the "Dividend
Payment Date") in the absence of the reinvestment requirements of this Section, the number of Dividend Units will be determined by
dividing the amount of dividends otherwise attributable to the then-outstanding RSUs but not



paid on the Dividend Payment Date by the Fair Market Value of the Shares on the Dividend Payment Date.

6.    Nontransferability of the RSUs. Except as permitted by the Administrator or as permitted under the Plan, the Participant
may not assign or transfer the RSUs to anyone other than by will or the laws of descent and distribution. The Company may cancel the
Participant's RSUs if the Participant attempts to assign or transfer them in a manner inconsistent with this Section 6.

7.    Adjustments.

(a)    In the event that any special dividend or other distribution (whether in the form of cash, Shares, other securities or
other property, but excluding regular, quarterly and other periodic cash dividends), stock split or a combination or consolidation of the
outstanding Shares into a lesser number of shares, is declared with respect to the Shares, then the RSUs shall be subject to adjustment
as provided in Section 12(a) of the Plan.

(b)    In connection with a Change in Control, the Administrator may provide for any adjustment or action specified in
Section 12(b) of the Plan.

8.    Restrictions on Resales of Shares. The Company may impose such restrictions, conditions or limitations as it determines
appropriate as to the timing and manner of any resales by the Participant or other subsequent transfers by the Participant of any Shares
issued as a result of the settlement of the RSUs, including without limitation (a) restrictions under an insider trading policy,(b)
restrictions designed to delay and/or coordinate the timing and manner of sales by Participant and other grantees and (c) restrictions as
to the use of a specified brokerage firm for such resales or other transfers.

9.    No Interest in Shares Subject to RSUs. Neither the Participant (individually or as a member of a group) nor any beneficiary
or other Person claiming under or through the Participant shall have any right, title, interest, or privilege in or to any Shares allocated or
reserved for the purpose of the Plan or subject to this Agreement except as to such Shares, if any, as shall have been issued to such
Person following vesting of the RSUs.

10.    Plan Controls. The RSUs hereby granted are subject to, and the Company and the Participant agree to be bound by, all of
the terms and conditions of the Plan as the same may be amended from time to time in accordance with the terms thereof; provided,
however, that no such amendment shall be effective as to the RSUs without the Participant's consent insofar as it adversely affects the
Participant's material rights under this Agreement, which consent will not be unreasonably withheld by the Participant.

11.    Clawback Policy. The RSUs and any Shares issued in settlement thereof are subject to the Company’s clawback policy as
in effect from time to time.

12.    Not an Employment Contract. Nothing in the Plan, this Agreement or any other instrument executed pursuant hereto or
thereto shall confer upon the Participant any right to continue in the employ of the Employer or any affiliate thereof or shall affect the
right of the



Employer to terminate the employment of the Participant at any time with or without Cause (unless otherwise set forth in an
employment agreement between the Company and the Participant).

13.    Governing Law. This Agreement, and any disputes or controversies arising hereunder, shall be construed and enforced in
accordance with and governed by the internal laws of the State of Delaware other than principles of law that would apply the law of
another jurisdiction.

14.    Taxes. The Administrator may, in its sole discretion, make such provisions and take such steps as it may deem necessary
or appropriate to satisfy the Withholding Obligations with respect to the issuance of Shares, including deducting the amount of any
such Withholding Obligations from any other amount then or thereafter payable to the Participant, requiring the Participant to pay to
the Company the amount of such Withholding Obligations or to execute such documents as the Administrator deems necessary or
desirable to enable it to satisfy the Withholding Obligations, or any other means provided in the Plan; provided, however, that, the
Participant may satisfy any Withholding Obligations by (i) directing the Company to withhold that number of Shares with an aggregate
fair market value equal to the amount of the Withholding Obligations or (ii) delivering to the Company such number of previously held
Shares that have been owned by the Participant with an aggregate fair market value equal to the amount of the Withholding
Obligations.

15.    Notices. All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing
and shall be deemed to have been given when delivered to the party to whom addressed or when sent by telecopy (if promptly
confirmed by registered or certified mail, return receipt requested, prepaid and addressed) to the parties, their successors in interest, or
their assignees at the following addresses, or at such other addresses as the parties may designate by written notice in the manner
aforesaid:

If to the Company to:

Noodles & Company
 520 Zang Street, Suite D

 Broomfield, CO 80021
 Email: Benefits@Noodles.com

 Attention: General Counsel

If to the Participant to the address set forth below the Participant's signature below.

All such notices, requests and other communications will (i) if delivered personally to the address as provided in this
Section 15, be deemed given upon delivery,(ii) if delivered by facsimile transmission to the facsimile number as provided for in this
Section 15, be deemed given upon facsimile confirmation,(iii) if delivered by mail in the manner described above to the address as
provided for in this Section 15, be deemed given on the earlier of the third Business Day following mailing or upon receipt, and (iv) if
delivered by overnight courier to the address as provided in this Section 15, be deemed given on the earlier of the first Business



Day following the date sent by such overnight courier or upon receipt (in each case regardless of whether such notice, request or other
communication is received by any other Person to whom a copy of such notice is to be delivered pursuant to this Section 15). Any
party from time to time may change its address, facsimile number or other information for the purpose of notices to that party by giving
notice specifying such change to the other parties hereto.

Either party may, by notice given to the other party in accordance with this Section 15, designate another address or Person for
receipt of notices hereunder.

16.    Amendments and Waivers. This Agreement shall not be changed, altered, modified or amended, except by a written
agreement signed by both parties hereto. The failure of any party to insist in any one instance or more upon strict performance of any of
the terms and conditions hereof, or to exercise any right or privilege herein conferred, shall not be construed as a waiver of such terms,
conditions, rights or privileges, but same shall continue to remain in full force and effect. Any waiver by any party of any violation of,
breach of or default under any provision of this Agreement by the other party shall not be construed as, or constitute, a continuing
waiver of such provision, or waiver of any other violation of, breach of or default under any other provision of this Agreement. Any
waiver by any party of any provision hereof shall be effective only by a writing signed by the party to be charged.

17.    Entire Agreement. This Agreement, together with the Plan, sets forth the entire agreement and understanding between the
parties hereto as to the subject matter hereof and thereof and supersedes all prior oral and written and all contemporaneous oral
discussions, agreements and understandings of any kind or nature, regarding the subject matter hereof and thereof between the parties
hereto.

18.    Separability. If any term or provision of this Agreement shall to any extent be invalid, illegal or incapable of being
enforced by any rule of law, or public policy, all other conditions and provisions of this Agreement nevertheless shall remain in full
force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
adverse to any party. Upon such determination that any term or provision is invalid, illegal or incapable of being enforced, the invalid
or unenforceable provisions, to the extent permitted by law, shall be deemed amended and given such interpretation so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled
to the maximum extent possible.

19.    Headings; Construction. Headings in this Agreement are for reference purposes only and shall not be deemed to have any
substantive effect. The words "include," "includes" and "including" when used herein shall be deemed in each case to be followed by
the words "without limitation."

20.    Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and
all of which together shall constitute one and the same instrument.



21.    Further Assurances. The Participant shall cooperate and take such action as may be reasonably requested by the Company
in order to carry out the provisions and purposes of this Agreement.

22.    Remedies. In the event of a breach by any party to this Agreement of its obligations under this Agreement, any party
injured by such breach, in addition to being entitled to exercise all rights granted by law, including recovery of damages, shall be
entitled to specific performance of its rights under this Agreement. The parties agree that the provisions of this Agreement shall be
specifically enforceable, it being agreed by the parties that the remedy at law, including monetary damages, for breach of any such
provision will be inadequate compensation for any loss and that any defense in any action for specific performance that a remedy at law
would be adequate is hereby waived.

23.    Electronic Delivery. By executing the Agreement, the Participant hereby consents to the delivery of information
(including, without limitation, information required to be delivered to the Participant pursuant to applicable securities laws) regarding
the Company and the subsidiaries, the Plan, the RSUs and the Shares via Company web site or other electronic delivery

24.    Binding Effect. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
permitted successors and assigns, including any Permitted Transferees.

