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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
_______________

FORM 8-K
CURRENT REPORT PURSUANT
TO SECTION 13 OR 15 (d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Date of report (Date of earliest event reported): September 21, 2017

NOODLES & COMPANY
(Exact name of registrant as specified in its charter)

Delaware

001-35987

(State or Other Jurisdiction of

(Commission File Number)

84-1303469
(I.R.S. Employer

Incorporation)

Identification No.)

520 Zang Street, Suite D, Broomfield, CO

80021

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s Telephone Number, Including Area Code: (720) 214-1900
Check the appropriate box below if the Form 8-K is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
¨

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

¨

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

¨

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

¨

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company x

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. x

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
Appointment of Directors
On September 22, 2017, the Board of Directors (the “Board”) of Noodles & Company (the “Company”) increased the size of the Board from eight to ten directors
and appointed Ms. Mary C. Egan and Mr. Drew Madsen to the Company’s Board, effective immediately. On that date, the Board also appointed Ms. Egan as a
member of the Audit Committee of the Board. It has not yet been determined on which Board committees, if any, Mr. Madsen will serve, or if Ms. Egan will serve
on any Board committees other than the Audit Committee. Ms. Egan will serve as a Class I director and will stand for election at the Company’s 2020 Annual
Meeting of Stockholders. Mr. Madsen will serve as a Class II director and will stand for election at the Company’s 2018 Annual Meeting of Stockholders.
Ms. Egan and Mr. Madsen are expected to receive compensation for their service on the Board consistent with the Company’s director compensation program for
non-employee directors, as disclosed in the Company’s 2017 proxy statement filed with the Securities and Exchange Commission on April 18, 2017.
There are no family relationships between Ms. Egan or Mr. Madsen and any director or executive officer of the Company and there are no transactions between
Ms. Egan or Mr. Madsen and the Company that would be reportable under Item 404(a) of Regulation S-K.
Each of Ms. Egan and Mr. Madsen will enter into the standard form of directors’ indemnification agreement with the Company, pursuant to which the Company
agrees to indemnify its directors to the fullest extent permitted by applicable law and subject to certain conditions to advance expenses in connection with
proceedings as described in the indemnification agreement.
Employment Agreement with Mr. Boennighausen
As previously reported on a Form 8-K filed on June 14, 2017, on June 13, 2017, the Board appointed Dave Boennighausen, 39, as the permanent Chief Executive
Officer (“CEO”) of the Company.
In connection with his appointment as the CEO, on September 21, 2017, the Company entered into an employment agreement with Mr. Boennighausen (the
“Boennighausen Employment Agreement”), effective as of September 13, 2017 (the “Effective Date”). The following summary of the Boennighausen
Employment Agreement is qualified in its entirety by reference to the complete terms and conditions of the Boennighausen Employment Agreement, which is filed
as Exhibit 10.1 to this Current Report on Form 8-K.
Pursuant to the Boennighausen Employment Agreement, Mr. Boennighausen will receive a base salary of $525,000 per year and is eligible to receive an annual
bonus in an amount targeted at 75% of his base salary, subject to the achievement of certain targeted goals that will be established by the Board or the
Compensation Committee. Additionally, as of the Effective Date, Mr. Boennighausen is entitled to the following equity awards pursuant to the Company’s 2010
Stock Incentive Plan: (i) 100,000 shares of the Company’s common stock (“Common Stock”) subject to nonqualified stock options, that are scheduled to vest in
four annual ratable installments; (ii) time-vesting restricted stock units with respect to 10,000 shares of Common Stock that are scheduled to vest in four annual
ratable installments; and (iii) performance-vesting restricted stock units with respect to 50,000 shares of Common Stock that are scheduled to vest upon
achievement of certain performance conditions. Mr. Boennighausen will also be eligible to receive additional equity grants during the term of the agreement as
determined by Compensation Committee of the Board, to participate in group insurance and retirement savings plans available to other executive employees and
for miscellaneous benefits that are or may be available to the Company’s other executive employees.
The Boennighausen Employment Agreement prohibits Mr. Boennighausen 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. Boennighausen is also subject to confidentiality, cooperation, return
of business records and equipment, and non-disparagement covenants.
If Mr. Boennighausen’s employment is terminated by the Company without cause or as a result of non-extension of the Boennighausen Employment Agreement by
the Company, or he voluntarily terminates his employment for good reason, Mr. Boennighausen will be entitled to receive (i) 12 months of base salary following
the date of termination, (ii) a pro rata portion of his annual bonus for the year in which the date of termination occurs, based on year-to-date performance as
determined by the Board in good faith; 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 of a release of claims in favor of the Company and compliance with certain covenants. If Mr.
Boennighausen’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 and a
pro-rated portion of his annual bonus for the year in which a termination due to death or disability occurs.

