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Item 3.02. Unregistered Sales of Equity Securities.

On May 24, 2018, Argentia Private Investments Inc. (“Argentia”) converted 1,522,098 shares of Class B common stock, par value $0.01, of Noodles
& Company (the “Company”), it owned into the same number of shares of Class A common stock, par value $0.01, of the Company. The rights of the holders
of our Class A common stock and our Class B common stock are identical in all respects, except that our Class B common stock does not vote on the election
or removal of directors. The Company issued the shares of Class A common stock pursuant to the exemption from the registration requirements afforded by
Section 3(a)(9) of the Securities Act of 1933, as amended.

After giving effect to the conversion, Argentia owns approximately 20% of the voting power of our outstanding common stock.
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