25.    Participant Covenants.

(a)    Non-Solicitation. While employed by the Company or a subsidiary and for twelve (12) months thereafter, other
than in the course of performing his or her duties, the Participant shall not, directly or indirectly through another Person, induce or
attempt to induce any employee of the Company or any of its subsidiaries (other than restaurant-level employees who are not
managers) to leave the employ of the Company or such subsidiary, or in any way interfere with the relationship between the Company
or any of its subsidiaries and any such employee.

(b)    Confidentiality. The Participant acknowledges that the confidential business information generated by the
Company and its subsidiaries, whether such information is written, oral or graphic, including, but not limited to, financial plans and
records, marketing plans, business strategies and relationships with third parties, present and proposed products, present and proposed
patent applications, trade secrets, information regarding customers and suppliers, strategic planning and systems and contractual terms
obtained by the Participant while employed by the Company and its subsidiaries concerning the business or affairs of the Company or
any subsidiary of the Company (collectively, the "Confidential Information") is the property of the Company or such subsidiary. The
Participant agrees that he or she shall not disclose to any Person or use for the Participant's own purposes any Confidential Information
or any confidential or proprietary information of other Persons in the possession of the Company and its subsidiaries ("Third Party
Information"),without the prior written consent of the Board, unless and to the extent that (i) the Confidential Information or Third
Party Information becomes generally known to and available for use by the public, other than as a result of the Participant's



acts or omissions or (ii) the disclosure of such Confidential Information is required by law, in which case the Participant shall give
notice to and the opportunity to the Company to comment on the form of the disclosure and only the portion of Confidential
Information that is required to be disclosed by law shall be disclosed. The Participant shall deliver to the Company on the date of his or
her termination of employment, or at any other time the Company may request, all memoranda, notes, plans, records, reports, computer
files, disks and tapes, printouts and software and other documents and data (and copies thereof) embodying or relating to Third Party
Information, Confidential Information, or the business of the Company or any of its subsidiaries which he or she may then possess or
have under his or her control.

(c)    Specific Performance. The Participant recognizes and agrees that a violation by him or her of his or her obligations
under this Section 25 may cause irreparable harm to the Company that would be difficult to quantify and that money damages may be
inadequate. As such, the Participant agrees that the Company shall have the right to seek injunctive relief (in addition to, and not in lieu
of any other right or remedy that may be available to it) to prevent or restrain any such alleged violation without the necessity of
posting a bond or other security and without the necessity of proving actual damages. However, the foregoing shall not prevent the
Participant from contesting the Company's request for the issuance of any such injunction on the grounds that no violation or
threatened violation of this Section 25 has occurred and that the Company has not suffered irreparable harm. If a court of competent
jurisdiction determines that the Participant has violated the obligations of any covenant for a particular duration, then the Participant
agrees that such covenant will be extended by that duration.

(d)    Scope and Duration of Restrictions. The Participant expressly agrees that the character, duration and geographical
scope of the restrictions imposed under this Section 25 are reasonable in light of the circumstances as they exist at the date upon which
this Agreement has been executed. However, should a determination nonetheless be made by a court of competent jurisdiction at a later
date that the character, duration or geographical scope of any of the covenants contained herein is unreasonable in light of the
circumstances as they then exist, then it is the intention of both the Participant and the Company that such covenant shall be construed
by the court in such a manner as to impose only those restrictions on the conduct of the Participant which are reasonable in light of the
circumstances as they then exist and necessary to assure the Company of the intended benefit of such covenant.

(e)    Exceptions. Nothing in the Agreement shall prohibit or restrict the Company or any of its subsidiaries, the
Participant or their respective attorneys from: (i) making any disclosure of relevant and necessary information or documents in any
action, investigation, or proceeding relating to the Participant’s employment, or as required by law or legal process, including with
respect to possible violations of law; (ii) participating, cooperating, or testifying in any action, investigation, or proceeding with, or
providing information to, any governmental agency or legislative body, any self-regulatory organization, and/or pursuant to the
Sarbanes-Oxley Act; or (iii) accepting any U.S. Securities and Exchange Commission awards. In addition, nothing in this Agreement
prohibits or restricts the Company or any of its subsidiaries or the Participant from initiating communications with, or responding to
any inquiry from, any



regulatory or supervisory authority regarding any good faith concerns about possible violations of law or regulation.

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

THE COMPANY:

NOODLES & COMPANY

By: /s/ MELISSA HEIDMAN
Melissa Heidman
Executive Vice President, Gen. Counsel and Secretary

PARTICIPANT:

/s/ DREW MADSEN
Drew Madsen

Address:_________________

Tel:
Fax:



EXHIBIT 10.4

PERFORMANCE RESTRICTED STOCK UNIT AGREEMENT

This PERFORMANCE RESTRICTED STOCK UNIT AGREEMENT (this "Agreement") is made as of March 6, 2024 (the
"Grant Date") by and between Noodles & Company, a Delaware corporation (the "Company"), and Drew Madsen (the "Participant").

RECITALS

A.    The Company has adopted the Noodles & Company Amended and Restated 2023 Stock Incentive Plan (the "Plan"), a copy
of which is attached hereto as Exhibit 1.

B.    The Company desires to grant the Participant the right to a proprietary interest in the Company to encourage the
Participant's contribution to the success and progress of the Company.

C.    In accordance with the Plan, the Administrator (as defined in the Plan) has granted to the Participant restricted stock units
with respect to a target number of ________ shares (the “Target Number of Shares”) of Class A Common Stock of the Company, par
value $0.01 per share ("Shares"), subject to the terms and conditions of the Plan and this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual terms, conditions and other covenants and agreements set forth herein, the
parties hereto hereby agree as follows:

1.    Definitions. Capitalized terms used herein shall have the following meanings, and capitalized terms not otherwise defined
herein shall have the meaning specified in the Plan:

"Agreement" has the meaning set forth in the Preamble.

"Business Day" means a day other than Saturday, Sunday or any day on which banks located in the State of New York
are authorized or obligated to close.

"Cause" has the meaning in the Participant's employment or severance protection agreement with the Company or, if
there is no such agreement or definition, means that the Participant (a) is convicted of, or pleads guilty or nolo contendere to, a felony
(other than a traffic-related felony) or any other crime involving dishonesty or moral turpitude; or (b) willfully engages in illegal
conduct or gross misconduct that is materially and demonstrably injurious to the Company; or (c) willfully violates any nonsolicitation
covenant between the Participant and the Company. The determination of "Cause" shall be in the reasonable discretion of the
Administrator.

"Change in Control Price" means the price per Share on a fully-diluted basis offered in conjunction with any transaction
resulting in a Change in Control as determined in good faith by the Administrator as constituted before the Change in Control, or in the
case of a Change in Control that does not result in a payment for Shares, the average Fair Market Value of



a Share on the 30 trading days immediately preceding the date on which the Change in Control occurs.

"Company" has the meaning set forth in the Preamble.

"Disability" has the meaning ascribed to such term in the Plan.

"Employer" means the Company and/or any of its subsidiaries with which the Participant is employed.

"Good Reason" has the meaning specified in the employment between the Employer and the Participant.

"Grant Date" has the meaning set forth in the Preamble.

"Participant" has the meaning set forth in the Preamble.

"Performance Period" for the PSUs means the period beginning on the Grant Date and ending on the third anniversary
thereof.

"Person" means and includes an individual, a partnership, a corporation, a limited liability company, a trust, a joint
venture, an unincorporated organization and any governmental or regulatory body or agency or other authority.

"Plan" has the meaning set forth in the Recitals.

"Pro Rata Portion" means a fraction, (i) the numerator of which is the number of days from the Grant Date through the
Termination Date, and (ii) the denominator if which is 1,095.

"PSUs" has the meaning set forth in Section 2.

"Qualifying Termination" means (i) the Participant’s termination of employment for Good Reason or (ii) the
Participant's termination of employment by the Company without Cause.

"Retirement" means the Participant’s resignation after completing no less than three (3) years of service as an employee
of the Company, provided that the Participant has provided the Board at least six (6) months’ advance written notice of such
resignation.

