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PAGA SETTLEMENT AND RELEASE AGREEMENT

Thi PAGA Settlement and Relea e Agreement (“Settlement” or “Agreement”) i made
and entered into by and between Plaintiff Frank Hine (“Plaintiff”), a a private attorney general
acting on behalf of the State of California pur uant to Labor Code ection 2698 et eq., the Private
Attorney General Act (“PAGA”) on the one hand, and Defendant Xponential Fitne , Inc.,
Xponential Fitne , LLC, Cyclebar Franchi ing, LLC, AKT Franchi e, LLC, Club Pilate Franchi e,
LLC, Row Hou e Franchi e, LLC, YogaSix Franchi e, LLC, Stride Franchi e, LLC, Pure Barre
Franchi ing, LLC, Stretch Lab Franchi e, LLC, BFT Franchi e Holding , LLC, and Rumble
Franchi e, LLC, (collectively “Defendant ), on the other hand, hereinafter collectively referred to
a the “Partie .” Subject to the approval of the Court, the Action (defined below) i hereby being
compromi ed and ettled pur uant to the term and condition et forth in thi Agreement.

A. Definitions.

1. “Action” mean Hine v. Xponential Fitness, Inc., et al., Superior Court of
California, County of Orange, Ca e No. 30-2020-01176106.

2

2. “Covered Employee ” mean all current and former exempt and non-exempt
employee who worked for Defendant within the State of California during the Covered Period.
Defendant e timate that there are approximately 1,743 Covered Employee who worked
approximately 47,727 Eligible Pay Period in the aggregate during the Covered Period.

3. “Covered Employee ’ Settlement Proceed ” mean the twenty-five percent (25%)
of the Net Settlement Amount that hall be paid to the Covered Employee a payment of civil
penaltie under the PAGA.

4, “Covered Period” mean the period between October 19, 2019 to February 20,
2024.

5. “Court” mean the Superior Court of California, County of Orange.

6. “Defendant ” mean Xponential Fitne , Inc., Xponential Fitne , LLC, Cyclebar

Franchi ing, LLC, AKT Franchi e, LLC, Club Pilate Franchi e, LLC, Row Hou e Franchi e, LLC,
YogaSix Franchi e, LLC, Stride Franchi e, LLC, Pure Barre Franchi ing, LLC, Stretch Lab
Franchi e, LLC, BFT Franchi e Holding , LLC, and Rumble Franchi e, LLC.

7. “Defendant > Coun el” mean and refer to Jonathan P. Schmidt and Alexi
Hi hmeh of Jack on Lewi P.C.

8. “Effective Date” mean and refer to: (i) the date that the time to appeal the
Judgment entered in the Action approving the Settlement ha expired; or (2) the date on which any
appeal of the Judgment entered in the Action ha been fully and finally re olved in a way that
approve and doe not alter the term of the Settlement.
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9. “Eligible Pay Period ” mean and refer to the total number of pay period during
the Covered Period in which a Covered Employee worked for Defendant in California.

10. “Fee and Co t Award” mean and refer to an award to Plaintiff® Coun el of
attorney ’ fee and actual co t , to be paid from the Settlement Amount, in amount approved by
the Court and con 1 tent with Paragraph 26(d) below.

11. “Final Order” mean and refer to the order of the Court approving the Settlement
and Relea e Agreement.

12. “LWDA Settlement Proceed ” mean and refer tothe eventy-five percent (75%)
of the Net Settlement Amount that hall be paid to the Labor Workforce and Development Agency
(“LWDA”).

13. “Net Settlement Amount” mean and refer to the Settlement Amount le the

Plaintiff® Coun eI’ Fee and Co t Award, Plaintiff® Service Award, and the Settlement
Admini trator Co t ,a approved by the Court.

14. “Notice” mean and refer to the notice that will be ent to the Covered Employee
after the Court’ entry of it Final Order approving the Settlement, and hall be imilar in form and
content to the notice attached hereto a Exhibit A.

15. “Partie ” mean and refer to Plaintiff and Defendant , collectively.
16. “Plaintiff” mean and refer to Frank Hine.
17. “Plaintiff” Coun el” mean and refer to Carolyn H. Cottrell, E ther L. Byl ma

and Sandra Aco ta Tello of Schneider Wallace Cottrell Konecky LLP and Co-Coun el Jacob
Whitehead of W Employment Law.