Item 7.01. Regulation FD Disclosure.
The Company’s press release announcing the appointment of Ms. Egan and Mr. Madsen to the Company’s Board is furnished as Exhibit 99.1 to this Current
Report on Form 8‑K.
The information furnished pursuant to Item 7.01 of this report, including the Press Release, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into
any other filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
The following exhibits are furnished as part of this Report:
Exhibit Number

Description

10.1

Employment Agreement, dated September 21, 2017, between Noodles & Company and David
Boennighausen

99.1

Noodles & Company Press Release dated as of September 25, 2017

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

DATED: September 25, 2017

By:

/s/ PAUL A. STRASEN

Name:

Paul A. Strasen

Title:

Executive Vice President, General Counsel and Secretary

Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (the “ Agreement ”) is entered into as of September 21, 2017, by and between Noodles &
Company, a Delaware corporation (the “ Company ”), and Dave Boennighausen, an individual (the “ Executive ”).
INTRODUCTION
1.

The Company wishes to employ the Executive as its Chief Executive Officer.

2.

The Executive desires to be employed by the Company, 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 (the “ Employment Period ”) shall
commence on September 13, 2017 (the “ Effective Date ”) and shall continue for a period of three (3) years (the “ Initial Term ”)
unless earlier terminated pursuant to an event described in Section 5. Unless earlier terminated, the Employment Period shall
automatically renew at the end of the Initial Term and on each anniversary thereafter for a period of one (1) year unless either party
shall give written notice of cancellation to the other party not later than ninety (90) days prior to the end of the Initial Term or
anniversaries thereof.
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 Executive also shall 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, fulfill speaking
engagements or teach at educational institutions, (iii) make and maintain outside personal investments, and (iv) serve on other boards
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.
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 Five hundred twenty-five thousand ($525,000) 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 for each calendar year during the
Employment Period in an amount targeted at seventy-five percent (75%) of the Executive’s then-effective annual base salary (the
“Annual Bonus”), contingent upon the Executive achieving certain targeted goals that will be established by the Board or the
Committee and prorated for partial years of employment. 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 Grant . Effective as of the date hereof, the Executive shall be granted the following equity awards
pursuant to and subject to the terms of the Company's 2010 Stock Incentive Plan (the “ 2010 Plan ”) and an award agreement:
(A) nonqualified stock options to purchase 100,000 shares of the Company's Class A common
stock, par value $0.01 per share (“ Stock ”) that vest in four (4) ratable installments on each of the first four anniversaries of
the Effective Date, subject to the Executive's continued employment with the Company through the applicable vesting date;
(B) time-vesting restricted stock units with respect to 10,000 shares of Stock that vest in four (4)
ratable installments on each of the first four anniversaries of the Effective Date, subject to the Executive's continued
employment with the Company through the applicable vesting date; and
(C) performance-vesting restricted stock units with respect to 50,000 shares of Stock that vest upon
either (i) the Shares attaining a $15 per share average closing price for two consecutive calendar quarters prior to the quarter
ending December 31, 2020 or (ii) a Change in Control (as defined in the 2010 Plan) occurring no later than December 31,
2020 with a stock price for the Shares no less than (I) $6.50 for a Change in Control occurring prior to the first anniversary of
the Effective Date, (II) $8.50 for a Change in Control occurring on or after the first anniversary and before the second
anniversary of the Effective Date, (III) $11 for a Change in Control occurring on or after the second anniversary and before
the third anniversary of the Effective Date, (IV) $14.50 for a Change in Control occurring on or after the third anniversary
and before the fourth anniversary of the Effective Date, or (V) $15 for a Change in Control occurring on or after the fourth
anniversary of the Effective Date, subject in each case to the Executive's continued employment though the applicable
vesting event.
(d) Future Equity Grant . Executive shall be eligible to receive additional equity grants during the Employment
Period as determined by the Committee.
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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) Miscellaneous Benefits . During the Employment Period, the Executive shall receive all fringe benefits that the
Company may from time to time make available generally to its executive employees (including to have full time use of a Company
provided car, and related benefits, of a substantially similar nature and upon terms and conditions substantially similar to the
Company’s Leased Auto Policy that is in effect immediately prior to the Effective Date).
(e) 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.
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). In the event that the Executive’s employment is 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
3