"Shares" has the meaning set forth in the Recitals.

"Termination Date" means the date on which the Participant experiences a Termination of Employment (as defined in
the Plan).

"Withholding Obligation" means the amount determined in the Administrator's sole discretion to be the minimum
sufficient to satisfy all federal, state, local and other



withholding tax obligations that the Administrator determines may arise with respect to the issuance of Shares or payment of income
earned in respect of any PSUs.

2.    Grant of PSUs. The Company grants to the Participant performance restricted stock units (the "PSUs") with respect to the
Target Number of Shares, subject to adjustment as provided herein and in the Plan.

3.    Earned PSUs. The PSUs shall be earned as specified in Exhibit A (the “Earned PSUs”) and the earned PSUs shall be
eligible to vest pursuant to Sections 4 and 5.

4.    Vesting.

(a)     The Earned PSUs shall vest on the third anniversary of the Grant Date (the “Vesting Date”) so long as the
Participant remains continuously employed by the Employer through the Vesting Date.

(b)    Notwithstanding Section 4(a), upon receipt of a release of claims acceptable to the Company within forty-five days
following the Participant's Termination Date (which, for any Participant subject to an employment agreement with an attached release
of claims, shall be such attached release of claims), if the Participant's termination of employment was due to a Qualifying Termination
or due to the Participant's death or Disability prior to the Vesting Date, the Pro Rata Portion of the Earned PSUs shall vest on the
Vesting Date.

(c)    Notwithstanding Sections 4(a) and 4(b), if the Participant experiences a termination of employment due the
Participant’s Retirement prior to the Vesting Date, the Earned PSUs shall vest on the Vesting Date, provided that, to the extent the
Grant Date occurred less than twelve (12) months prior to the Termination Date, then a pro rata portion of the Earned PSUs, determined
by multiplying the number of Earned PSUs by a fraction, the numerator of which is the number of days from the Grant Date to the
Termination Date, and the denominator of which is 365, shall vest on the Vesting Date.

5.    Change in Control.

(a)    Notwithstanding Section 4, in the event a Change in Control occurs before the end of the Performance Period,
unless otherwise determined by the Administrator in its discretion and subject to Section 5(b), the Earned PSUs shall be determined
pursuant to Exhibit 1 using the Change in Control Price, and such Earned PSUs shall be converted into time-vesting restricted stock
units or such other rights as determined by the Administrator (collectively, "RSUs"). Such RSUs shall vest on the Vesting Date, subject
to the Participant remaining continuously employed; provided, however, that if the Participant experiences a termination of
employment due to a Qualifying Termination or due to the Participant's death or Disability prior to the Vesting Date, the RSUs shall
vest in full upon such termination.

(b)    Notwithstanding Section 5(a), if the Earned PSUs are not converted into RSUs in connection with the Change in
Control, the number of Earned PSUs shall be determined by the Administrator (taking into account the principles in Section 5(a) for
conversion to RSUs),



the date of the Change in Control shall be the Vesting Date, and the Participant will receive with respect to each Earned PSU either (i)
the consideration (whether stock, cash, or other securities or property) received in the Change in Control by holders of Shares for each
Share held on the effective date of the Change in Control, (ii) common stock of the successor to the Company with a value equal to the
Change in Control Price, or (iii) cash equal to the Change in Control Price, as determined by the Administrator in its discretion.

6.    Settlement.

(a)    The Earned PSUs shall be settled promptly following the certification of the applicable results by the Committee
following the Vesting Date by the Company delivering to the Participant one Share for each PSU that has been earned and vests. In no
event shall such settlement occur later than March 15 of the year following the year in which the Earned PSUs vest; provided that if
Section 5 applies, the Earned PSUs shall be settled as specified in Section 5 no later than 10 days following the consummation of the
Change in Control.

(b)    All PSUs that are not earned or that do not vest or remain eligible to vest shall immediately be forfeited on the
Termination Date.

7.    Dividends. Any cash dividends paid with respect to Shares before settlement of the Shares underlying PSUs shall not be
paid currently, but shall be converted into additional PSUs pursuant to this Section 7, to be settled pursuant to Section 6 at the same
time as the underlying PSUs and with respect to the number of Shares earned with respect to such PSUs that vest (e.g., if 110% of the
Target Number of Shares are earned and vest, then the Dividend Units issued with respect to such earned and vested Shares shall also
be earned and vest). Any PSUs resulting from such conversion (the "Dividend Units") will be considered PSUs for purposes of this
Agreement and will be subject to all of the terms, conditions and restrictions set forth herein (including, without limitation, vesting)
that apply to the underlying PSUs that generated the Dividend Units. As of each date that the Company would otherwise pay the
declared dividend on the Shares underlying the PSUs (the "Dividend Payment Date") in the absence of the reinvestment requirements
of this Section, the number of Dividend Units will be determined by dividing the amount of dividends otherwise attributable to the
PSUs but not paid on the Dividend Payment Date by the Fair Market Value of the Shares on the Dividend Payment Date.

8.    No Transferability of the PSUs. Except as permitted by the Administrator or as permitted under the Plan, the Participant
may not assign or transfer the PSUs to anyone other than by will or the laws of descent and distribution. The Company may cancel the
Participant's PSUs if the Participant attempts to assign or transfer them in a manner inconsistent with this Section 8.

9.    Adjustments. In the event that any special dividend or other distribution (whether in the form of cash, Shares, other
securities or other property, but excluding regular, quarterly and other periodic cash dividends),stock split or a combination or
consolidation of the



outstanding Shares into a lesser number of shares, is declared with respect to the Shares, then the PSUs shall be subject to adjustment
as provided in Section 12(a) of the Plan.

10.    Restrictions on Resales of Shares. The Company may impose such restrictions, conditions or limitations as it determines
appropriate as to the timing and manner of any resales by the Participant or other subsequent transfers by the Participant of any Shares
issued as a result of the settlement of the PSUs, including without limitation (a) restrictions under an insider trading policy,(b)
restrictions designed to delay and/or coordinate the timing and manner of sales by Participant and other grantees and (c) restrictions as
to the use of a specified brokerage firm for such resales or other transfers. Notwithstanding the foregoing and for the avoidance of
doubt, nothing herein shall restrict the ability of the Participant to satisfy the Withholding Obligations through any method permissible
under Section 16 or the Plan.

11.    No Interest in Shares Subject to PSUs. Neither the Participant (individually or as a member of a group) nor any
beneficiary or other Person claiming under or through the Participant shall have any right, title, interest, or privilege in or to any Shares
allocated or reserved for the purpose of the Plan or subject to this Agreement except as to such Shares, if any, as shall have been issued
to such Person following vesting of the PSUs.

12.    Clawback Policy. The PSUs and any Shares issued in settlement thereof are subject to the Company’s clawback policy as
in effect from time to time.

13.    Plan Controls. The PSUs hereby granted are subject to, and the Company and the Participant agree to be bound by, all of
the terms and conditions of the Plan as the same may be amended from time to time in accordance with the terms thereof; provided,
however, that no such amendment shall be effective as to the PSUs without the Participant's consent insofar as it adversely affects the
Participant's material rights under this Agreement, which consent will not be unreasonably withheld by the Participant.

14.    Not an Employment Contract. Nothing in the Plan, this Agreement or any other instrument executed pursuant hereto or
thereto shall confer upon the Participant any right to continue in the employ of the Employer or any affiliate thereof or shall affect the
right of the Employer to terminate the employment of the Participant at any time with or without Cause (unless otherwise set forth in an
employment agreement between the Company and the Participant).

15.    Governing Law. This Agreement, and any disputes or controversies arising hereunder, shall be construed and enforced in
accordance with and governed by the internal laws of the State of Delaware other than principles of law that would apply the law of
another jurisdiction.