18. “Relea ed Partie ” hall collectively mean all Defendant and all their pre ent and
former parent companie , ub idiarie , divi ion , related, a ociated, and/or affiliated companie ,
hareholder , officer , director , employee , agent , attorney , in urer , ucce oranda ign ,and
any individual or entity which could be liable for any of the Relea ed Claim , including
Defendant * Coun el.

19. “Service Award” mean and refer to an award to Plaintiff to be paid from the
Settlement Amount, in amount approved by the Court and con 1 tent with Paragraph 26(b) below.

20. “Settlement Admini trator” mean and refer to Phoenix Cla Action
Admini trator , the third-party admini trator that will admini ter the term of the Settlement.

21. “Settlement Admini trator Co t ” mean and refer to the fee and co t incurred
or charged by the Settlement Admini trator in connection with it dutie under thi Agreement.

22. “Settlement Amount” mean and refer to the non-rever ionary, ettlement amount
of Six Hundred and Seventy-Five Thou and Dollar ($675,000.00) that Defendant will pay under
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thi Agreement. The Settlement Amount i an all-in and all-inclu ive, non-rever ionary, “check
mailed”, ca h ettlement.

B. General.

23. On December 23, 2020, Plaintiff filed hi initial PAGA complaint in the Action
(“Complaint”), eeking civil penaltie for failure to reimbur e nece ary bu ine expen e (Cal.
Lab. Code § 2802). On May 4, 2023, Plaintiff filed hi amended PAGA notice (“Second Amended
Notice”). On Augu t 13, 2024 Plaintiff filed hi fir t amended PAGA complaint (“Amended
Complaint”) in connection with the Settlement, to which Defendant tipulated for the ole purpo e
of including all Defendant in the Settlement and to obtain Settlement approval, and to which
Defendant re erve all right to challenge the Amended Complaint if the Settlementi not finalized
and/or if the Partie cannot obtain Court approval.

24, The Partie have conducted a thorough inve tigation of the Action and litigated the
1 ue vigorou ly. Litigation effort included, without limitation, conducting written di covery;
exchanging data and document relating to the Plaintiff and the Operative Claim for the Covered
Period; Plaintiff® filing, and both Partie briefing pleading 1 ue ; conducting and exchanging
ample data related to the Operative Claim ; taking and defending the depo ition of Defendant ’
Per on Mo t Knowledgeable; Plaintiff’ interviewing Covered Employee pur uant to a Belaire-
West notice; and participating in two full-day mediation e ion before mediator John Adler and
Judge Amy Hogue. Settlement wa reached only after exten ive ettlement negotiation with the
a 1 tance of Judge Hogue. The Partie and their coun el agree that the ettlement et forth in thi
Agreement 1 fair, rea onable, and adequate and i in the be t intere t of the LWDA and the
Covered Employee .

25. Neither the Partie > ettlement, nor thi Agreement, nor the act to be performed or
the order to be entered pur uant to the term ofthi Settlement, hall be con trueda anadmi ion
by Defendant of any liability or wrongdoing. The Partie further agree that nothing in the
Settlement 1 evidence that the allegation in the Action have any merit. Defendant do not admit
to liability or to the uitability of thi ca e for repre entative litigation other than for purpo e of
thi Settlement. Litigation effort included, without limitation, conducting written di covery;
exchanging data and document relating to the Plaintiff and the claim in Amended Complaint
(“Operative Claim ) for the Covered Period.

C. Terms of Settlement.
26. Subject to the Court” review and approval, the financial term of the ettlement are
a follow :

(a) Settlement Amount: Defendant will pay a maximum Settlement Amount
of Six Hundred and Seventy-Five Thou and Dollar ($675,000.00). Thi Settlement Amount i
inclu ive of all ettlement payment to the State of California and the Covered Employee , the
Service Award to Plaintiff, the Fee and Co t Award to Plaintiff® Coun el, and the Settlement
Admini trator Co t . Defendant will have no other monetary obligation under thi Agreement
and no portion of the Settlement Amount will revert to Defendant .
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(b) Service Award to Plaintiff: Plaintiff will be paid a maximum of Fifteen
Thou and Dollar ($15,000.00) a a ervice enhancement award. Defendant agree not to oppo e
Plaintiff” reque t for an award up to thi amount. The Service Award i intended to (i)
compen ate Plaintiff for igning an individual relea e that cover potential claim that exceed the
cope of the Operative Claim ; and (ii) cover any reque t for a ervice enhancement award for
Plaintiff. The Service Award will be paid out of the Settlement Amount. Plaintiff, in exchange for
the Service Award, will relea e the Relea ed Partie from potential claim he may have again t
them in accordance with Paragraph 29 and 30 below. Plaintiff will be i ued an IRS Form 1099
in connection with the payment of the Service Award. Plaintiff hall be olely re pon ible for
paying any and all applicable taxe on thi payment. The Partie agree that Service Award by the
Court to Plaintiff of le than the amount reque ted by Plaintiff hall not be a ba i for either of
the Partie to revoke or void thi Agreement.

