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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.

Appointment of New Chief Executive Officer and Director

Effective June 17, 2024, the Board of Directors (the “Board”) of Xponential Fitness, Inc. (the “Company”), upon recommendation by the
Nominating and Corporate Governance Committee of the Board and the Human Capital Management Committee of the Board, appointed Mr. Mark King,
age 64, as Chief Executive Officer of the Company and as a member of the Board. Mr. King has over 40 years of experience scaling iconic global
consumer brands and franchisors. Most recently, Mr. King served as CEO of Taco Bell from 2019 to 2023. Prior to Taco Bell, Mr. King was the President
of Adidas North America from 2014 to 2018. Before Adidas, Mr. King spent 34 years with TaylorMade, where he rose from a territory sales
representative to CEO. Since 2023, Mr. King has served on the Board of Directors for Party City. He holds a Bachelor of Business Administration from
the University of Wisconsin-Green Bay. There are no family relationships between Mr. King and any director or other executive officer of the Company,
nor are there any transactions to which the Company was or is a participant and in which Mr. King has a material interest subject to disclosure under Item
404(a) of Regulation S-K. There are no arrangements or understandings between Mr. King and any other person pursuant to which he was selected as
Chief Executive Officer and director.

A copy of the press release announcing Mr. King’s appointment is attached hereto as Exhibit 99.1 and incorporated herein by reference.

Employment Agreement and Indemnification Agreement with New Chief Executive Officer

The Company entered into an employment agreement with Mr. King in connection with his appointment as Chief Executive Officer (the “King
Employment Agreement”), effective June 17, 2024. The term of the King Employment Agreement runs for one year, after which the agreement will
continue to renew annually for successive one-year periods, unless either party provides prior written notice of non-renewal.

Pursuant to the King Employment Agreement, Mr. King’s annual base salary is $800,000 and is subject to increase by our Board of Directors based
on Mr. King’s performance. Mr. King is eligible to participate in the Company’s annual cash bonus program with an annual cash bonus opportunity of up
to 100% of base salary based on the achievement of performance goals established by the Board. For 2024, Mr. King is eligible for a pro-rated bonus if, as
of December 31, 2024, the trailing 30-day volume-weighted average closing price of the Company’s common stock, as reported on the New York Stock
Exchange, equals or exceeds $16.00.

In addition, pursuant to the King Employment Agreement and subject to the terms of the Company’s Omnibus Incentive Plan (the “Plan”) and a
customary grant agreement (the “Grant Agreement”) entered into by the Company and Mr. King, Mr. King is entitled to receive restricted stock units
(“RSUs”) with an initial value of $3.5 million. Fifty percent of such RSUs will vest in four substantially equal installments on each of the 12-, 24-, 30-, and
36-month anniversaries of June 17, 2024, based on and subject to Mr. King’s continued service with the Company, and an incremental one-third tranche of
the remaining fifty percent of such RSUs will vest if, during the 36-month period following June 17, 2024, the closing price of the Company’s common
stock, as reported on the New York Stock Exchange, equals or exceeds $16.00, $25.00, and $30.00, respectively, for 20 consecutive trading days.

Pursuant to the King Employment Agreement, if Mr. King’s employment is terminated (i) by us without “cause” (as defined in the King
Employment Agreement), (ii) by Mr. King for “good reason” (as defined in the King Employment Agreement), or (iii) as a result of Mr. King’s disability
resulting from an injury or death incurred in the course and scope of his employment, and Mr. King executes a release of all claims in substance and form
satisfactory to the Company, Mr. King will be entitled to severance payments of 12 months’ continued base salary, payable in periodic installments
according to our regular payroll practices. In addition, Mr. King will be entitled to (i) reimbursement for the cost of COBRA coverage for 12 months or
until Mr. King becomes eligible for coverage under different health insurance, whichever is earlier, (ii) a prorated bonus based on actual performance for
the full calendar year (which, if earned, will be paid when other Company executives are paid annual bonus for the applicable year), and (iii) prorated
vesting of each then-outstanding equity award held by Mr. King based on the time elapsed from the commencement of vesting of such award through the
date of termination, and, if applicable, actual performance through the date of termination. If the qualifying termination of Mr. King’s employment occurs
within 12 months following a Change in Control (as defined in the Plan), then the COBRA benefits described above will be provided for 18 months, and,
in lieu of the prorated vesting benefits described above, all unvested time-based vesting equity awards then held by Mr. King will immediately vest, with
any performance-vesting awards to vest based on actual performance through the date of termination.

 



Mr. King has agreed to certain restrictive covenants during the term of his employment and for specified periods following termination, including
but not limited to, a 12-month post-termination non-solicit of employees, a mutual and perpetual non-disparagement obligation, a perpetual confidentiality
obligation, and invention assignment provisions.

Mr. King has also entered into an indemnification agreement with the Company in the form executed with other executives of the Company.

We have included the foregoing summary description of the King Employment Agreement to provide certain information regarding its terms, and
such is qualified in its entirety by reference to the full text of the King Employment Agreement, a copy of which is attached hereto as Exhibit 10.1 and
incorporated herein by reference.

Cessation of Service of Interim Chief Executive Officer

In connection with the appointment of Mr. King as Chief Executive Officer of the Company, Ms. Brenda Morris ceased serving as Interim Chief
Executive Officer of the Company, effective June 17, 2024. Ms. Morris will resume her role as chair of the Audit Committee, and a member of the Human
Capital Management Committee and Nominating and Corporate Governance Committee of the Board, as well as her position as Lead Independent
Director of the Company. On June 17, 2024, the Human Capital Management Committee of the Board approved a special bonus payable to Ms. Morris
immediately, in recognition of her past service as Interim Chief Executive Officer of the Company. The special bonus consists of $43,333.33 in cash, and
RSUs with a value of $43,333.33 which vest immediately.