16.    Taxes. The Administrator may, in its sole discretion, make such provisions and take such steps as it may deem necessary
or appropriate to satisfy the Withholding Obligations with respect to the issuance of Shares, including deducting the amount of any
such Withholding Obligations from any other amount then or thereafter payable to the Participant, requiring the Participant to pay to
the Company the amount of such Withholding Obligations or to execute



such documents as the Administrator deems necessary or desirable to enable it to satisfy the Withholding Obligations, or any other
means provided in the Plan; provided, however, that, the Participant may satisfy any Withholding Obligations by (i) directing the
Company to withhold that number of Shares with an aggregate fair market value equal to the amount of the Withholding Obligations or
(ii) delivering to the Company such number of previously held Shares that have been owned by the Participant with an aggregate fair
market value equal to the amount of the Withholding Obligations.

17.    Notices. All notices, requests, demands and other communications called for or contemplated hereunder shall be in writing
and shall be deemed to have been given when delivered to the party to whom addressed or when sent by telecopy (if promptly
confirmed by registered or certified mail, return receipt requested, prepaid and addressed) to the parties, their successors in interest, or
their assignees at the following addresses, or at such other addresses as the parties may designate by written notice in the manner
aforesaid:

If to the Company to:

Noodles & Company
 520 Zang Street, Suite D

 Broomfield, CO 80021
 Fax: (720) 214-1921

 Attention: General Counsel

If to the Participant to the address in the Employer’s payroll records.

All such notices, requests and other communications will (i) if delivered personally to the address as provided in this Section
16, be deemed given upon delivery, (ii) if delivered by facsimile transmission to the facsimile number as provided for in this Section
17, be deemed given upon facsimile confirmation,(iii) if delivered by mail in the manner described above to the address as provided for
in this Section 17, be deemed given on the earlier of the third Business Day following mailing or upon receipt, and (iv) if delivered by
overnight courier to the address as provided in this Section 17, be deemed given on the earlier of the first Business Day following the
date sent by such overnight courier or upon receipt (in each case regardless of whether such notice, request or other communication is
received by any other Person to whom a copy of such notice is to be delivered pursuant to this Section 16. Any party from time to time
may change its address, facsimile number or other information for the purpose of notices to that party by giving notice specifying such
change to the other parties hereto.

Either party may, by notice given to the other party in accordance with this Section 17, designate another address or Person for
receipt of notices hereunder.

18.    Amendments and Waivers. This Agreement shall not be changed, altered, modified or amended, except by a written
agreement signed by both parties hereto. The failure of any party to insist in any one instance or more upon strict performance of any of
the terms and conditions hereof, or to exercise any right or privilege herein conferred, shall not be construed as a waiver of such terms,
conditions, rights or privileges, but same shall continue to remain in full



force and effect. Any waiver by any party of any violation of, breach of or default under any provision of this Agreement by the other
party shall not be construed as, or constitute, a continuing waiver of such provision, or waiver of any other violation of, breach of or
default under any other provision of this Agreement. Any waiver by any party of any provision hereof shall be effective only by a
writing signed by the party to be charged.

19.    Entire Agreement. This Agreement, together with the Plan, sets forth the entire agreement and understanding between the
parties hereto as to the subject matter hereof and thereof and supersedes all prior oral and written and all contemporaneous oral
discussions, agreements and understandings of any kind or nature, regarding the subject matter hereof and thereof between the parties
hereto.

20.    Separability. If any term or provision of this Agreement shall to any extent be invalid, illegal or incapable of being
enforced by any rule of law, or public policy, all other conditions and provisions of this Agreement nevertheless shall remain in full
force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
adverse to any party. Upon such determination that any term or provision is invalid, illegal or incapable of being enforced, the invalid
or unenforceable provisions, to the extent permitted by law, shall be deemed amended and given such interpretation so as to effect the
original intent of the parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled
to the maximum extent possible.

21.    Headings; Construction. Headings in this Agreement are for reference purposes only and shall not be deemed to have any
substantive effect. The words "include," "includes" and "including" when used herein shall be deemed in each case to be followed by
the words "without limitation."

22.    Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and
all of which together shall constitute one and the same instrument.

23.    Further Assurances. The Participant shall cooperate and take such action as may be reasonably requested by the Company
in order to carry out the provisions and purposes of this Agreement.

24.    Electronic Delivery. By executing the Agreement, the Participant hereby consents to the delivery of information
(including, without limitation, information required to be delivered to the Participant pursuant to applicable securities laws) regarding
the Company and



the subsidiaries, the Plan, the PSUs and the Shares via Company web site or other electronic delivery.

25.    Binding Effect. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective
permitted successors and assigns, including any Permitted Transferees.

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

THE COMPANY:

NOODLES & COMPANY

By: /s/ MELISSA HEIDMAN
Melissa Heidman
Executive Vice President, Gen. Counsel and Secretary

PARTICIPANT:

/s/ DREW MADSEN
Drew Madsen



Exhibit 1

The PSUs shall be earned and eligible to vest as follows based on performance during the Performance Period:

Highest VWAP Percentage of Target Number of Shares that Become
Earned PSUs

Less than $5.00 0%

$5.00 ("Threshold Amount") 50%

$7.50 ("Target Amount") 100%

$10.00 ("Maximum Amount") or more 150%

 If actual Highest VWAP for the Performance Period is between Threshold Amount and Target Amount, or between Target Amount
and Maximum Amount, the number of Earned PSUs will be determined by linear interpolation. In addition, the stock price targets
above shall be adjusted in the manner set forth in Section 12(a) of the Plan if an event described in Section 12(a) of the Plan occurs
after the Grant Date.

For purposes hereof, "Highest VWAP" means the highest volume-weighted average stock price for the Shares during any 45
consecutive trading day-period commencing on the Grant Date and ending on the Vesting Date.

(1)

(1)

(1)

(1)

(1)



Exhibit

Noodles & Company Announces Fourth Quarter and Full Year 2023 Financial Results

BROOMFIELD, Colo., March 7, 2024 (GLOBE NEWSWIRE) - Noodles & Company (Nasdaq: NDLS) today announced financial results for the fourth quarter
and fiscal year ended January 2, 2024, and provided a 2024 business outlook.

Key highlights for the fourth quarter of 2023 (13 weeks) compared to the fourth quarter of 2022 (14 weeks) include:

• Total revenue decreased 8.9% to $124.3 million from $136.5 million. Adjusting for the impact of the 53rd week in the fourth quarter of 2022, total
revenue decreased $3.1 million in the fourth quarter of 2023, or 2.4%.

• Comparable restaurant sales decreased 4.2% system-wide, including a 4.3% decrease for company-owned restaurants and a 3.6% decrease for franchise
restaurants.

• Net loss was $6.1 million, or $0.14 loss per diluted share, compared to net income of $1.0 million, or $0.02 per diluted share.
• Operating margin was (3.7)% compared to an operating margin of 1.3%.
• Restaurant contribution margin  decreased 50 basis points to 14.7%.
• Five new company-owned restaurants opened and two closed in the fourth quarter of 2023. One franchise restaurant closed in the fourth quarter of 2023.

Key highlights for fiscal year 2023 (52 weeks) compared to fiscal year 2022 (53 weeks) include:

• Total revenue decreased 1.2% to $503.4 million from $509.5 million. Adjusting for the impact of the 53  week in 2022, total revenue increased $3.0
million in 2023, or 0.6%.

• Comparable restaurant sales decreased 1.9% system-wide, including a 2.0% decrease for company-owned restaurants and a 1.1% decrease for franchise
restaurants.

• Net loss was $9.9 million, or $0.21 loss per diluted share, compared to net loss of $3.3 million, or $0.07 loss per diluted share.
• Operating margin was (1.0)% compared to an operating margin of (0.2)%.
• Restaurant contribution margin  increased 100 basis points to 14.9%.
• Eighteen new company-owned restaurants opened and six closed in 2023. Three franchise restaurants closed in 2023. The Company had 470 restaurants

at the end of 2023, comprised of 380 company-owned and 90 franchise restaurants.
_____________________

(1)    Restaurant contribution margin is a non-GAAP measure. A reconciliation of operating income (loss) to restaurant contribution is included in the accompanying financial data. See “Non-GAAP
Financial Measures.”