(©) Settlement Administrator Costs: The Settlement Admini trator Co t
hall be paid from the Settlement Amount and are e timated to be $11,750.00.

(d) Fee and Cost Award: Plaintiff” Coun el may apply for an award of (i)
attorney ’ fee , not to exceed 35% of the Total Cla Action Settlement Amount, that i , Two
Hundred Thirty-Six Thou and Two Hundred Fifty Dollar ($236,250.00); and (ii) actual co t , not
to exceed Twenty-Five Thou and Dollar ($25,000.00) for co t . Defendant agree not to oppo e
Plaintiff” Coun el’ reque t for the e attorney ’ fee and co t . The Fee and Co t Award approved
by the Court will be paid out of the Settlement Amount. Plaintiff” Coun el will be i ued an IRS
Form 1099 in connection with the payment of the Fee and Co t Award. Plaintiff” Coun el hall
be olely re pon ible for paying any and all applicable taxe on thi payment.

(e) Allocation _of Net Settlement Amount: After deducting the amount
pecified in Paragraph 26(b) (Plaintiff” Service Award), 26(c) (Settlement Admini trator Co t ),
and 26(d) (Plaintiff” Coun el’ Fee and Co t Award) from the Settlement Amount, the balance
remaining will form the Net Settlement Amount and will be paid to the Covered Employee and
the LWDA a follow :

(1) Covered Employee ° Settlement Proceed . Twenty-five percent
(25%) of the Net Settlement Amount will be paid to the Covered Employee .

(i1) Seventy-five percent (75%) of the Net Settlement Amount will fund
the LWDA Settlement Proceed and will be paid by the Settlement Admini trator to the LWDA
in accordance with Paragraph 37, below.

D. Release by the Covered Employees and the State of California.

27. A of the Effective Date, Plaintiff, the Covered Employee , and the State of
California will and hereby do relea e the Relea ed Partie from the following claim for PAGA
penaltie , collectively referred to a the “Relea ed Claim  during the Covered Period:

Allclaim for civil penaltie under PAGA that were alleged in the Action, including
in the Complaint and Amended Complaint, or that could have been alleged ba ed
on the fact in Plaintiff” notice to the LWDA (the “PAGA Notice ”) and in the
Action ari ing from Plaintiff” and the Covered Employee ° employment during
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the Covered Period, including claim ba ed on alleged violation of Labor Code
ection 2802 and any applicable Indu trial Welfare Commi ion Order for failure
to reimbur e work-related expen e .

28. Covered Employee are not eligible to opt out of the Settlement. A a re ult, the

Partie have agreed to the “one- tep” approval proce common to PAGA ettlement .

E.

Release by Plaintiff.

29. In addition to the Relea ed Claim , Plaintiff knowingly and voluntarily relea e and

forever di charge Relea ed Partie , of and from any and all claim , action , demand , cau e of
action, uit, debt , obligation , damage , right , or liabilitie of any nature and de cription
what oever, known or unknown, that Plaintiff individually may po e again t the Relea ed
Partie ari ing from Plaintiff” employment with Defendant or the renumeration for or termination
of uch employment, including, but not limited to, any alleged violation of the following, a

amended:

Title VII of the Civil Right Act of 1964,

Section 1981 through 1988 of Title 42 of the United State Code;

The Employee Retirement Income Security Act of 1974 (“ERISA™);

The Internal Revenue Code of 1986;

The Immigration Reform and Control Act;

The American with Di abilitie Act of 1990;

The Worker Adju tment and Retraining Notification Act;

The Fair Credit Reporting Act;

The Family and Medical Leave Act;

The Equal Pay Act;

The Genetic Information Nondi crimination Act of 2008;

The Uniformed Service Employment and Reemployment Right Act of 1994

(“USERRA™);

Familie Fir t Coronaviru Re pon e Act;

The Pregnant Worker’ Fairne Act (“PWFA”)

California Family Right Act— Cal. Gov’t Code § 12945.2;

California Fair Employment and Hou ing Act — Cal. Gov’t Code § 12900 et eq.;

California Unruh Civil Right Act— Cal. Civ. Code § 51 et eq.;

Statutory Provi ion Regarding the Confidentiality of AIDS Information — Cal. Health &

Safety Code § 120775 et eq.;

California Confidentiality of Medical Information Act — Cal. Civ. Code § 56 et eq.;

California Parental Leave Law — Cal. Lab. Code § 230.7 et eq.;

California Military Per onnel Bia Law — Cal. Mil. & Vet. Code § 394;

The California Occupational Safety and Health Act, a amended, and any applicable

regulation thereunder;

The California Con umer Credit Reporting Agencie Act — Cal. Civ. Code § 1785 et eq.