Item 9.01 Financial Statements Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

10.1   Employment Agreement dated June 17, 2024, between the Company and Mark King.

99.1   Press Release dated June 17, 2024.

104   Cover Page Interactive Data File (embedded within Inline XBRL document).

 



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.
 

  XPONENTIAL FITNESS, INC.

Date: June 17, 2024   By:  /s/ John Meloun
  Name John Meloun
  Title  Chief Financial Officer



Exhibit 10.1

Employment Agreement

This Employment Agreement (this “Agreement”) is dated as of June 17, 2024, and is made by and between Xponential Fitness, LLC, a Delaware limited
liability company (the “Company”), and Mark King (“Executive”).

Witnesseth:

Whereas, the Company desires to continue to employ Executive, and Executive desires to continue to be so employed, in each case, on the terms and
conditions set forth herein.

Now, therefore, in consideration of the foregoing premises and the mutual covenants and promises contained in this Agreement, and for other good and
valuable consideration, the Company and Executive agree as follows:

1. Agreement to Employ; No Conflicts

Upon the terms and subject to the conditions of this Agreement, the Company agrees to employ Executive, and Executive accepts such employment
by the Company. Executive represents and warrants that (a) Executive is entering into this Agreement voluntarily, and that Executive’s employment
compliance with the terms and conditions of this Agreement will not conflict with or result in the breach by Executive of any agreement to which
Executive is a party or by which Executive may be bound; (b) Executive has not violated, and in connection with Executive’s employment with the
Company will not violate, any non-competition, non-solicitation or other similar covenant or agreement by which Executive is or may be bound; and (c) in
connection with Executive’s employment by the Company, Executive will not use any confidential or proprietary information Executive may have
obtained in connection with Executive’s employment with any previous employer.

2. Term; Position and Responsibilities

2.1 Term. Unless Executive’s employment shall sooner terminate pursuant to Section 7, the Company shall employ Executive for a term
commencing on the date of this Agreement (the “Commencement Date”) and ending on the first anniversary thereof (the “Initial Term”). Effective upon
the expiration of the Initial Term and of each Additional Term (as defined below), unless Executive’s employment shall sooner terminate pursuant to
Section 7, Executive’s employment shall be deemed to be automatically extended, upon the same terms and conditions, for an additional period of one
year (each, an “Additional Term”), in each such case, commencing upon the expiration of the Initial Term or the then-current Additional Term, as the
case may be, unless, at least 60 days before the expiration of the Initial Term or such Additional Term, as the case may be, either party shall have notified
the other party in writing that such extension shall not take effect. The period during which Executive is employed pursuant to this Agreement shall be
referred to as the “Employment Period”.

2.2 Position and Responsibilities. During the Employment Period, Executive shall serve as the Chief Executive Officer of the Company. During the
Employment Period, Executive may also be designated one or more officer and/or director titles of Xponential Fitness, Inc. (“Parent”), and/or any of its
subsidiary entities (together with Parent and the Company, the



“Company Group”), for no additional consideration. Executive shall have such duties and responsibilities as are customarily assigned to individuals
serving in such position(s), and such other duties consistent with Executive’s position(s). Executive shall devote all of Executive’s skill, knowledge and
business time to the conscientious performance of such duties and responsibilities, except for (i) vacation time (as set forth in Section 6.2), (ii) absence for
sickness or similar disability of himself or an immediate family member as protected by law, and (iii) time spent performing services for either (x) any
charitable, religious or community organizations or (y) up to one for-profit board of directors (in addition to the Board) for a company that is not engaged
in any business that is competitive with any business of the Company Group and is not otherwise in conflict with the business interests of the Company
Group or Executive’s duties to the Company Group, in each case of (x) and (y), so long as such services do not materially interfere with the performance
of Executive’s duties hereunder and do not have, and are not reasonably expected to have, an adverse effect on the business or reputation of the Company
Group.

3. Base Salary

As compensation for the services to be performed by Executive during the Employment Period, the Company shall pay Executive a base salary at an
annualized rate of $800,000, payable in periodic installments on the Company’s regular payroll dates. The Board of Directors of Parent (the “Board”) will
review Executive’s base salary annually during the Employment Period (but will not decrease such base salary). The annual base salary payable to
Executive under this Section 3, as the same may be increased from time to time, shall be referred to as the “Base Salary”.

4. Incentive Compensation

4.1 Annual Bonus Opportunity. Beginning with the 2024 calendar year, and for each subsequent calendar year of the Company that ends during the
Employment Period, Executive shall be entitled to earn an annual target cash bonus opportunity of 100% of Base Salary (pro-rated for 2024) (the
“Bonus”), based on the achievement of one or more performance goals established by the Board in the first quarter of such year. For 2024, Executive’s
pro-rated bonus will be earned if, as of December 31, 2024, the trailing 30-day volume-weighted average closing price of Parent’s common stock, as
reported on the New York Stock Exchange, equals or exceeds $16. Executive’s actual Bonus, to the extent earned for a given calendar year, will be paid
following the close of such calendar year in arrears after completion of the audit for such calendar year, but in no event later than 90 days of the subsequent
calendar year to which such Bonus relates. Notwithstanding anything to the contrary contained in this Agreement or any applicable bonus plan, program or
arrangement, Executive shall be eligible to receive any such Bonus only if Executive is actively employed by the Company on the Bonus payout date.