Drew Madsen, Chief Executive Officer of Noodles & Company, remarked, “Despite our recent challenges, we believe Noodles is a differentiated brand with an
opportunity to be a robust business going forward. We are focused on five strategic priorities to capture this opportunity. Our first area of focus is strengthening
operational excellence, with an increased focus on the dimensions of our guest experience that correlate most strongly with traffic growth. Second, a multi-phase
menu transformation to stimulate increased guest desire that reflects our new culinary identity of “contemporary comfort kitchen.” Third, building a long-term
strategy for growing our catering business. Fourth, leveraging our digital capabilities including our new digital menu boards, customer data platform, the Noodles
app and the rewards program to grow our guest base and deliver personalized, targeted marketing. Finally, fortifying our financial position by reducing capital
expenditures, slowing new unit growth, researching lower cost restaurant prototypes and capturing increased efficiencies across the business. We believe that
focusing on these priorities will allow the brand to resonate with our guests and lead to sustainable long-term, top-line momentum and profitable growth.”

(1)
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(1)



Liquidity Update

As of January 2, 2024, the Company had available cash and cash equivalents of $3.0 million and outstanding debt of $82.2 million. As of January 2, 2024, the
Company had $39.9 million available for future borrowings under its revolving credit facility.

Business Outlook

The Company is providing the following expectations for the full fiscal year 2024:
• Total revenue of $510 million to $525 million, including flat to +3% comparable restaurant sales growth;
• Restaurant level contribution margins of 14% to 15%;
• General and administrative expenses of $52 million to $55 million, inclusive of stock-based compensation expense of approximately $6 million;
• Depreciation and amortization of $32 million to $34 million;
• Net interest expense of $8 million to $9 million;
• New restaurant openings: 10-12 company-owned and up to 3 franchise-owned; and
• Capital expenditures of $28 million to $32 million.

The Company believes that a quantitative reconciliation of the Company’s non-GAAP financial measures guidance to the most comparable financial measures
calculated and presented in accordance with GAAP cannot be made available without unreasonable efforts. A reconciliation of these non-GAAP financial
measures would require the Company to provide guidance for various reconciling items that are outside of the Company’s control and cannot be reasonably
predicted due to the fact that these items could vary significantly from period to period. A reconciliation of certain non-GAAP financial measures would also
require the Company to predict the timing and likelihood of outcomes that determine future impairments and the tax benefit thereof. None of these measures, nor
their probable significance, can be reliably quantified. These non-GAAP financial measures have limitations as analytical financial measures, as discussed below
in the section entitled “Non-GAAP Financial Measures.” In addition, the guidance with respect to non-GAAP financial measures is a forward-looking statement,
which by its nature involves risks and uncertainties that could cause actual results to differ materially from the Company’s forward-looking statement, as discussed
below in the section entitled “Forward-Looking Statements.”

Key Definitions

Average Unit Volumes — represent the average annualized sales of all company-owned restaurants for a given time period. AUVs are calculated by dividing
restaurant revenue by the number of operating days within each time period and multiplying by the number of operating days we have in a typical year. Based on
this calculation, temporarily closed restaurants are excluded from the definition of AUV, however restaurants with temporarily reduced operating hours are
included. This measurement allows management to assess changes in consumer traffic and per person spending patterns at our restaurants. In addition to the
factors that impact comparable restaurant sales, AUVs can be further impacted by effective real estate site selection and maturity and trends within new markets.

Comparable Restaurant Sales — represents year-over-year sales comparisons for the comparable restaurant base open for at least 18 full periods. This measure
highlights performance of existing restaurants, as the impact of new restaurant openings is excluded. Changes in comparable restaurant sales are generated by
changes in traffic, which we calculate as the number of entrées sold and changes in per-person spend, calculated as sales divided by traffic. Restaurants that were
temporarily closed or operating at reduced hours or dining capacity due to the COVID-19 pandemic remained in comparable restaurant sales.

Restaurant Contribution and Restaurant Contribution Margin — restaurant contribution represents restaurant revenue less restaurant operating costs, which are
costs of sales, labor, occupancy and other restaurant operating items. Restaurant contribution margin represents restaurant contribution as a percentage of
restaurant revenue. Restaurant contribution and restaurant contribution margin are presented because they are widely-used metrics within the restaurant industry to
evaluate restaurant-level productivity, efficiency and performance. Management also uses restaurant contribution and restaurant contribution margin as metrics to
evaluate the profitability of incremental sales at our restaurants, restaurant performance across periods, and restaurant financial performance compared with
competitors. See “Non-GAAP Financial Measures” below.

EBITDA and Adjusted EBITDA — EBITDA represents net income (loss) before interest expense, provision (benefit) for income taxes and depreciation and
amortization. Adjusted EBITDA represents net income (loss) before interest expense, provision (benefit) for income taxes, depreciation and amortization,
restaurant impairments, loss on disposal of assets, net lease exit costs (benefits), loss on sale of restaurants, severance and executive transition costs and stock-
based compensation. EBITDA and Adjusted EBITDA are presented because: (i) management believes they are useful measures for investors to



assess the operating performance of our business without the effect of non-cash charges such as depreciation and amortization expenses and restaurant
impairments, asset disposals and closure costs, and (ii) management uses them internally as a benchmark for certain of our cash incentive plans and to evaluate our
operating performance or compare performance to that of competitors. See “Non-GAAP Financial Measures” below.

Adjusted Net Income (Loss) — represents net income (loss) before restaurant impairments, net lease exit costs (benefits), loss on sale of restaurants, severance and
executive transition costs and loss on debt modifications and the tax effects of such adjustments. Adjusted net income (loss) is presented because management
believes it helps convey supplemental information to investors regarding the Company’s performance, excluding the impact of special items that affect the
comparability of results in past quarters and expected results in future quarters. See “Non-GAAP Financial Measures” below.

Conference Call

Noodles & Company will host a conference call to discuss its fourth quarter and fiscal year 2023 financial results on Thursday, March 7, 2024 at 4:30 p.m. EST.
The conference call can be accessed live by registering at https://register.vevent.com/register/BId74506261ad94f3ea38fdce6f73bcd8e. While not required, it is
recommended that you join 10 minutes prior to the event start time. The conference call will also be webcast live from the Company’s corporate website at
investor.noodles.com, under the “Events & Presentations” page. An archive of the webcast will be available at the same location on the corporate website shortly
after the call has concluded.

Non-GAAP Financial Measures

To supplement its condensed consolidated financial statements, which are prepared and presented in accordance with accounting principles generally accepted in
the United States of America (“GAAP”), the Company uses the following non-GAAP financial measures: EBITDA, adjusted EBITDA, adjusted net income (loss),
adjusted earnings (loss) per share, restaurant contribution and restaurant contribution margin (collectively, the “non-GAAP financial measures”). The presentation
of this financial information is not intended to be considered in isolation or as a substitute for, or to be superior to, the financial information prepared and
presented in accordance with GAAP. The Company uses these non-GAAP financial measures for financial and operational decision making and as a means to
evaluate period-to-period comparisons. The Company believes that they provide useful information about operating results, enhance the overall understanding of
past financial performance and future prospects and allow for greater transparency with respect to key metrics used by management in its financial and operational
decision making. However, the Company recognizes that non-GAAP financial measures have limitations as analytical financial measures. The Company
compensates for these limitations by relying primarily on its GAAP results and using non-GAAP metrics only supplementally. There are numerous of these
limitations, including that: adjusted EBITDA does not reflect the Company’s capital expenditures or future requirements for capital expenditures; adjusted
EBITDA does not reflect interest expense or the cash requirements necessary to service interest or principal payments, associated with our indebtedness; adjusted
EBITDA does not reflect depreciation and amortization, which are non-cash charges, although the assets being depreciated and amortized will likely have to be
replaced in the future, and do not reflect cash requirements for such replacements; adjusted EBITDA does not reflect the cost of stock-based compensation;
adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs; adjusted net income (loss) does not reflect cash expenditures,
or future requirements, for lease termination payments and certain other expenses associated with reduced new restaurant development; and restaurant contribution
and restaurant contribution margin are not reflective of the underlying performance of our business because corporate-level expenses are excluded from these
measures. When analyzing the Company’s operating performance, investors should not consider non-GAAP financial metrics in isolation or as substitutes for net
income (loss) or cash flow from operations, or other statement of operations or cash flow statement data prepared in accordance with GAAP. The non-GAAP
financial measures used by the Company in this press release may be different from the measures used by other companies.