California Inve tigative Con umer Reporting Agencie Act — Cal. Civ. Code § 1786 et
eq.;
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Tho e provi ion of the California Labor Code that lawfully may be relea ed;

any other federal, tate or local law, rule, regulation, or ordinance;

any public policy, contract, tort, or common law; or

any ba 1 for recovering co t , fee , or other expen e including attorney ' fee incurred in
the e matter .

30. The Partie agree that on the Effective Date, to effect a full and complete general
relea e a de cribed above, Plaintiff expre ly waive and relinqui he all right and benefit of
Section 1542 of the Civil Code of the State of California, and doe o under tanding and
acknowledging the ignificance and con equence of pecifically waiving Section 1542. Section
1542 of the Civil Code of the State of California tate a follow :

A general release does not extend to claims that the creditor or releasing party
does not know or suspect to exist in his or her favor at the time of executing
the release and that, if known by him or her, would have materially affected
his or her settlement with the debtor or released party.

Thu , notwith tanding the provi ion of Section 1542, and to implement a full and complete
relea e and di charge of the Relea ee , Plaintiff expre ly acknowledge thi Agreement i
intended to include in it effect, without limitation, all claim Plaintiff doe not know or u pect
to exi t in Plaintiff” favor at the time of igning thi Agreement, and that thi Agreement
contemplate the extingui hment of any uch claim . Plaintiff warrant Plaintiff ha read thi
Agreement, including thi waiver of California Civil Code Section 1542, and that Plaintiff ha
con ulted with or had the opportunity to con ult with coun el of Plaintiff® choo ing about thi
Agreement and pecifically about the waiver of Section 1542, and that Plaintiff under tand thi
Agreement and the Section 1542 waiver, and o Plaintiff freely and knowingly enter into thi
Agreement. Plaintiff further acknowledge that Plaintiff later may di cover fact different from or
in addition to tho e Plaintiff now know or believe to be true regarding the matter relea ed or
de cribed in thi Agreement, and even o Plaintiff agree that the relea e and agreement
contained in thi Agreement hall remain effective in all re pect notwith tanding any later
di covery of any different or additional fact . Plaintiff expre ly a ume any and all r1 k of any
mi take in connection with the true fact involved in the matter , di pute , or controver ie
relea ed or de cribed in thi Agreement or with regard to any fact now unknown to Plaintiff
relating thereto.

31. Nothing in thi Agreement or any other agreement Plaintiff may have igned or
company policy, prohibit , prevent , or otherwi e limit Plaintiff from (1) reporting po ible
violation of federal or other law or regulation to any governmental agency, regulatory body, or
law enforcement authority (e.g., the U.S. Equal Employment Opportunity Commi ion, National
Labor Relation Board, Securitie and Exchange Commi ion, Department of Ju tice, Commodity
Future Trading Commi ion, U.S. Congre , or an In pector General), (2) filing a charge or
complaint with any uch governmental agency, or (3) initiating communication directly with,
re ponding to any inquirie from, providing te timony before, providing confidential information
to, reporting po ible violation of law or regulation to, or participating or a 1 ting with an
inve tigation directly with a elf-regulatory authority or a government agency or entity, including
the U.S. Securitie and Exchange Commi ion, or from making other di clo ure that are protected
under the whi tleblower provi ion of tate or federal law or regulation. Plaintiff i al o not
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required to notify or obtain permi ion from Defendant to engage in the conduct in the preceding

entence, nor doe Plaintiff need to notify Defendant that he ha engaged in uch conduct. The
con ideration provided to Plaintiff in thi Agreement hall be the ole relief provided to Plaintiff
for any claim relea ed by Plaintiff: Plaintiff agree to waive any monetary benefit or recovery
again t Defendant in connection with any uch claim, charge or proceeding, except nothing in
thi Agreement hall be interpreted to prohibit or prevent Plaintiff from recovering an award for
information provided to any government agencie .