4.2 Equity-Based Compensation. Subject to entering into a customary grant agreement, promptly following the Commencement Date, Parent will
grant Executive RSUs with an initial grant date fair value of $3.5 million, as determined by the Board. Fifty percent of the RSUs will vest in substantially
equal installments on each of the 12-, 24-, 30-, and 36-month anniversaries of the Commencement Date, based on and subject to Executive’s continued
service with the Company through the applicable vesting date, which service condition the Board may elect to waive in its sole discretion, and fifty percent
of the RSUs will vest based on the achievement of one or more performance goals established by the Board in connection with approving the grant.
Commencing with the 2026 calendar year, Executive will be eligible for one or more additional RSU grants, as and when approved by the Board in its sole
discretion.



5. Employee Benefits

During the Employment Period, Executive (and, to the extent eligible, Executive’s dependents and beneficiaries) shall be entitled to participate in
any defined contribution plan, any insurance program and any medical and other health benefit plan, in each case, sponsored by the Company for its
executive-level employees from time to time on terms and conditions set forth in such programs and plans (as amended from time to time).

6. Expenses; Vacation

6.1 Business Travel, Lodging, Etc. The Company shall reimburse Executive for all reasonable travel, lodging, meal and other reasonable expenses
incurred by Executive in connection with Executive’s performance of services hereunder upon submission of evidence. satisfactory to the Company, of the
incurrence and purpose of each such expense, and otherwise in accordance with the Company’s Board-approved expense policy applicable to its senior
executives as in effect from time to time.

6.2 Vacation. During the Employment Period, Executive shall be entitled to paid vacation in accordance with a Board-approved vacation policy, as
may be amended from time to time and which is incorporated herein by this reference.

7. Termination of Employment

7.1 Termination Due to Death or Disability. During the Employment Period, Executive’s employment shall automatically terminate in the event of
Executive’s death and may be terminated by the Company due to Executive’s Disability. For purposes of this Agreement, “Disability” shall mean a
physical or mental disability that prevents, regardless of any reasonable accommodation, the performance by Executive of Executive’s duties for a
continuous period of 90 days or longer, or for 180 days or more in any 12-month period.

7.2 Termination by the Company. The Company may terminate Executive’s employment with the Company with or without Cause. For purposes of
this Agreement, “Cause” shall mean the following events or conditions, as determined by the Board in its reasonable judgment: (a) any material failure by
Executive to substantially perform Executive’s duties (other than any such breach or failure due to Executive’s physical or mental illness) and the
continuance of such failure for more than 30 days following Executive’s receipt of written notice from the Company, which notice shall set forth in
reasonable detail the facts or circumstances constituting such failure; (b) any failure by Executive to cooperate, if reasonably requested by the Company,
with any investigation or inquiry into Executive’s or the Company’s business practices, whether internal or external, including, but not limited to,
Executive’s refusal to be deposed or to provide testimony at any trial or inquiry and the continuance of such failure for more than 30 days following
Executive’s receipt of written notice from the Company, which notice shall set forth in reasonable detail the facts or circumstances constituting such
failure; (c) Executive’s engaging in fraud, willful misconduct, or dishonesty that has caused or is reasonably expected to result in material injury to



the Company or any of its affiliates; (d) any material breach by Executive of any fiduciary duty owed to the Company or any of its affiliates;
(e) Executive’s conviction of, or entering a plea of guilty or nolo contendere to, a crime that constitutes a felony; or (f) any material breach by Executive of
any of Executive’s obligations under this Agreement or under any other written agreement or covenant with the Company or any of its affiliates, and the
continuance of such failure for more than 30 days following Executive’s receipt of written notice from the Company, which notice shall set forth in
reasonable detail the facts or circumstances constituting such failure. A termination for Cause shall include a termination following which the Board
reasonably determines that circumstances existed during the Employment Period that would have justified a termination by the Company for Cause.

7.3 Termination by Executive. Executive may terminate Executive’s employment with the Company with or without Good Reason. For purposes of
this Agreement, “Good Reason” shall mean a termination by Executive of Executive’s employment if (a) any of the following events occur without
Executive’s express prior written consent; (b) within 60 days after Executive learns of the occurrence of such event, Executive gives written notice to the
Company describing such event and demanding cure; and (c) such event is not fully cured within 30 days after such notice is given: (i) a material
diminution in Executive’s Base Salary, or any diminution in Executive’s Base Salary that is not proportionately imposed on other senior executives,
(ii) Executive’s ceasing to be the principal executive officer of Parent, (iii) Executive no longer reports to the Board, or (iv) a material breach of this
Agreement by the Company.

7.4 Notice of Termination. Any termination of Executive’s employment by the Company pursuant to Section 7.1 (other than in the event of
Executive’s death) or Section 7.2 or by Executive pursuant to Section 7.3 shall be communicated by a personally delivered written Notice of Termination
addressed to the other party to this Agreement as provided in paragraph 11.6. A “Notice of Termination” shall mean a notice stating that Executive’s
employment with the Company has been or will be terminated, the specific provisions of this Section 7 under which such termination is being effected,
and the Date of Termination.