For more information on the non-GAAP financial measures, please see the “Reconciliation of Non-GAAP Measurements to GAAP Results” tables in this press
release. These accompanying tables have more details on the GAAP financial measures that are most directly comparable to non-GAAP financial measures and
the related reconciliations between these financial measures.

About Noodles & Company

Since 1995, Noodles & Company has been serving guests Uncommon Goodness and noodles your way, from noodles and flavors you know and love as well as
new ones you’re about to discover. From indulgent Wisconsin Mac & Cheese to better-for-you Zoodles, Noodles serves a world of flavor in every bowl. Made up
of approximately 470 restaurants and over 7,000 passionate team members, Noodles is dedicated to nourishing and inspiring every guest who walks through the
door. To learn more or find the location nearest you, visit www.noodles.com.



Forward-Looking Statements

In addition to historical information, this press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 that involve risks and uncertainties such as the number of restaurants we intend to open, projected capital expenditures and estimates of our effective tax
rates. In some cases, you can identify forward-looking statements by terms such as “may,” “might,” “will,” “objective,” “intend,” “should,” “could,” “can,”
“would,” “expect,” “believe,” “design,” “estimate,” “predict,” “potential,” “plan” or the negative of these terms and similar expressions intended to identify
forward-looking statements. These statements reflect our current views with respect to future events and are based on currently available operating, financial and
competitive information. Examples of forward-looking statements include all matters that are not historical facts, such as statements regarding expectations with
respect to our business strategy and priorities, unit growth and planned restaurant openings, projected capital expenditures, potential volatility through 2024 due to
the current high inflationary environment, including the effects on consumer sentiment and behavior, and all of the statements within “Business Outlook.” Our
actual results may differ materially from those anticipated in these forward-looking statements due to reasons including, but not limited to, our ability to execute
on our strategic priorities; our ability to sustain our overall growth, including, our digital sales growth; our ability to open new restaurants on schedule and cause
those newly opened restaurants to be successful; our ability to achieve and maintain increases in comparable restaurant sales and to successfully execute our
business strategy, including new restaurant initiatives and operational strategies to improve the performance of our restaurant portfolio; the success of our
marketing efforts, including our ability to introduce new products; economic conditions including any impact from inflation, an economic recession or a high
interest rate environment; price and availability of commodities and other supply chain challenges; our ability to adequately staff our restaurants; changes in labor
costs; other conditions beyond our control such as weather, natural disasters, disease outbreaks, epidemics or pandemics impacting our customers or food supplies;
and consumer reaction to industry related public health issues and health pandemics, including perceptions of food safety. 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 and Quarterly Reports on Form 10-Q. 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.



Noodles & Company
Consolidated Statements of Operations

(in thousands, except share and per share data, unaudited)

 Fiscal Quarter Ended Fiscal Year Ended

 
January 2,

2024
January 3,

2023
January 2,

2024
January 3,

2023

Revenue:   
Restaurant revenue $ 121,819 $ 133,486 $ 492,648 $ 498,359 
Franchise royalties and fees, and other 2,501 2,984 10,757 11,121 

Total revenue 124,320 136,470 503,405 509,480 
Costs and expenses:     

Restaurant operating costs (exclusive of depreciation and amortization
shown separately below):     

Cost of sales 30,920 35,896 124,102 137,859 
Labor 38,982 41,653 157,608 155,023 
Occupancy 11,574 11,855 45,925 45,213 
Other restaurant operating costs 22,396 23,853 91,559 91,220 

General and administrative 13,865 13,723 51,833 49,903 
Depreciation and amortization 7,479 5,958 26,792 23,268 
Pre-opening 573 564 2,215 1,662 
Restaurant impairments, closure costs and asset disposals 3,087 1,132 8,400 6,164 

Total costs and expenses 128,876 134,634 508,434 510,312 
(Loss) income from operations (4,556) 1,836 (5,029) (832)
Interest expense, net 1,602 784 4,803 2,445 
(Loss) income before income taxes (6,158) 1,052 (9,832) (3,277)
(Benefit from) provision for income taxes (21) 77 24 37 
Net (loss) income $ (6,137) $ 975 $ (9,856) $ (3,314)
(Loss) earnings per share, combined   

Basic $ (0.14) $ 0.02 $ (0.21) $ (0.07)
Diluted $ (0.14) $ 0.02 $ (0.21) $ (0.07)

Weighted average common shares outstanding   
Basic 44,955,913 46,027,708 45,863,719 45,913,787 
Diluted 44,955,913 46,381,081 45,863,719 45,913,787 



Noodles & Company
Consolidated Selected Balance Sheet Data and Selected Operating Data

(in thousands, except restaurant activity, unaudited)
As of

January 2,
2024

January 3,
2023

Balance Sheet Data
Total current assets $ 22,624 $ 21,636 
Total assets 368,095 343,843 
Total current liabilities 67,514 64,113 
Total long-term debt 80,218 46,051 
Total liabilities 340,935 305,479 
Total stockholders’ equity 27,160 38,364 

 Fiscal Quarter Ended
 January 2, 2024 October 3, 2023 July 4, 2023 April 4, 2023 January 3, 2023

Selected Operating Data
Restaurant Activity:
  Company-owned restaurants at end of period 380 377 373 369 368 
  Franchise restaurants at end of period 90 91 92 92 93 
Revenue Data:
  Company-owned average unit volumes $ 1,314 $ 1,335 $ 1,327 $ 1,343 $ 1,379 
  Franchise average unit volumes $ 1,232 $ 1,244 $ 1,203 $ 1,257 $ 1,276 
Company-owned comparable restaurant sales (4.3)% (4.3)% (5.9)% 6.9 % 10.2 %

  Franchise comparable restaurant sales (3.6)% (1.2)% (3.4)% 4.1 % 1.3 %
  System-wide comparable restaurant sales (4.2)% (3.7)% (5.5)% 6.4 % 8.7 %



Reconciliations of Non-GAAP Measurements to GAAP Results

Noodles & Company
Reconciliation of Net (Loss) Income to EBITDA and Adjusted EBITDA

(in thousands, unaudited)

 Fiscal Quarter Ended Fiscal Year Ended

 
January 2,

 2024
January 3,

 2023
January 2,

 2024
January 3,

 2023

Net (loss) income $ (6,137) $ 975 $ (9,856) $ (3,314)
Depreciation and amortization 7,479 5,958 26,792 23,268 
Interest expense, net 1,602 784 4,803 2,445 
(Benefit from) provision for income taxes (21) 77 24 37 
EBITDA $ 2,923 $ 7,794 $ 21,763 $ 22,436 
Restaurant impairments 1,747 176 2,987 1,362 
Loss on disposal of assets 597 331 1,979 946 
Lease exit costs (benefits), net 66 (179) 396 267 
Loss on sale of restaurants — — — 263 
Severance and executive transition costs 1,368 — 1,559 — 
Stock-based compensation expense 765 976 4,346 4,395 
Adjusted EBITDA $ 7,466 $ 9,098 $ 33,030 $ 29,669 

______________________________
(1)    Amounts for fiscal quarter and year 2022 include modifications to the adjusted EBITDA calculation to remove adjustments for non-cash rent expense related to sub-leases, certain costs

associated with closed restaurants and costs related to corporate matters to conform to the current year presentation. Adjusted EBITDA as previously reported was $9.9 million and $33.1
million for the fourth quarter and fiscal year ended 2022, respectively.

(2)    Restaurant impairments in all periods presented above include amounts related to restaurants previously impaired.

EBITDA and adjusted EBITDA are supplemental measures of operating performance that do not represent and should not be considered as alternatives to net income (loss) or cash flow from operations,
as determined by GAAP, and our calculation thereof may not be comparable to that reported by other companies. These measures are presented because we believe that investors’ understanding of our
performance is enhanced by including these non-GAAP financial measures as a reasonable basis for evaluating our ongoing results of operations.