32. Plaintiff i not waiving any right Plaintiff may have to: (i) Plaintiff® own ve ted
or accrued employee benefit under Defendant > qualified retirement benefit plan a of the
Separation Date; (ii) benefit or right to eek benefit under applicable worker > compen ation
(except a to claim under Labor Code ection 132a and 4553) or unemployment in urance or
indemnification tatute ; (iii) pur ue claim which by law cannot be waived by igning thi
Agreement; or (iv) enforce thi Agreement.

33. Ifany claimi not ubject to relea e, to the extent permitted by law, Plaintiff waive
any right or ability to be a cla or collective action repre entative ba ed on uch a claim in which
Defendant or any other Relea ed Party identified in thi Agreementi a party. Similarly, a to
any uch claim again t Defendant or any other Relea ed Party that i not otherwi e relea ed,
Plaintiff waive Plaintiff” right to a jury trial ubject to applicable law.

F. Settlement Approval and Implemental Procedures.

34. Plaintiff” Coun el will prepare a motion and propo ed order for filing with the
Court reque ting the Court to approve thi Settlement and Relea e Agreement. The approval order
1 to be mutually agreed upon by the Partie prior to Plaintiff pre enting the order to the Court. At
lea t five (5) bu ine day before filing the motion and propo ed order with the Court, Plaintiff’
Coun el will provide Defendant > Coun el with a draft of the brief and propo ed order for
Defendant > Coun el’ review and commenting.

35. Plaintiff” Coun el hall thereafter file the motion paper with the Court. In
accordance with Labor Code § 2699(1)(2), Plaintiff” Coun el hall al o ubmit the motion paper
(including notice of the hearing date) and thi Settlement and Relea e Agreement to the LWDA
on the ame day it file the motion and propo ed order. Defendant will not oppo e Plaintiff’
motion and propo ed order.

36. On the Effective Date, all Covered Employee will: (i) be bound by the term and
condition of the Settlement; (ii) be deemed to have waived all objection and oppo ition to the
fairne ,rea onablene ,and adequacy of'thi Settlement; and (iii) be entitled to receive a hare of
the Net Settlement Amount, a et forth herein.

37. Within thirty (30) calendar day after the Effective Date, Defendant will provide
the Settlement Admini trator a confidential li t etting forth the name, la tknown addre e , Social
Security number, and number of Eligible Pay Period for each Covered Employee. The Settlement
Admini trator will perform a National Change of Addre  earch on all the Covered Employee to
update the addre e of the Covered Employee . The data provided by Defendant will be
pre umed to be correct. All di pute regarding the Eligible Pay Period or the Covered Employee
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allocation amount from the Covered Employee * Settlement Proceed calculated by the
Settlement Admini trator will be re olved and decided by the Settlement Admini trator or the
Court.

38. Within twenty (20) calendar day after the Effective Date, Defendant hall wire
tran fer the Settlement Amount to the Settlement Admini trator, who will depo it the fund into
the bank account of the Qualified Settlement Fund e tabli hed by the Settlement Admini trator for
purpo e ofthi ettlement. All amount to be paid to the Plaintiff, Covered Employee , Plaintiff’
Coun el, Settlement Admini trator, and LWDA hall be paid from thi Qualified Settlement Fund.

39. After the Settlement Admini trator deduct the amount of Plaintiff Coun el’
approved Fee and Cot Award, Plaintiff” approved Service Award, and the Settlement
Admini trator Co t from the Settlement Amount, the remaining balance will con titute the Net
Settlement Amount, which will be di tributed a et forth herein.

40. Within ten (10) calendar day of receiving the wire tran fer from Defendant , the
Settlement Admini trator hall: (i) mail the ettlement check to the Covered Employee ; (ii) mail
a check for the LWDA Settlement Proceed to the LWDA; (ii1) mail check for any approved
Service Award to the Plaintiff; and (iv) pay Plaintiff” Coun el’ approved Fee and Co t Award in
accordance with any wire tran fer in truction from Plaintiff” Coun el. The ettlement check
mailed to each Covered Employee will be accompanied by a Notice ( imilar in form and content
to the ample form et forth in Exhibit A) explaining the Covered Employee’ payment and the
deadline to ca h hi /her ettlement check.

