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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendment”) amends the Annual Report on Form 10-K of Xponential Fitness, Inc. (the “Company”) for
the period ended December 31, 2022, originally filed with the Securities and Exchange Commission (the “SEC”) on March 6, 2023 (the “Original Form
10-K”). This Amendment is being filed for the sole purpose of revising the certifications contained in Exhibits 31.1 and 31.2 to add language regarding
internal control over financial reporting in paragraph 4 of the certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (the “Section 302
Certifications”), which was inadvertently omitted from the Section 302 Certifications attached to the Original Form 10-K.

This Amendment contains only the cover page, this explanatory note, the signature page and the revised Section 302 Certifications filed as Exhibits 31.1
and 31.2 to this Amendment. Because no financial statements have been included in this Amendment, paragraph 3 has been omitted from each of the
revised Section 302 Certifications. No other changes have been made to the Original Form 10-K. This Amendment speaks as of the original filing date of
the Original Form 10-K, does not reflect events that may have occurred subsequent to the original filing date and does not modify or update in any way
disclosures made in the Original Form 10-K. Accordingly, this Amendment should be read in conjunction with the Original Forml0-K and the Company’s
other filings made with the SEC subsequent to the filing of the Original Form 10- K.



PART IV

Item 15. Exhibits, Financial Statement Schedules.

Exhibit
No.

3.1
32
33

34

4.1
4.2
10.1

10.6

Exhibit Index

Exhibit Description Form

Amended and Restated Certificate of Incorporation of Xponential Fitness, Inc. S-1/A
Amended and Restated Bylaws of Xponential Fitness, Inc. S-1/A

Certificate of Designations of 6.50% Series A Convertible Preferred Stock of Xponential Fitness,
Inc. S-1/A

Certificate of Designations of 6.50% Series A-1 Convertible Preferred Stock of Xponential
Fitness, Inc. S-1/A

Specimen Class A Common Stock Certificate of Xponential Fitness. Inc. S-1
Description of Securities. 10 -K

Second Amended and Restated Limited Liability Company Operating Agreement of Xponential
Intermediate Holdings, LLC. S-1/A

Form of Registration Rights Agreement among Xponential Fitness. Inc. and the Investors named
therein. S-1

Form of Indemnification Agreement between Xponential Fitness. Inc., Xponential Holdings, LLC
and its directors and executive officers.+ S-1

Office Lease dated as of November 16, 2017 by and between Quintana Office Property LLC and
Xponential Fitness LLC. S-1

Financing Agreement dated as of April 19, 2021 by and among Xponential Intermediate Holdings
LLC, as Parent, Xponential Fitness, LLC, each other subsidiary of Parent listed. as Borrowers and

each other subsidiary of Parent listed as a Guarantor, as Guarantors. the lenders party thereto, as
Lenders, and Wilmington Trust, National Association, as Collateral Agent and Administrative

Agent. S-1

Tax Receivable Agreement among Xponential Fitness. Inc., Xponential Intermediate Holdings,
LLC and the Persons named therein. S-1/A

File No. Exhibit  Filing Date
333 -257443 3.2 7/22/2021
333 -257443 3.4 07/16/2021
333 -257443 3.5 06/29/2021
333 -257443 3.6 06/29/2021
333 -257443 4.1 06/25/2021
000 - 40638 4.2 03/07/2022
333-257443  10.12  06/29/2021
333-257443  10.15 06/25/2021
333-257443  10.26  06/25/2021
333 -257443 10.1  06/25/2021
333 -257443 10.8  06/25/2021
333 -257443 10.13  07/16/2021


http://www.sec.gov/Archives/edgar/data/0001802156/000119312521221333/d753938dex32.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521216585/d753938dex34.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521203392/d753938dex35.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521203392/d753938dex36.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex41.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017022002936/xpof-ex4_2.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521203392/d753938dex1012.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1015.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1026.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex101.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex108.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521216585/d753938dex1013.htm
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No.

10.7
10.8
10.9
10.10

10.11

10.12

10.13

10.14

10.15
10.16
10.17

10.18
10.19

10.20
10.21

21.1
23.1
31.1%

31.2%

32.1

Exhibit Description

Form of Xponential Fitness. Inc. Omnibus Incentive Plan+
Form of Xponential Fitness. Inc. Employee Stock Purchase Plan.+
Xponential Fitness, Inc. Omnibus Incentive Plan Form of Notice of RSU Award+

Employment Agreement dated as of July 1. 2021 by and between Xponential Fitness, LLC and
Anthony Geisler.+

Employment Agreement dated as of June 17, 2021 by and between Xponential Fitness, LLC and
John Meloun.+

Employment Agreement dated as of June 17, 2021 by and between Xponential Fitness. LLC and
Sarah Luna.+

Employment Agreement dated as of June 17, 2021 by and between Xponential Fitness. LLC and
Ryan Junk.+

Employment Agreement dated as of June 17, 2021 by and between Xponential Fitness. LLC and
Megan Moen.+

First Amended and Restated Phantom Equity Plan of Club Pilates Franchise, LLC.+

First Amended and Restated Phantom Equity Plan of CycleBar Holdco, LLC.+

Securities Purchase Agreement dated as of June 25, 2021 by and among the Purchasers listed
therein and Xponential Fitness. Inc.