EBITDA is calculated as net income (loss) before interest expense, provision (benefit) for income taxes and depreciation and amortization. Adjusted EBITDA further adjusts EBITDA to reflect the
eliminations shown in the table above.

EBITDA and adjusted EBITDA are presented because: (i) we believe they are useful measures for investors to assess the operating performance of our business without the effect of non-cash charges
such as depreciation and amortization expenses and restaurant impairments, loss on disposal of assets, net lease exit costs (benefits), loss on sale of restaurants and (ii) we use adjusted EBITDA internally
as a benchmark for certain of our cash incentive plans and to evaluate our operating performance or compare our performance to that of our competitors. The use of adjusted EBITDA as a performance
measure permits a comparative assessment of our operating performance relative to our performance based on our GAAP results, while isolating the effects of some items that vary from period to period
without any correlation to core operating performance or that vary widely among similar companies. Companies within our industry exhibit significant variations with respect to capital structures and cost
of capital (which affect interest expense and income tax rates) and differences in book depreciation of property, plant and equipment (which affect relative depreciation expense), including significant
differences in the depreciable lives of similar assets among various companies. Our management believes that adjusted EBITDA facilitates company-to-company comparisons within our industry by
eliminating some of these foregoing variations. Adjusted EBITDA as presented may not be comparable to other similarly-titled measures of other companies, and our presentation of adjusted EBITDA
should not be construed as an inference that our future results will be unaffected by excluded or unusual items.

(1) (1)

(2)



Noodles & Company
Reconciliation of Net (Loss) Income to Adjusted Net (Loss) Income

(in thousands, except share and per share data, unaudited)

 Fiscal Quarter Ended Fiscal Year Ended

 
January 2,

2024
January 3,

2023
January 2,

2024
January 3,

2023

Net (loss) income $ (6,137) $ 975 $ (9,856) $ (3,314)
Restaurant impairments 1,747 176 2,987 1,362 
Lease exit costs (benefits), net 66 (179) 396 267 
Loss on sale of restaurants — — — 263 
Severance and executive transition costs 1,368 — 1,559 — 
Loss on debt modification — — — 310 
Tax effect of adjustments — — — — 
Adjusted net (loss) income $ (2,956) $ 972 $ (4,914) $ (1,112)

(Loss) earnings per share
   Basic $ (0.14) $ 0.02 $ (0.21) $ (0.07)
   Diluted $ (0.14) $ 0.02 $ (0.21) $ (0.07)
Adjusted (loss) earnings per share
   Basic $ (0.07) $ 0.02 $ (0.11) $ (0.02)
   Diluted $ (0.07) $ 0.02 $ (0.11) $ (0.02)
Weighted average common shares outstanding
   Basic 44,955,913 46,027,708 45,863,719 45,913,787 
   Diluted 44,955,913 46,381,081 45,863,719 45,913,787 

_____________________________
Adjusted net income (loss) is a supplemental measure of financial performance that is not required by or presented in accordance with GAAP. We define adjusted net income (loss) as net income (loss)
before restaurant impairments, net lease exit costs (benefits), loss on sale of restaurants, severance and executive transition costs and loss on debt modification, and the tax effects of such adjustments.
Adjusted net income (loss) is presented because management believes it helps convey supplemental information to investors regarding our performance, excluding the impact of special items that affect
the comparability of results in past quarters to expected results in future quarters. Adjusted net income (loss) as presented may not be comparable to other similarly-titled measures of other companies, and
our presentation of adjusted net income (loss) should not be construed as an inference that our future results will be unaffected by excluded or unusual items. Our management uses this non-GAAP
financial measure to analyze changes in our underlying business from quarter to quarter based on comparable financial results.

(1)    Amounts for fiscal quarter and year 2022 include modifications to the adjusted net income (loss) calculation to conform to the current year presentation. Adjusted net income (loss) as
previously reported was $1.3 million and $(0.5) million for the fourth quarter and fiscal year ended 2022, respectively.

(2)    Restaurant impairments in all periods presented above include amounts related to restaurants previously impaired.

(3)    The tax impact of the other adjustments is immaterial while the Company has a full valuation allowance and significant net operating losses.

(1) (1)

(2)

(3)



Noodles & Company
Reconciliation of Operating (Loss) Income to Restaurant Contribution

(in thousands, unaudited)

 Fiscal Quarter Ended Fiscal Year Ended

 
January 2,

2024
January 3,

2023
January 2,

2024
January

2023

(Loss) income from operations $ (4,556) $ 1,836 $ (5,029) $ (
Less: Franchising royalties and fees 2,501 2,984 10,757 11,
Plus: General and administrative 13,865 13,723 51,833 49,

Depreciation and amortization 7,479 5,958 26,792 23,
Pre-opening 573 564 2,215 1,
Restaurant impairments, closure costs and asset disposals 3,087 1,132 8,400 6,

Restaurant contribution $ 17,947 $ 20,229 $ 73,454 $ 69,

Restaurant contribution margin 14.7 % 15.2 % 14.9 %
_____________________________
Restaurant contribution represents restaurant revenue less restaurant operating costs, which are the cost of sales, labor, occupancy and other operating items. Restaurant contribution margin represents
restaurant contribution as a percentage of restaurant revenue. Restaurant contribution and restaurant contribution margin are non-GAAP measures that are neither required by, nor presented in accordance
with GAAP, and the calculations thereof may not be comparable to similar measures reported by other companies. These measures are supplemental measures of the operating performance of our
restaurants and are not reflective of the underlying performance of our business because corporate-level expenses are excluded from these measures.

Restaurant contribution and restaurant contribution margin have limitations as analytical tools and should not be considered in isolation or as substitutes for analysis of our results as reported under GAAP.
Management does not consider these measures in isolation or as an alternative to financial measures determined in accordance with GAAP. However, management believes that restaurant contribution and
restaurant contribution margin are important tools for investors and other interested parties because they are widely-used metrics within the restaurant industry to evaluate restaurant-level productivity,
efficiency and performance. Management also uses these measures as metrics to evaluate the profitability of incremental sales at our restaurants, restaurant performance across periods, and restaurant
financial performance compared with competitors.

ANNEX: Reconciliations of Historical Non-GAAP Measurements to GAAP Results

Noodles & Company
Reconciliation of Net Income (Loss) to EBITDA and Adjusted EBITDA

(in thousands, unaudited)

 Fiscal Quarter Ended
 Q3 2023 Q2 2023 Q1 2023 Q3 2022 Q2 2022 Q1 2022

Net income (loss) $ 700 $ (1,304) $ (3,115) $ 795 $ 1,345 $ (6,429)
Depreciation and amortization 6,626 6,437 6,250 5,826 5,763 5,721 
Interest expense, net 1,186 1,054 961 735 489 437 
Provision for (benefit from) income taxes 148 (30) (73) (1) 44 (83)
EBITDA $ 8,660 $ 6,157 $ 4,023 $ 7,355 $ 7,641 $ (354)
Restaurant impairments 731 423 86 412 668 106 
Loss on disposal of assets 625 379 378 309 158 148 
Lease exit costs (benefits), net 14 13 303 153 153 140 
Loss on sale of restaurants — — — — — 263 
Severance and executive transition costs 191 — — — — — 
Stock-based compensation expense 694 1,496 1,391 751 1,499 1,169 
Adjusted EBITDA $ 10,915 $ 8,468 $ 6,181 $ 8,980 $ 10,119 $ 1,472 

______________________________
(1)    Amounts for fiscal quarters in 2023 and 2022 include modifications to the adjusted EBITDA calculation to remove adjustments for non-cash rent expense related to sub-leases, certain costs

associated with closed restaurants and costs related to corporate matters to conform to the current year presentation.

(2)    Restaurant impairments in all periods presented above include amounts related to restaurants previously impaired.