41. The Covered Employee hall have 180 calendar day after mailing to ca h their
ettlement check . If any Covered Employee’ check i not ca hed within that period, the check
will be void and a top-payment will be i ued. In uch event, the Covered Employee will be
deemed to have irrevocably waived any right in or claim to hi /her hare, except that the Covered
Employee may eek to claim the fund from the Controller of the State of California to be held
pur uant to the Unclaimed Property Law, Civil Code ection 1500 et eq., in the name of the
Covered Employee to whom the check wa 1 wued, until uch time that they claim their property.
The relea e of the Relea ed Claim neverthele will be binding upon all Covered Employee ,
including tho e who do not ca h their check within the 180-day period. The Settlement
Admini trator, Defendant , Defendant > Coun el, Plaintiff, and Plaintiff” Coun el will not have
any liability for lo t or tolen ettlement check , forged ignature on ettlement check , or
unauthorized negotiation of ettlement check , and will not have any duty to eek any fund from
the Controller of the State of California.

42. The Covered Employee’ hare of the Net Settlement Amount from thi Settlement
will be allocated 100% a alleged penaltie and intere t. IRS Form 1099 will 1 ue for alleged
unpaid civil penaltie and intere t.

G. Escalator Clause

43. If the actual number of Eligible Pay Period 1 more than 10% greater than 47,727,
Defendant hall have the option of either (a) providing a proportional increa e to the PAGA
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Settlement Amount or (b) cutting the Covered Period off at a date which limit the group to no
more than 52,500 pay period .

H. Miscellaneous Provisions.

44. Voiding the Agreement: If for any rea on the Court doe not approve thi
Settlement and Relea e Agreement, the partie  hall have a period of ixty (60) calendar day (the
“Grace Period”) in which to provide any additional briefing or information reque ted by the Court,
and/or to file a new, upplemental, or renewed reque t for ettlement approval with the Court,
and/or, in each Party’ ole di cretion, to revi e thi Agreement. If the partie do not file anything
with the Court during uch a Grace Period, thi Settlement hall be con idered void ab initio and

hall be of no force and effect what oever, and hall not be referred to or u ed for any purpo e
what oever. If the Effective Date doe not occur, the Partie hall be returned to their re pective

tatu e a of February 19, 2024. If the Settlement i approved by Court, and challenge to the
Court’ approval are not withdrawn on the record at the hearing, the Agreement will remain in
effect and binding on the Partie , and the Action and all related action will remain tayed, pending
final re olution of any challenge or appeal .

45. Tolling: All limitation period and admini trative exhau tion period , whether
tatutory, contractual, or equitable, applicable to Plaintiff, a an individual, again t Defendant ,
are hereby tolled. However, any claim and cau e of action already barred by any applicable
tatute of limitation or pa age of time hall not be and are not revived by thi Agreement. The
tolling of any applicable limitation period on uch claim hall continue until the Court’ denial
of approval of the Settlement (“Termination Date”). The period between February 20, 2024 (the
“Effective Date”’) and the Termination Date 1 the “Tolling Period.” On the Termination Date, the
Partie hall have the ame right , remedie , and damage , at law, under contract, or in equity, that
each of them had on the Effective Date, and the Tolling Period hall be excluded from any time
calculation in determining whether any period of limitation ha run. Thi Agreementi permitted
under California Code of Civil Procedure ection 360.5.

46. Waiver: The waiver by one Party of any breach of thi Settlement by another Party
hall not be deemed a waiver of any other prior or ub equent breach of thi Settlement.

47. Parties’ Authority: The ignatorie hereto repre ent that they are fully authorized
to enter into thi Agreement and to bind the Partie hereto to the term and condition hereof.

48. Mutual Full Cooperation: The Partie will fully cooperate with each other to
accompli h the term of thi Settlement, including but not limited to executing uch document
and taking uch other action a may rea onably be nece ary to implement the term of thi
Settlement. The Partie to thi Agreement hall u e their be t effort , including all effort
contemplated by thi Settlement and any other effort that may become nece ary by order of the
Court or otherwi e, to effectuate thi Settlement and the term et forth herein.

49. No Prior Assignments: The Partie hereto repre ent, covenant, and warrant that
they have not, directly or indirectly, a igned, tran ferred, encumbered, or purported to a ign,
tran fer, or encumber, to any per on or entity any portion of any liability, claim, demand, action,
cau e of action, or right relea ed and di charged by thi Agreement.
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50. Confidentiality: Plaintiff and Plaintiff® Coun el will not make any public