First Amended and Restated Profits Interest Plan of H&W Franchise Holdings LLC.

Amendment No. 1 to Second Amended and Restated Limited Liability Operating Company
Agreement of Xponential Intermediate Holdings LLC dated December 20. 2021.

Non-Employee Director Compensation Policy

Third Amendment dated as of September 30, 2022 to Financing Agreement by and among
Xponential Intermediate Holdings, LLC, as Parent. Xponential Fitness, LLC, each other
subsidiary of Parent listed. as Borrowers and each other subsidiary of Parent listed as a Guarantor,
as Guarantors, the lenders party thereto. as Lenders. and Wilmington Trust, National Association,
as Collateral Agent and Administrative Agent.

Subsidiaries of Registrant.
Consent of Deloitte & Touche LLP
Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the

Securities Exchange Act of 1934. as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act
0f 2002.

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the

Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act
0f 2002.

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Form
S-1/A
S-1/A
S-1/A

S-1/A

S-1

S-1

S-1
S-1
10 -K

S-1/A
S-1

10-Q
10 -Q

10-Q
10-K
10-K

10-K

File No. Exhibit  Filing Date
333 -257443 10.16 07/16/2021
333-257443  10.17 07/16/2021
333 -257443 10.28 07/16/21
333 -257443 10.18 07/16/21
333 -257443 10.19  06/25/2021
333 -257443 10.22  06/25/2021
333 -257443 10.21  06/25/2021
333 -257443 10.20 06/25/2021
333-257443  10.24  06/25/2021
000 - 40638 10.16  03/07/2022
333 -257443 10.27 06/29/2021
333-257443  10.23  06/25/2021

001 -40638 10.1  05/13/2022
001 - 40638 10.1  08/12/2022

001-40638 10.1  11/10/2022

001-40638 21.1  03/06/2023

001-40638 23.1 03/06/2023

001-40638 322 03/06/2023


http://www.sec.gov/Archives/edgar/data/1802156/000119312521216585/d753938dex1016.htm
http://www.sec.gov/Archives/edgar/data/1802156/000119312521216585/d753938dex1017.htm
http://www.sec.gov/Archives/edgar/data/1802156/000119312521216585/d753938dex1028.htm
http://www.sec.gov/Archives/edgar/data/1802156/000119312521216585/d753938dex1018.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1019.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1022.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1021.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1020.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1024.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017022002936/xpof-ex10_16.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521203392/d753938dex1027.htm
http://www.sec.gov/Archives/edgar/data/0001802156/000119312521200626/d753938dex1023.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017022009842/xpof-ex10_1.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017022017146/xpof-ex10_1.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017022024567/xpof-ex10_1.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017023006082/xpof-ex21_1.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017023006082/xpof-ex23_1.htm
http://www.sec.gov/Archives/edgar/data/1802156/000095017023006082/xpof-ex32_1.htm

Exhibit
No.

322

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

Exhibit Description Form

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. 10-K

Inline XBRL Instance Document — the instance document does not appear in the Interactive
Data File because XBRL tags are embedded within the Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase
Inline XBRL Taxonomy Extension Definition Linkbase
Inline XBRL Taxonomy Extension Label Linkbase Document
Inline XBRL Taxonomy Extension Presentation Linkbase

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

* Revised Certification filed herewith.
+ Denotes management contract or compensatory plan, contract or arrangement.
T Portions of this exhibit have been redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K.

File No.

Exhibit  Filing Date

001-40638

322 03/06/2023


http://www.sec.gov/Archives/edgar/data/1802156/000095017023006082/xpof-ex32_2.htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Xponential Fitness, Inc.

Date: November 26, 2024 By: /s/ John Meloun

John Meloun
Chief Financial Officer
(Duly Authorized Officer,
Principal Financial Officer and
Principal Accounting Officer)



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John Meloun, certify that:
1. T have reviewed this annual report on Form 10-K/A of Xponential Fitness, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. [Paragraph intentionally omitted pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-KJ;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 26, 2024 By: /s/ John Meloun

John Meloun
Chief Financial Officer
(Principal Financial Officer)



Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mark King, certify that:
1. T have reviewed this annual report on Form 10-K/A of Xponential Fitness, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. [Paragraph intentionally omitted pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-KJ;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a—15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 26, 2024 By: /s/ Mark King

Mark King
Chief Executive Officer
(Principal Executive Officer)