7.5 Date of Termination. As used in this Agreement, the term “Date of Termination” shall mean (a) if Executive’s employment is terminated by
Executive’s death, the date of Executive’s death; (b) if Executive’s employment is terminated by the Company pursuant to Section 7.1 due to Executive’s
Disability, 30 days after the date on which the Notice of Termination is given; provided, that, if Executive shall have returned to the performance of
Executive’s duties on a full-time basis during such 30-day period, such Notice of Termination shall be of no force or effect; (c) if Executive’s employment
is terminated by the Company for Cause or by Executive for Good Reason, the date any applicable cure period expires (and, if there is no applicable cure
period, the date specified in the Notice of Termination); provided, that if a party is entitled to cure the nature of such termination and so cures prior to the
expiration of the applicable cure period, the Notice of Termination provided to such curing party shall be of no force or effect; or (d) if Executive’s
employment is terminated for any other reason, the date specified in the Notice of Termination (which shall be no more than 30 days after the date of such
notice) and, if no such notice is given, the date of termination of employment.



7.6 Payments Upon Certain Terminations.

7.6.1 Termination Without Cause or for Good Reason. If (a) the Company shall terminate Executive’s employment without Cause or
(b) Executive shall terminate Executive’s employment for Good Reason, or Executive’s Termination is the result of disability resulting from an injury or
death incurred in the course and scope of employment, in each case, during the Employment Period, the Company shall pay to Executive:

(i) any accrued and unpaid Base Salary and accrued and unused vacation earned through the Date of Termination, which shall be paid
within the time period required by applicable law; plus

(ii) as severance payments, and provided that Executive executes and delivers (and does not revoke) a general release of all claims in
form and substance satisfactory to the Company within 60 days following the Date of Termination, Base Salary for twelve (12) months, plus
reimbursement for the cost of COBRA coverage for twelve (12) months or, if earlier, until Executive becomes eligible for coverage under
different health insurance, which shall be paid in periodic installments on the Company’s regular payroll dates, beginning with the next payroll
date immediately following the expiration of the 60th day following the Date of Termination (which first payment shall include any payments
of Base Salary that should have been made during such 60-day period but for the 60-day release consideration period); plus

(iii) a prorated Annual Bonus based on actual performance for the full calendar year (which, if earned, will be paid when other
executives are paid annual bonuses for such year); plus

(iv) prorated vested of each then-outstanding equity award held by Executive based on the time elapsed from the commencement of
vesting of such award through the Date of Termination and, if applicable, actual performance through the Date of Termination.

Notwithstanding the foregoing, if such termination occurs within twelve (12) months following a Change in Control (as defined in Parent’s
Omnibus Incentive Plan), then (A) the COBRA benefits provided in clause (ii) above will be provided for eighteen (18) months, and (B) in
lieu of the prorated vesting benefits provided in clause (iv) above, Executive will vest in all then-outstanding equity awards held by him, with
any performance-vesting awards to vest based on actual performance through the Date of Termination. There shall be no obligation to
mitigate damages, or offset, to severance payments.

7.6.2 Termination for Any Other Reason. If Executive’s employment is terminated for any reason other than those specified in Section 7.6.1
during the Employment Period, the Company shall pay Executive, within the time period required by applicable law, accrued and unpaid Base Salary and
accrued and unused vacation earned through the Date of Termination.



7.6.3 Effect of Termination on Other Plans and Programs. In the event that Executive’s employment with the Company is terminated for any
reason, Executive shall be entitled to receive all vested amounts payable and vested benefits accrued under any otherwise applicable plan, policy, program
or practice of the Company in which Executive was a participant immediately before the Date of Termination in accordance with the terms thereof, if any;
provided, that Executive shall not be entitled to receive any payments or benefits under any such plan, policy, program or practice providing any severance
or cash bonus compensation, and the provisions of this Section 7.6 shall supersede such provisions of any such plan, policy, program or practice.

7.7 Resignation Upon Termination. Effective as of any Date of Termination or otherwise as of the date of Executive’s termination of employment
with the Company, Executive shall resign, in writing, from all positions (including any director positions) then held by Executive with the Company
Group, unless otherwise requested by the Company and agreed to by Executive.

7.8 Cessation of Professional Activity. Upon delivery of a Notice of Termination by either party or a notice pursuant to Section 2.1, or during the
pendency of any bona fide Board investigation as to whether Executive has committed Cause, the Company may relieve Executive of Executive’s
responsibilities described in Section 2.2 and require Executive to immediately cease all professional activity on behalf of the Company, without such
action constituting a termination of Executive’s employment by the Company without Cause or giving grounds for Executive to terminate for Good
Reason.

8. Restrictive Covenants

8.1 Unauthorized Disclosure. During the Employment Period and following any termination thereof, without the prior written consent of the
Company, except to the extent required by an order of a court having competent jurisdiction or under subpoena from an appropriate government agency, in
which event Executive shall use Executive’s best efforts to consult with the Company before responding to any such order or subpoena, and except as
required in performance of Executive’s duties, Executive shall not use or disclose any confidential or proprietary trade secrets, customer lists, drawings,
designs, marketing plans, management organization information (including, but not limited to, data and other information relating to the Company Group,
to any member of the board of directors of any member of the Company Group, or to the management of the Company Group), operating policies or
manuals, business plans, financial records, or other financial, commercial, business or technical information relating to the Company Group or that the
Company Group may receive belonging to customers or others who do business with the Company Group (collectively, “Confidential Information”) to
any third Person (as defined below), unless such Confidential Information has been previously disclosed to the public generally, is in the public domain, or
has been rightfully received by Executive from a third party who is authorized to make such disclosure, in each case, other than by reason of Executive’s
breach of this Section 8.1. For purposes of this Agreement, “Person” shall mean any natural person, partnership, limited liability company, association,
corporation, company, trust, business trust, governmental authority or other entity.