di clo ure of any kind regarding the Settlement including, but not limited to, po ting on
Plaintiff” Coun el’ web ite and po ting on any ocial media ite or outlet . Plaintiff® Coun el
will take all tep nece ary to en ure the Plaintiff i aware of, and will encourage him to adhere
to, the re triction again t any public di clo ure regarding the Settlement. Plaintiff” Coun el will
not include or u e the Settlement for any marketing or promotional purpo e , or for attempting to
influence Defendant > bu ine relation hip , either before or after the motion to approve the
PAGA Settlement 1 filed. Plaintiff and Plaintiff” Coun el will not initiate any communication
with the media or third partie . If contacted by the media or third partie , they will only di cu
information publicly available. Plaintiff” Coun el will take all tep nece ary to en ure Plaintiff
1 aware of, and will encourage him to adhere to, the re triction again t initiating any media
comment. Plaintiff” Coun el further agree not to u e the Settlement or any of it term for any
marketing or promotional purpo e . Nothing herein will re trict (i) Plaintiff from di cu ing thi

ettlement with hi pou e, attorney , or tax advi or ; (ii) Plaintiff” Coun el from citing the
Settlement or including publicly available information regarding thi Settlement in future judicial
ubmi ion regarding Plaintiff” Coun el’ qualification and experience in public court filing ;
or (iii) Plaintiff” Coun el from communicating with the Plaintiff in thi ca e, ordi cu ion with
the LWDA, or with the court in which thi actioni pending. Further, the Partie under tand and
agree that Plaintiff” Coun el may di clo e thi Settlement if ordered to do o by the Court.
Notwith tanding the foregoing, nothing in thi Agreement re trict or prohibit Plaintiff or
Plaintiff” Coun el from initiating communication directly with, re ponding to any inquirie from,
providing te timony before, providing confidential information to, reporting po ible violation of
law or regulation to, or from filing a claim or a 1 ting with an inve tigation directly with a elf-
regulatory authority or a government agency or entity, including the U.S. Securitie and Exchange
Commi ion, or from making other di clo ure that are protected under the whi tleblower
provi ion of tate or federal law or regulation. Plaintiff and/or Plaintiff” Coun el do not need
the prior authorization of Defendant to engage in conduct protected by the preceding entence,
and Plaintiff and/or Plaintiff® Coun el do not need to notify Defendant that Plaintiff or Plaintiff’
Coun el have engaged in uch conduct.

51. Attorneys’ Fees and Costs: Defendant hall each bear their own attorney ’ fee
and co t . Plaintiff hall bear hi own attorney ’ fee and co t , buti entitled to eek fee and
co t a part of the Settlement, a di cu ed above.

52. Judgment: Plaintiff® reque t to the Court to approve thi Settlement will include
a propo ed order that judgment be entered according to the term of the Agreement.

53. Binding Settlement: Thi Agreementi a ettlement document and hall, pur uant
to California Evidence Code § 1152 and/or Federal Rule of Evidence 408, be inadmi ible in
evidence in any proceeding, except an action or proceeding to approve the ettlement and/or
interpret or enforce the Agreement.

54. Enforcement Actions: Except a otherwi e provided in thi Settlement and
Relea e Agreement, in the event that a Party to the Agreement in titute any legal action or other
proceeding again t the other Party to enforce the provi ion of thi Agreement or to declare right
and/or obligation under thi Agreement, the prevailing Party hall be entitled to recover from the

Page 10 of 13

Doc ID: ea567084d8bc8fefbe8402c70eb3e6a547e226f4



Zoho Sign Document ID: 2A690B41-JG7MJG-EYO61V3GKUPXRENN_5UKJKVPFVD4P5HBODWE

other Party it or hi rea onable attorney ’ rea onable attorney * fee and co t incurred in
connection with any uch action or proceeding.

55. Notices: Unle otherwi e pecifically provided herein, all notice , demand , or
other communication given hereunder hall be in writing and hall be deemed to have been duly
given a ofthe third bu ine day after mailing by United State regi tered or certified mail, return
receipt reque ted, addre ed:

To Plaintiff:

Carolyn H. Cottrell,

E ther L. Byl ma, and

Sandra Aco ta Tello

Schneider Wallace Cottrell Konecky LLP
2000 Powell Street, Suite 1400
Emeryville, California 94608

Email: ccotrell@ chneiderwallace.com

ebyl ma@ chneiderwallace.com
aco tatello@ chneiderwallace.com

To Defendant :

Jonathan P. Schmidt

Alexi N. Hi hmeh

Jack on Lewi P.C.

200 Spectrum Center Dr #500

Irvine, CA 92618

Email: jonathan. chmidt@jack onlewi .com
alexi .hi hmeh@jack onlewi .com

56. Construction: The term and condition of thi Agreement are the re ult of
lengthy, inten ive arm -length negotiation between the Partie , and thi Agreement hall not be
con trued in favor of or again t any Party by rea on of the extent to which any Party or her/it
coun el participated in the drafting of thi Agreement.