(1)

(2)



Noodles & Company
Reconciliation of Net Income (Loss) to Adjusted Net Income (Loss)

(in thousands, except share and per share data, unaudited)

 Fiscal Quarter Ended
 Q3 2023 Q2 2023 Q1 2023 Q3 2022 Q2 2022 Q1 2022

Net income (loss) $ 700 $ (1,304) $ (3,115) $ 795 $ 1,345 $ (6,429)
Restaurant impairments 731 423 86 412 668 106 
Lease exit costs (benefits), net 14 13 303 153 153 140 
Loss on sale of restaurants — — — — — 263 
Severance and executive transition costs 191 — — — — — 
Loss on debt modification — — — 310 — — 
Tax effect of adjustments — — — — — — 
Adjusted net income (loss) $ 1,636 $ (868) $ (2,726) $ 1,670 $ 2,166 $ (5,920)

Earnings (loss) per share
   Basic $ 0.02 $ (0.03) $ (0.07) $ 0.02 $ 0.03 $ (0.14)
   Diluted $ 0.05 $ (0.03) $ (0.07) $ 0.02 $ 0.03 $ (0.14)
Adjusted earnings (loss) per share
   Basic $ 0.04 $ (0.02) $ (0.06) $ 0.04 $ 0.05 $ (0.13)
   Diluted $ 0.04 $ (0.02) $ (0.06) $ 0.04 $ 0.05 $ (0.13)
Weighted average common shares outstanding
   Basic 45,935,305 46,363,208 46,115,506 46,010,824 45,881,354 45,726,500 
   Diluted 46,008,651 46,363,208 46,115,506 46,197,511 46,108,720 45,726,500 

_____________________________
Adjusted net income (loss) is a supplemental measure of financial performance that is not required by or presented in accordance with GAAP. We define adjusted net income (loss) as net income (loss)
plus the impact of adjustments and the tax effects of such adjustments. Adjusted net income (loss) is presented because management believes it helps convey supplemental information to investors
regarding our performance, excluding the impact of special items that affect the comparability of results in past quarters to expected results in future quarters. Adjusted net income (loss) as presented may
not be comparable to other similarly-titled measures of other companies, and our presentation of adjusted net income (loss) should not be construed as an inference that our future results will be unaffected
by excluded or unusual items. Our management uses this non-GAAP financial measure to analyze changes in our underlying business from quarter to quarter based on comparable financial results.

(1)    Amounts for fiscal quarters in 2023 and 2022 include modifications to the adjusted net income (loss) calculation to conform to the current year presentation.

(2)    Restaurant impairments in all periods presented above include amounts related to restaurants previously impaired.

(3)    The tax impact of the other adjustments is immaterial while the Company has a full valuation allowance and significant net operating losses.

(1)

(2)

(3)



Exhibit 99.2

Noodles & Company Announces Appointment of Drew Madsen as CEO
Drew Madsen appointed permanent CEO effective March 6, 2024; is a seasoned leader with deep experience in the restaurant industry. Sets strategic priorities for

2024 to strengthen operations, grow traffic, and fortify financial position.

BROOMFIELD, Colo., March 7, 2024 (GLOBE NEWSWIRE) - Noodles & Company (Nasdaq: NDLS) today announced that the Board has appointed Drew
Madsen to serve as permanent Chief Executive Officer effective March 6, 2024. Mr. Madsen will continue to be a member of the Board of Directors.

“On behalf of the entire board, we are thrilled Drew will be leading Noodles as CEO. As interim CEO, Drew quickly assessed our most important opportunities
and has aligned the organization around five strategic priorities that are focused on driving traffic growth. As permanent CEO, he provides the business continuity
necessary to execute on these priorities through 2024 and beyond,” said Jeff Jones, Noodles & Company Board Chairman. “Drew is already driving a culture of
rigor, accountability, and operational excellence. Because of this leadership style, coupled with his extensive restaurant industry experience and operational
expertise, the Board is confident in Drew’s ability to drive sustainable growth and create long-term shareholder value.”

Mr. Madsen brings a wealth of experience in the restaurant industry to the role of CEO. In his recent operating roles, Mr. Madsen was President and Chief
Operating Officer at some of the most successful and well-respected businesses in the restaurant industry. Most recently, Mr. Madsen was President of Panera
Bread leading the company to industry leadership in clean food, digital sales, and home delivery, combined with significantly improved operations execution and
aggressive cost reduction. Mr. Madsen’s professional experience prior to Panera includes fifteen years at Darden where Mr. Madsen served as President and Chief
Operating Officer for nearly ten years.

“I believe Noodles is a differentiated brand with a strong value proposition, and I am excited to lead the team as we deliver exceptional experiences for all current
and future Noodles customers,” said Mr. Madsen. “In 2024, we are focused on driving traffic growth, and we will do so by creating a culture of operational
excellence, ensuring brand relevance through new and enhanced menu offerings, better utilizing our digital strengths, developing a long-term strategy for growing
our catering business, and fortifying our financial position. With this focus, I believe that Noodles is well positioned to win. I look forward to working with the
management team and our 7,000+ passionate team members to realize the brand’s full potential.”

About Drew Madsen
Drew Madsen, 67, has been interim CEO since November 2023 and a member of our Board of Directors since September 2017. From May 2015 to December
2016, Mr. Madsen served as President of Panera Bread Company, a national operator and franchisor of fast casual bakery cafés, where he helped guide the brand
to industry leadership positions in clean food, digital ordering/payment and delivery. From October 2014 to March 2015 Mr. Madsen was President and Chief
Operating Officer of the Norwegian Cruise Line division of Norwegian Cruise Line Holdings Ltd. From 2005 to 2013 he was President and Chief Operating
Officer, and a member of the board of directors, of Darden Restaurants, Inc. Mr. Madsen began his career at General Mills with various positions in brand
management including serving as Vice President of Marketing. He holds an MBA with Distinction from the University of Michigan and earned a bachelor’s
degree, magna cum laude, from DePauw University, where he was a member of the Phi Beta Kappa Society. Mr. Madsen is currently a member of The Mayflower
Continuing Community Care board of directors.

About Noodles & Company

Since 1995, Noodles & Company has been serving guests Uncommon Goodness and noodles your way, from noodles and flavors you know and love as well as
new ones you’re about to discover. From indulgent Wisconsin Mac & Cheese to better-for-you Zoodles, Noodles serves a world of flavor in every bowl. Made up
of approximately 470 restaurants and over 7,000 passionate team members, Noodles is dedicated to nourishing and inspiring every guest who walks through the
door. To learn more or find the location nearest you, visit www.noodles.com.



Forward-Looking Statements

In addition to historical information, this press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 that involve risks and uncertainties. In some cases, you can identify forward-looking statements by terms such as “may,” “might,” “will,” “objective,”
“intend,” “should,” “could,” “can,” “would,” “expect,” “believe,” “design,” “estimate,” “predict,” “potential,” “plan” or the negative of these terms and similar
expressions intended to identify forward-looking statements. These statements reflect our current views with respect to future events and are based on currently
available operating, financial and competitive information. Examples of forward-looking statements include all matters that are not historical facts, such as
statements regarding Mr. Madsen’s intended goals and strategies for the Company. Our actual results may differ materially from those anticipated in these
forward-looking statements due to reasons including, but not limited to, our ability to execute on our strategic priorities; our ability to sustain our overall growth,
including our digital sales growth; our ability to open new restaurants on schedule and cause those newly opened restaurants to be successful; our ability to
achieve and maintain increases in comparable restaurant sales and to successfully execute our business strategy, including new restaurant initiatives and
operational strategies to improve the performance of our restaurant portfolio; the success of our marketing efforts, including our ability to introduce new products;
economic conditions including any impact from inflation, an economic recession or a high interest rate environment; price and availability of commodities and
other supply chain challenges; our ability to adequately staff our restaurants; changes in labor costs; other conditions beyond our control such as weather, natural
disasters, disease outbreaks, epidemics or pandemics impacting our customers or food supplies; and consumer reaction to industry related public health issues and
health pandemics, including perceptions of food safety. 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 and Quarterly Reports on Form 10-Q. 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.

Contacts:
Investor Relations
investorrelations@noodles.com

Media
Danielle Moore
press@noodles.com