8.2 Non-Solicitation of Employees. During the period beginning on the Commencement Date and ending twelve months after the termination of
Executive’s employment with the Company (the “Restriction Period”), Executive shall not, directly or indirectly, for Executive’s own account or for the
account of any other Person, in any jurisdiction in which the Company Group has commenced or actively made plans to commence operations during the



Employment Period, (i) solicit for employment any natural person throughout the world who is or was employed by or otherwise engaged to perform
services for the Company Group (x) at any time during the Employment Period (in the case of such prohibited activity occurring during such time) or
(y) during the twelve month period preceding such prohibited activity (in the case of such prohibited activity occurring during the Restriction Period but
after the date of Executive’s termination of employment with the Company), other than any such solicitation on behalf of the Company Group during the
Employment Period; or (ii) induce any employee of the Company Group to engage in any activity which Executive is prohibited from engaging in under
any of this Section 8 or to terminate such employee’s employment with the Company.

8.3 Works for Hire.

8.3.1 Generally. Executive agrees that the Company shall own all right, title and interest (including, but not limited to, patent rights,
copyrights, trade secret rights and other rights throughout the world) in any inventions, works of authorship, ideas or information made or conceived or
reduced to practice, in whole or in part, by Executive (either alone or with others) during the Employment Period (collectively “Developments”); provided,
however, that the following shall not constitute Developments: any inventions, works of authorship, ideas or information made or conceived or reduced to
practice by Executive for which no equipment, supplies, facility, trade secret information or Confidential Information of the Company was used and which
were developed entirely on Executive’s time, and (a) which do not relate (i) to the business of the Company Group or (ii) to the actual or demonstrably
anticipated research or development of the Company Group, and (b) which do not result from any work performed by Executive for the Company.

8.3.2 Disclosure; Assignment. Subject to Section 8.3.1, Executive will promptly and fully disclose to the Company, or any persons
designated by it, any and all Developments made or conceived or reduced to practice or learned by Executive, either alone or jointly with others during the
Employment Period. Executive assigns all right, title and interest in and to any and all of these Developments to the Company. Executive shall further
assist the Company, at the Company’s expense, to further evidence, record and perfect such assignments, and to perfect, obtain, maintain, enforce, and
defend any rights specified to be so owned or assigned. Executive irrevocably designates and appoints the Company and its agents as attorneys-in-fact to
act for Executive and on Executive’s behalf to execute and file any document and to do all other lawfully permitted acts to further the purposes of the
foregoing with the same legal force and effect as if executed by Executive.

8.3.3 Copyright Act; Moral Rights. In addition, and not in contravention of Section 8.3.1 or Section 8.3.2, Executive acknowledges that all
original works of authorship which are made by him (solely or jointly with others) within the scope of employment and which are protectable by copyright,
are “works made for hire,” as that term is defined in the United States Copyright Act (17 USC § 101). To the extent allowed by law, this Section 8.4.3
includes all rights of paternity, integrity, disclosure and withdrawal and any other rights that may be known as or referred to “moral rights” (collectively,
“Moral Rights”). To the extent Executive retains any such Moral Rights under applicable law, Executive waives such Moral Rights and consents to any
action consistent with the terms of this Agreement with respect to such Moral Rights, in each case, to the full extent of such applicable law. Executive will
confirm any such waivers and consents from time to time as requested by the Company.



8.3.4 Authorized Disclosure. Section 1883(b) of Title 18 of the United States Code states, “An individual shall not be held criminally or
civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or local
government official, either directly or indirectly, or to an attorney and (ii) solely for the purpose of reporting or investigating a suspended violation of law
or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.” Accordingly, the Company and
Executive have the right to disclose in confidence trade secrets to Federal, State, and local government officials, or to an attorney, for the sole purpose of
reporting or investigating a suspected violation of law. The Company and Executive also have the right to disclose trade secrets in a document filed in a
lawsuit or other proceeding, but only if the filing is made under seal and protected from public disclosure. Nothing in this Agreement is intended to
conflict with Section 1883(b) of Title 18 of the United States Code or create liability for disclosures of trade secrets that are expressly allowed by
Section 1883(b) of Title 18 of the United States Code.

8.3.5 Section 2870 of the California Labor Code. Notwithstanding anything to the contrary contained in this Agreement, Executive may use
Executive’s own ideas, knowledge, and experience to develop Developments that qualify under the provisions of Section 2870 of the California Labor
Code, which provisions are set forth below, and all rights to such Developments that qualify under Section 2870 and are so developed shall belong solely
to Executive; provided, that such Developments are developed without the use of Company resources and outside of the scope of the services provided
under this Agreement. Section 2870 of the California Labor Code reads in its entirety, as follows: “(a) Any provision in an employment agreement which
provides that an employee shall assign, or offer to assign, any of his or her rights in an invention to his or her employer shall not apply to an invention that
the employee developed entirely on his or her own time without using the employer’s equipment, supplies, facilities, or trade secret information except for
inventions that either: (1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or demonstrably
anticipated research or development of the employer; or (2) Result from any work performed by the employee for the employer; (b) To the extent a
provision in an employment agreement purports to require an employee to assign an invention otherwise excluded from being required to be assigned
under subdivision (a), the provision is against the public policy of this state and is unenforceable”.

