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Item 1.01 Entry into a Material Definitive Agreement.

On March 14, 2025, Xponential Fitness, Inc. (the “Company”) and certain of the Company’s domestic subsidiaries entered into an eighth amendment (the
“Amendment”) to its existing financing agreement dated as of April 19, 2021, as previously amended by the first amendment thereto dated as of July 27,
2021, the second amendment thereto dated as of October 8, 2021, the third amendment thereto dated as of September 30, 2022, the fourth amendment
thereto dated as of January 9, 2023, the fifth amendment thereto dated as of August 3, 2023, the sixth amendment thereto dated as of February 13, 2024
and the seventh amendment dated as of August 23, 2024, with Wilmington Trust, National Association, as administrative agent and collateral agent, and
the lenders party thereto, including certain entities affiliated with MSD Partners (together with the Amendment, the “Credit Agreement”).

The Amendment extends the final maturity date under the Credit Agreement to August 1, 2027 (the “Final Maturity Date”) and provides for, among other
things, additional term loans in an aggregate principal amount of $10 million (the “Eighth Amendment Incremental Term Loans”), the proceeds of which
will be used for general corporate purposes, including working capital, lease liabilities, and legal expenses arising from previously disclosed regulatory
matters. Under the terms of the Amendment, the Company must maintain a consolidated EBITDA of at least $100 million as of the end of each fiscal
quarter on and following the date of the Amendment. Further, the Amendment limits addbacks for non-recurring legal fees, costs, expenses and charges in
relation to regulatory and special committee matters incurred between January 1, 2024 and March 31, 2025 to $30 million in the aggregate, and non-
recurring gross legal fees, costs, expenses and charges incurred between April 1, 2025 and March 31, 2026 to $1 million in the aggregate per month. The
Amendment also provides for an upfront fee equal to 3% of the (a) aggregate principal amount of term loans outstanding as of the amendment date and (b)
the Eight Amendment Incremental Term Loans funded on the funding date, which will be capitalized and added to the outstanding loan principal, and an
exit fee of approximately $7.25 million payable upon the earlier of the Final Maturity Date or the date all loans under the Credit Agreement have been
repaid or prepaid.

The above disclosure is a summary and qualified in its entirety by the Amendment, a copy of which will be filed as an exhibit to the Company’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2025, pursuant to the rules and regulations of the Securities and Exchange Act of 1934, as amended.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

The information contained in Item 1.01 above is incorporated by reference herein.
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