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. For purposes of this Section 5(b), if the Company declines to extend the thencurrent Employment Period pursuant to Section 1, such nonextension shall be deemed a termination without Cause upon the end of
the Employment Period. In the event that the Executive’s employment with the Company is terminated without Cause, 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 his then-effective annual base salary, paid in equal installments according to the Company’s regular payroll
schedule over the twelve (12) months following the Date of Termination (the “ Severance Period ”), (ii) a pro rata portion of the
Annual Bonus for the year in which the Date of Termination occurs, based on year-to-date performance as determined by the Board
in good faith, 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 in which the Date of Termination occurs; and (iii) an amount equal to the “COBRA” premium for as
long as the Executive and, if applicable, the Executive’s dependents are eligible for COBRA from the Company. 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 mutual 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 Executive’s 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).
(c) Termination by the Executive for Good Reason . The Executive may voluntarily terminate his employment with
the Company 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, the
Executive agrees to provide the Company with thirty (30) 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).
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(e) Termination Upon Death or Disability . If the Executive’s employment is terminated as a result of death or
Disability prior to the expiration of 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 days up to and including
the Date of Termination in the year in which the Date of Termination occurs, and the denominator of which is 365, 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 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 the Executive (i) commits a material breach of any material term of this
Agreement or any material Company policy or procedure of which the Executive had prior knowledge; provided that if such
breach is curable in not longer than 30 days (as determined by the Board in its reasonable discretion), the Company shall not
have the right to terminate the Executive’s employment for cause pursuant hereto unless the Executive, having received
written notice of the breach from Company specifically citing this Section 5(f)(A), fails to cure the breach within a
reasonable time; (ii) 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; (iii) willfully engages in illegal conduct or gross misconduct that is
materially and demonstrably injurious to the Company; or (iv) fails to cure, within 10 days after receiving written notice from
Company specifically citing this Section 5(f)(A), any material injury to the economic or ethical welfare of Company caused
by Executive’s gross malfeasance, misfeasance, misconduct or inattention to the Executive’s duties and responsibilities under
this Agreement.
(B) “ 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
5

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(d); or (v) in the event of the Executive’s
death, the date of death.
(C) “ 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.
(D) “ Good Reason ” shall mean, in the absence of a written consent of the Executive: (i) a significant adverse and nontemporary change, diminution or reduction in the Executive’s authority, title, reporting relationship or duties as Chief
Executive Officer; (ii) the Executive’s removal from the position of Chief Executive Officer of the Company; (iii) a
reduction in the base salary or the target Annual Bonus; (iv) the Board requiring the Executive to relocate outside of the
Denver or Boulder, Colorado metropolitan area; or (v) a 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 ninety (90) days notify the Company in writing of the existence of such circumstances, describing such circumstances
with particularity and specifically citing this Section 5(f)(D), and the Company shall have ninety (90) 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 90-day period, then Executive shall thereafter have a period of sixty (60) 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)(D).
(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
6

(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, render services for,
or be employed in an executive, managerial or administrative capacity by any entity engaged in the fast or quick-casual restaurant
business in North America that derives 20% or more of its revenues from the sale of noodles or pasta dishes (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
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
7

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.
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.
(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.
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9. Nondisparagement . During the Executive’s employment with the Company and thereafter, the Executive, agrees, to
the fullest extent permissible by law, not intentionally 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. During the Executive’s employment with the
Company and thereafter, the Board agrees that neither the Company nor any of its controlling stockholders, directors, officers,
employees or representatives will intentionally make, directly or indirectly, any public or private statements, gestures, signs, signals
or other verbal or nonverbal, direct or indirect communications that any such disclosing person, using reasonable judgment, should
have known would be harmful to or reflect negatively on the Executive or are otherwise disparaging of the Executive. 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 Colorado, 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 Severance Agreement dated December 19, 2012. 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:
(a)

to the Company at:
Noodles & Company
520 Zang Street, Suite D
Broomfield, CO 80021
Fax: (720) 214-1921
Attention: General Counsel
with a copy to:
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166
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Attention: Steven Shoemate, Esq.
Facsimile: (212) 351-5316
(b)

to the Executive at:

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. Notwithstanding the foregoing, if
for any reason an assignee, transferee, or successor does not assume the full extent of the Company’s liabilities, obligations and
duties of the Company hereunder, such event or nonoccurence shall trigger a termination without Cause under this Agreement.
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.
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.
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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 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
11

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.
[ The next page is the signature page ]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.
NOODLES & COMPANY
a Delaware corporation

By:
EXECUTIVE:
/s/ Dave Boennighausen
[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
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,
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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. Capitalized terms not defined herein have the meaning specified in the Employment Agreement between the Company
and the Executive dated September 21, 2017.
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Exhibit 99.1

Mary C. Egan and Drew Madsen Appointed to
Noodles & Company Board of Directors
BROOMFIELD, Colo., September 25, 2017 (Globe Newswire) - Noodles & Company (NASDAQ: NDLS) today announced the appointment of Mary C. Egan
and Drew Madsen as independent members of its Board of Directors effective September 22, 2017. Ms. Egan was also appointed to the Audit Committee of the
Board of Directors.
“We are pleased to announce the addition of two talented individuals to our Board of Directors.” said Paul Murphy, Executive Chairman of Noodles & Company.
“Both Mary and Drew are proven leaders, with significant strategic and operational experience in consumer-centric growth strategy and execution. We believe they
will be invaluable resources to our entire organization as we focus on improving the performance and profitability of Noodles & Company.”
Ms. Egan co-founded and currently serves as CEO of Gatheredtable, a profitable consumer SaaS company offering customized meal planning. Prior to
Gatheredtable, Ms. Egan served as Head of Global Strategy and Corporate Development at Starbucks, where she partnered with the senior leadership team to
develop and execute corporate strategy, and led many successful strategic initiatives focusing on cost reduction, developing markets, digital, and food. Before
joining Starbucks, Ms. Egan was a Managing Director at The Boston Consulting Group where she partnered with CEO’s and boards of leading consumer brands to
conceive and successfully drive aggressive growth strategies. While at BCG, she was a frequent global speaker on consumer-centric growth, and was featured in
many news outlets, including The Wall Street Journal and The New York Times.
Since 2013, Ms Egan has served on the Board of Directors of Les Schwab Tire Centers, a large privately owned tire retailer based in Oregon, where she leads the
Nominating and Governance Committee and also serves on the Audit Committee. In addition, she has served for over ten years on multiple non-profit boards in
both New York and Seattle. Ms. Egan holds a BA from Barnard College, Columbia University, an MSEd from Bank Street Graduate School of Education, and an
MBA from Columbia Business School.
Mr. Madsen most recently served as President of Panera Bread where he helped guide the brand to industry leadership positions in clean food, digital
ordering/payment and delivery, resulting in Panera’s strongest same restaurant sales growth in the last four years. He also spent 15 years at Darden, most recently
as the President and Chief Operating Officer as well as a member of the Board of Directors for nine years. During his tenure, Darden became the most successful
multi-brand operator in full-service dining. Mr. Madsen has also served on the board of Talbot’s Inc., sitting on the Compensation and Audit Committees.
Mr. Madsen began his career with General Mills in brand management and progressed from Marketing Assistant to VP of Marketing while working on such iconic
brands as Wheaties and Yoplait Yogurt. 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.

About Noodles & Company
Noodles & Company is a fast-casual restaurant chain where globally inspired dishes come together to create a World Kitchen. Recognized by Parents Magazine as
a Top Family Friendly Restaurant and Health Magazine as one of America’s Healthiest Fast Food Restaurants, Noodles & Company is a restaurant where Japanese
Pan Noodles rest comfortably next to Penne Rosa and Wisconsin Mac & Cheese, but where world flavors don’t end at just noodles.

Inspired by some of the world’s most celebrated flavor combinations, Noodles & Company’s menu offers soups, salads and shareables, too. Everything is made
fresh to order, just as you like it, using quality ingredients. Dishes are delivered to the table allowing guests time to sit and relax or grab a quick bite.
Forward-Looking Statements
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 the Company's current views with respect to future events. Also, the forward-looking statements contained
herein represent the Company's estimates and assumptions only as of the date hereof. Unless required by United States federal securities laws, the Company does
not intend to update any of these forward-looking statements to reflect circumstances or events that occur after the statement is made.

Contacts:
Investor Relations
investorrelations@noodles.com
Media
Danielle Moore
(720) 214-1971
press@noodles.com