8.4 Nondisparagement. Executive agrees that Executive shall neither, directly or indirectly, engage in any conduct or make any statement (including
through social media) disparaging or criticizing in any way the Company Group, or any of their personnel, or engage in any other conduct or make any
other statement that could be reasonably expected to impair the goodwill or the reputation of the Company Group, in each case, except (i) to the extent
required by law, and then only after consultation with the Company to the extent possible, or (ii) to the extent that Executive’s rights to engage in such
conduct or make such statement is protected by applicable law. The Company Group agrees that it shall instruct the directors and officers of the Company
not to, directly or indirectly, engage in any conduct or make any statement (including through social media) disparaging or criticizing Executive in any
way, or engage in any other conduct or make any other statement that could be reasonably expected to impair the goodwill or the reputation of Executive,
in each case, except to the extent required by law, and then only after consultation with Executive to the extent possible.



8.5 Return of Documents. In the event of the termination of Executive’s employment, Executive shall deliver to the Company (a) all property of the
Company Group then in Executive’s possession; and (b) all documents and data of any nature and in whatever medium of the Company Group, and
Executive shall not take with Executive any such property, documents or data or any reproduction thereof, or any documents containing or pertaining to
any Confidential Information.

8.6 Governmental Agency Exception. Notwithstanding anything to the contrary contained in this Agreement, this Agreement does not limit
Executive’s ability to communicate with any government agency or otherwise participate in any investigation or proceeding that may be conducted by any
government agency, including providing documents or other information, without notice to the Company or its affiliates. This Agreement does not limit
Executive’s right to receive an award for information provided to any government agencies.

9. Certain Acknowledgments; Injunctive Relief with Respect to Covenants

9.1 Certain Acknowledgements. Executive acknowledges and agrees that Executive will have a prominent role in the development of the goodwill of
the Company Group, and has and will establish and develop relations and contacts with the principal business relationships of the Company Group in the
United States of America and the rest of the world, all of which constitute valuable goodwill of, and could be used by Executive to compete unfairly with,
the Company Group and that (a) in the course of Executive’s employment with the Company, Executive will obtain confidential and proprietary
information and trade secrets concerning the business and operations of the Company Group in the United States of America and the rest of the world that
could be used to compete unfairly with the Company Group; (b) the covenants and restrictions contained in Section 8 are intended to protect the legitimate
interests of the Company Group in their respective goodwill, trade secrets and other confidential and proprietary information; and (c) Executive desires to
be bound by such covenants and restrictions.

9.2 Injunctive Relief. Executive acknowledges and agrees that the covenants, obligations and agreements of Executive contained in Section 8 relate
to special, unique and extraordinary matters and that a violation of any of the terms of such covenants, obligations or agreements will cause the Company
Group irreparable injury for which adequate remedies are not available at law. Therefore, Executive agrees that the Company shall be entitled to an
injunction, restraining order or such other equitable relief (without the requirement to post bond) to restrain Executive from committing any violation of
such covenants, obligations or agreements. These injunctive remedies are cumulative and in addition to any other rights and remedies the Company Group
may have.

10. Entire Agreement

This Agreement constitutes the entire agreement between the Company and Executive with respect to the subject matters addressed, and supersedes
all undertakings and agreements, whether oral or in writing, previously entered into by the Company and Executive with respect thereto. All previous
correspondence and proposals (including, but not limited to, summaries of proposed terms) and all previous offer letters, promises, representations,
understandings, arrangements and agreements relating to such subject matter (including, but not limited to, those made to or with Executive by any other
person) are merged and superseded.



11. General Provisions

11.1 Binding Effect: Assignment. This Agreement shall be binding on and inure to the benefit of the Company and its respective successors and
permitted assigns. This Agreement shall also be binding on and inure to the benefit of Executive and Executive’s heirs, executors, administrators and legal
representatives. This Agreement shall not be assignable by any party without the prior written consent of the other parties, except as provided pursuant to
this Section 11.1. The Company may effect such an assignment without prior written approval of Executive (i) to any direct or indirect subsidiary of the
Company or (ii) upon the transfer of all or substantially all of its business and/or assets (by whatever means).

11.2 Governing Law; Waiver of Jury Trial.

11.2.1 Governing Law; Consent to Jurisdiction. This Agreement shall be governed in all respects, including as to interpretation, substantive
effect and enforceability, by the internal laws of the State of California, without regard to conflicts of laws provisions thereof that would require
application to the laws of another jurisdiction other than those that mandatorily apply. Each party irrevocably submits to the jurisdiction of the courts of the
State of California and the federal courts of the United States of America located in Orange County, California solely in respect of the interpretation and
enforcement of the provisions of this Agreement and in respect of the transactions contemplated. Each party waives and agrees not to assert, as a defense in
any action, suit or proceeding for the interpretation and enforcement hereof, or in respect of any such transaction, that such action, suit or proceeding may
not be brought or is not maintainable in such courts or that the venue thereof may not be appropriate or that this Agreement may not be enforced in or by
such courts. Each party consents to and grants any such court jurisdiction over the person of such parties and over the subject matter of any such dispute
and agree that the mailing of process or other papers in connection with any such action or proceeding in the manner provided in Section 11.6 or in such
other manner as may be permitted by law, shall be valid and sufficient service.

11.2.2 Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this Agreement is likely to
involve complicated and difficult issues, and therefore each party irrevocably and unconditionally waives any right such party may have to a trial by jury
in respect of any litigation directly or indirectly arising out of or relating to this Agreement, or the breach, termination or validity of this Agreement, or the
transactions contemplated by this Agreement. Each party certifies and acknowledges that (a) no representative, agent or attorney of any other party has
represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver; (b) such party
understands and has considered the implications of this waiver; (c) such party makes this waiver voluntarily; and (d) such party has been induced to enter
into this Agreement by, among other things, the mutual waivers and certifications in this Section 11.2.2.