57. Captions and Interpretations: Paragraph/ ection title or caption contained
herein are in erted a a matter of convenience and for reference, and in no way define, limit,
extend, or de cribe the cope of thi Agreement or any provi ion thereof. Each term of thi
Agreement i contractual and not merely a recital.

58. Modification: The Agreement may not be changed, altered, or modified, except in
writing igned by the Partie or their ucce or -in-intere t or coun el for all Partie , and approved
by the Court if nece ary. Thi Agreement may not be di charged except by performance in
accordance with it term or by a writing igned by the Partie or their ucce or -in-intere t or
coun el for all Partie and approved by the Court if nece ary. Notwith tanding the foregoing,
admini trative change rea onably nece ary to facilitate implementation of the Agreement may
be confirmed in a writing approved by coun el for both Partie (including a writing approved
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through the exchange of email me age ) without the ignature of the Partie them elve or the
approval of the Court.

59. Severability: If any term or portion of a term of thi Agreementi held to be invalid
or unenforceable, the remaining provi ion and/or remaining portion of provi ion will continue
to be valid and will be performed, con trued, and enforced to the fulle t extent permitted by law,
and the invalid or unenforceable term or portion of a term will be deemed amended and limited
according to the intent of the Partie , a determined from thi Agreement to the extent nece ary
to maximum enforceability or validation

60. Choice of Law and Venue: Thi Agreement hall be governed by and con trued,
enforced, and admini tered in accordance with the law of the State of California, without regard
to it conflict -of-law rule . Any legal action or other proceeding to enforce or interpret the
provi ion ofthi Agreement or to declare right and/or obligation under thi Agreement hall be
filed in California Superior Court, County of Orange, which hall have the exclu ive juri diction
to hear any uch legal action or other proceeding.

61. Integration Clause: Thi Agreement contain the entire agreement between the
Partie relating to the ettlement and the tran action contemplated herein, and all earlier or
contemporaneou agreement , under tanding , repre entation , and tatement , whether oral or
written and whether by a Party or uch Party’ coun el, are merged herein. No right hereunder
may be waived except in writing.

62. Advice of Counsel. The Partie are repre ented by competent coun el and they
have had an opportunity to con ult with coun el. The Partie recognize that thi i a good faith
compromi e of the PAGA claim rai ed in the Action and the PAGA Notice , ba ed upon their
a ¢ mentofthe mutualri k and co t of further litigation andthea e ment oftheirre pective
coun el.

63. Binding On Assigns: Thi Agreement hall be binding upon and inure to the
benefit of the Partie hereto and their re pective heir , tru tee , executor , admini trator ,
ucce or ,anda ign .

64. Counterparts: The Agreement may be executed in counterpart , and when each
Party ha igned and delivered at lea t one uch counterpart, each counterpart hall be deemed an
original, and, when taken together with other igned counterpart , hall con titute one fully- igned
Agreement, which hall be binding upon and effective a to all Partie . Signed copie of thi
Agreement can be delivered manually, through a third-party delivered company, or electronically.

Dated: _ September 23, 2024 PLAINTIFF’S COUNSEL (approved as to form):
SCHNEIDER WALLACE COTTRELL KONECKY LLP

By:

CAROLYN H. COTTRELL
ESTHER L. BYLSMA
SANDRAACOSTA TELLO
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Dated: 9/23 , 2024 PLAINTIFF (agreed as to form and substance):

Frank Beauw Hine

FRANK HINE

Dated: September 27, 2024 DEFENDANTS’ COUNSEL (approved as to form):
JACKSON LEWIS P.C.

By:

JONATHAN P. SCHMIDT
ALEXIS N. HISHMEH

Dated: September 26,, 2024 DEFENDANTS XPONENTIAL FITNESS, INC,,
XPONENTIAL FITNESS, LLC, C CLEBAR
FRANCHISING, LLC, AKT FRANCHISE, LLC,
CLUB PILATES FRANCHISE, LLC, ROW HOUSE
FRANCHISE, LLC, OGASIX FRANCHISE, LLC,
STRIDE FRANCHISE, LLC, PURE BARRE
FRANCHISING, LLC, STRETCH LAB
FRANCHISE, LLC, BFT FRANCHISE HOLDINGS,
LLC, AND RUMBLE FRANCHISE, LLC (agreed as
to form and substance)

By: Jobre JYletomre

Title: CFO
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