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

Effective January 17, 2020, Alan Johnson, Chief Executive Officer of Potbelly Corporation (the “Company”), will temporarily assume the
responsibilities of principal financial officer until such time as the Company appoints an interim or permanent Chief Financial Officer. Mr. Johnson’s
biographical data is incorporated herein by reference as set forth in the Company’s proxy statement filed on April 2, 2019.

In addition, effective January 17, 2020, William Atkins, 36, the Company’s Vice President, Controller, will temporarily assume the responsibilities of
principal accounting officer of the Company until such time as the Company appoints an interim or permanent Chief Financial Officer. Mr. Atkins has
served as our Vice President, Controller since he joined the Company in July 2019. Prior to joining the Company, Mr. Atkins was at InnerWorkings, Inc.,
a global marketing execution firm, from October 2011 to June 2019 and last served as its Global Controller. Prior to that, Mr. Atkins was a manager at
PricewaterhouseCoopers LLP from August 2006 to October 2011. Mr. Atkins is a Certified Public Accountant and holds a Bachelor of Science in
Business Administration and a Master of Accountancy from the Haslam College of Business at the University of Tennessee.

There are no family relationships between Mr. Johnson or Mr. Atkins and any director or executive officer of the Company and neither Mr. Johnson nor
Mr. Atkins has any direct or indirect interest in any transaction or proposed transaction required to be disclosed pursuant to Item 404(a) of
Regulation S-K.
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