11.3 Taxes. All amounts payable and benefits provided hereunder shall be subject to any and all applicable taxes, as required by applicable Federal,
state, local and foreign laws and regulations.

11.4 Amendments; Waiver. No provision of this Agreement may be modified, waived or discharged unless such modification, waiver or discharge is
approved by a Person authorized by the Company and is agreed to in writing by Executive. No waiver by any party at any time of any breach by any other
party of, or compliance with, any condition or provision of this Agreement to be performed by such other party shall be deemed a waiver of similar or
dissimilar provisions or conditions at the same or at any prior or subsequent time. No waiver of any provision of this Agreement shall be implied from any
course of dealing between or among the parties hereto or from any failure by any party hereto to assert its rights hereunder on any occasion or series of
occasions.

11.5 Legal Advice; Severability; Blue Pencil. Executive acknowledges that Executive has been advised to seek independent legal counsel for advice
regarding the effect of the provisions of this Agreement, and has either obtained such advice of independent legal counsel, or has voluntarily and without
compulsion elected to enter into and be bound by the terms of this Agreement without such advice of independent legal counsel. In the event that any one
or more of the provisions of this Agreement shall be or become invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions shall not be affected. Executive and the Company agree that the covenants contained in Section 8 are reasonable covenants under
the circumstances, and further agree that if, in the opinion of any court of competent jurisdiction such covenants are not reasonable in any respect, such
court shall have the right, power and authority to excise or modify such provision or provisions of these covenants as to the court shall appear not
reasonable and to enforce the remainder of these covenants as so amended.

11.6 Notices. Any notice or other communication required or permitted to be delivered under this Agreement shall be (a) in writing; (b) delivered
personally, by courier service or by certified or registered mail, first class postage prepaid and return receipt requested with a copy by electronic mail;
(c) deemed to have been received on the date of delivery or, if so mailed, on the third business day after the mailing thereof; and (d) addressed as follows
(or to such other address as the party entitled to notice shall hereafter designate in accordance with the terms hereof):
 

 (i) If to the Company: Xponential Fitness, LLC
17877 Von Karman Avenue, Suite 100
Irvine, CA 92614
Attention: Chairman of the Board

with a copy (which shall not constitute notice) to:

Paul Hastings LLP
200 Park Avenue
New York, New York 10166
Attention: Eduardo Gallardo; Jason Ertel

 

 (ii) If to Executive, to the last home address on file with the Company.



11.7 Survival. The Company and Executive agree that certain provisions of this Agreement shall survive the expiration of the Employment Period in
accordance with their terms, including, but not limited to, Sections 7.6, 8, 9, 10, and 11.

11.8 Further Assurances. Each party hereto agrees with the other party hereto that it will cooperate with such other party and will execute and
deliver, or cause to be executed and delivered, all such other instruments and documents, and will take such other actions, as such other parties may
reasonably request from time to time to effectuate the provisions and purpose of this Agreement.

11.9 Section 409A. The parties intend that any amounts payable under this Agreement comply with or are exempt from Section 409A of the Internal
Revenue Code of 1986, as amended (“Section 409A”) (including under Treasury Regulation §§ l.409A-l(b)(4) (“short-term deferrals”) and (b)(9)
(“separation pay plans,” including the exceptions under subparagraph (iii) and subparagraph (v)(D)) and other applicable provisions of Treasury
Regulation §§ l.409A-l through A-6). For purposes of Section 409A, each of the payments that may be made under this Agreement shall be deemed to be
a separate payment for purposes of Section 409A. This Agreement shall be administered, interpreted and construed in a manner that does not result in the
imposition of additional taxes, penalties or interest under Section 409A. The Company and Executive agree to negotiate in good faith to make amendments
to the Agreement, as the parties mutually agree are necessary or desirable to avoid the imposition of taxes, penalties or interest under Section 409A.
Neither the Company nor Executive shall have the right to accelerate or defer the delivery of any such payments or benefits except to the extent
specifically permitted or required by Section 409A. Notwithstanding the foregoing, the Company does not guarantee any particular tax effect, and
Executive shall be solely responsible and liable for the satisfaction of all taxes, penalties and interest that may be imposed on or for the account of
Executive in connection with the Agreement (including any taxes, penalties and interest under Section 409A), and neither the Company nor any of its
affiliates shall have any obligation to indemnify or otherwise hold Executive (or any beneficiary) harmless from any or all of such taxes, penalties or
interest. With respect to the time of payments of any amounts under the Agreement that are “deferred compensation” subject to Section 409A, references
in the Agreement to “termination of employment” (and substantially similar phrases) shall mean “separation from service” within the meaning of
Section 409A. For the avoidance of doubt, it is intended that any expense reimbursement made to Executive hereunder shall be exempt from
Section 409A. Notwithstanding the foregoing, if any expense reimbursement made hereunder shall be determined to be “deferred compensation” within
the meaning of Section 409A, then (i) the amount of the indemnification payment or expense reimbursement during one taxable year shall not affect the
amount of the expense reimbursement during any other taxable year, (ii) the expense reimbursement shall be made on or before the last day of Executive’s
taxable year following the year in which the expense was incurred and (iii) the right to expense reimbursement shall not be subject to liquidation or
exchange for another benefit.

11.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument. The parties agree to accept a signed facsimile copy or “PDF” of this Agreement as a fully binding original.



11.11 Headings. The section and other headings contained in this Agreement are for the convenience of the parties only and are not intended to be a
part hereof or to affect the meaning or interpretation of any terms.

[Signature Page Follows]



IN WITNESS WHEREOF, the Company has executed this Agreement by its authorized representative, and Executive has executed this Agreement,
in each case effective as of the date first above written.
 

COMPANY:
XPONENTIAL FITNESS, LLC

By:  /s/ John Meloun

 
Its: Chief Financial Officer
Date: 6/13/24

EXECUTIVE

By:  /s/ Mark King

 
Name: Mark King
Date: 6/13/24



Exhibit 99.1
 

Xponential Fitness Announces Appointment of Mark King as Chief Executive Officer

IRVINE, Calif., (BUSINESS WIRE) June 17, 2024 - Xponential Fitness, Inc. (NYSE: XPOF) (the “Company” or “Xponential Fitness”), one of the
leading global franchisors of boutique health and wellness brands, today announced that its Board of Directors has unanimously appointed Mark King as
Chief Executive Officer effective June 17, 2024. Mr. King will also join the Company’s Board of Directors. At that time, Brenda Morris will cease serving
as Interim CEO but will continue to serve as a member of the Company’s Board of Directors.

Mr. King is a highly innovative, growth-oriented leader with an established track record scaling iconic global consumer brands and franchisors. Most
recently, as CEO of Taco Bell, he led the franchisor to positive same-store sales growth in each quarter but one under his leadership while simultaneously
opening more than 1,400 new franchise locations. He was also integral to the acceleration of Taco Bell’s international growth and was credited with
establishing a healthy domestic franchise system. Prior to Taco Bell, Mark was the President of Adidas North America where he doubled market share and
tripled sales in four years. Before Adidas, Mark built a career at TaylorMade where he rose from a territory sales representative to CEO. During Mark’s
tenure he grew TaylorMade into the leading and most profitable golf company in the world.

Mr. King is currently on the Board of Directors for Party City. He holds a Bachelor of Business Administration from the University of Wisconsin-Green
Bay.

“The Board is confident that Mark’s extensive track record growing global brands and strengthening franchise systems will enable Xponential to expand
its global leadership position in Health & Wellness,” said Mark Grabowski, Chairman of Xponential Fitness. “Mark is a brand builder and innovator and
his approach to fostering customer centric cultures and supporting franchisee success is a perfect fit for the company. I look forward to working with him
to deliver long-term value for our stakeholders.”

“I am honored to become CEO of Xponential Fitness and am excited to begin working with this world class team of employees and franchisees as we
continue the company’s mission to make health and wellness accessible to everyone,” said Mark King. “We have a strong portfolio of brands that are
category leaders and as one of the leading franchisors in the Health & Wellness space, we are ideally positioned to continue to profitably grow our global
footprint. I look forward to getting to know the Xponential team and franchisees over the coming months and driving value for our employees, franchisees
and shareholders.”
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About Xponential Fitness, Inc.

Xponential Fitness, Inc. (NYSE: XPOF) is one of the leading global franchisors of boutique health and wellness brands. Through its mission to make
health and wellness accessible to everyone, the Company operates a diversified platform of nine brands spanning across verticals including Pilates, indoor
cycling, barre, stretching, dancing, boxing, strength training, metabolic health, and yoga. In partnership with its franchisees, Xponential offers energetic,
accessible, and personalized workout experiences led by highly qualified instructors in studio locations throughout the U.S. and internationally, with
franchise, master franchise and international expansion agreements in 49 U.S. states and 22 additional countries. Xponential’s portfolio of brands includes
Club Pilates, the largest Pilates brand in the United States; CycleBar, the largest indoor cycling brand in the United States; StretchLab, the largest assisted
stretching brand in the United States offering one-on-one and group stretching services; AKT, a dance-based cardio workout combining toning, interval
and circuit training; YogaSix, the largest yoga brand in the United States; Pure Barre, a total body workout that uses the ballet barre to perform small
isometric movements, and the largest Barre brand in the United States; Rumble, a boxing-inspired full body workout; BFT, a functional training and
strength-based program; and Lindora, a leading provider of medically guided wellness and metabolic health solutions. For more information, please visit
the Company’s website at xponential.com.

Forward-Looking Statements

This press release contains forward-looking statements that are based on current expectations, estimates, forecasts and projections of future performance
based on management’s judgment, beliefs, current trends, and anticipated financial performance. These forward-looking statements include, without
limitation, statements relating to the Company’s ability to benefit from Mr. King’s experience and expertise. Forward-looking statements involve risks and
uncertainties that may cause actual results to differ materially from those contained in the forward-looking statements. These factors include, but are not
limited to, our relationships with master franchisees, franchisees and international partners; difficulties and challenges in opening studios by franchisees;
the ability of franchisees to generate sufficient revenues; risks relating to expansion into international markets; loss of reputation and brand awareness;
general economic conditions and industry trends; and other risks as described in our SEC filings, including our Annual Report on Form 10-K for the full
year ended December 31, 2023 filed by Xponential with the SEC and other periodic reports filed with the SEC. Other unknown or unpredictable factors or
underlying assumptions subsequently proving to be incorrect could cause actual results to differ materially from those in the forward-looking statements.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, level of activity,
performance, or achievements. You should not place undue reliance on these forward-looking statements. All information provided in this press release is
as of today’s date, unless otherwise stated, and Xponential undertakes no duty to update such information, except as required under applicable law.

Contact:

Addo Investor Relations
investor@xponential.com
(310) 829-5400
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