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PLANET FITNESS, INC.
26 Fox Run Road

Newington, NH 03801

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Dear Stockholder:

The 2016 Annual Meeting of Stockholders (the “Annual Meeting”’) of Planet Fitness, Inc. (“the Company”) will be held at
Ropes & Gray LLP, 3 Floor, 3 Embarcadero Center, San Francisco, California 94111 at 2:30 p.m. Pacific Standard
Time on May 17, 2016, for the following purposes:

1.Elect the three director nominees named in the Proxy Statement to serve until the 2019 annual meeting of
stockholders;
2.Ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2016; and
3.Transact such other business as may properly come before the meeting or any adjournment thereof.
These proposals are more fully described in the Proxy Statement accompanying this Notice.

March 28, 2016 has been fixed as the record date for the determination of the stockholders entitled to notice of and to
vote at the Annual Meeting or any adjournments thereof. A list of stockholders as of the record date will be available
for stockholder inspection at the headquarters of the Company, 26 Fox Run Road, Newington, New Hampshire 03801,
during ordinary business hours, from May 1, 2016 to the date of the Annual Meeting. The list will also be available
for inspection at the Annual Meeting. Your vote is important. Whether or not you expect to attend the Annual
Meeting, we encourage you to vote by Internet, by telephone or by completing, signing and dating your printable
proxy card and returning it as soon as possible. If you are voting by Internet or by telephone, please follow the
instructions on your proxy card. If you attend the Annual Meeting and vote in person, your proxy will not be used.

If you need assistance voting your shares, please call Investor Relations at (203) 682-8200 or send an e-mail to
investor @planetfitness.com.

At the Annual Meeting, you will have an opportunity to ask questions about the Company and its operations. You may
attend the Annual Meeting and vote your shares in person, even if you previously voted by the Internet, by telephone
or returned your proxy card. Your proxy (including a proxy granted by the Internet or by telephone) may be revoked
by sending in another signed proxy card with a later date, sending a letter revoking your proxy to the Company’s
Secretary in Newington, New Hampshire, voting again by Internet or telephone, or attending the Annual Meeting and
voting in person.

We look forward to seeing you. Thank you for your ongoing support of and interest in Planet Fitness, Inc.

By Order of the Board of Directors,
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/s/ Richard Moore
Richard L. Moore

Chief Administrative Officer, General Counsel and Secretary
April 5, 2016

Important notice regarding the internet availability of proxy materials for the stockholders meeting to be held on May
17, 2016. Stockholders may access, view and download the 2016 Proxy Statement and the 2015 Annual Report at
WWW.proxyvote.com.
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PLANET FITNESS, INC.
PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

May 17, 2016

INTRODUCTION

This Proxy Statement provides information for stockholders of Planet Fitness, Inc. (“we,” “us,” “our,” “Planet Fitness” and the
“Company”), as part of the solicitation of proxies by the Company and its board of directors (the “Board”) from holders of

the outstanding shares of the Company’s common stock, par value $0.0001 per share, for use at the Company’s annual
meeting of stockholders to be held at Ropes & Gray LLP, 3 Floor, 3 Embarcadero Center, San Francisco, California

94111 at 2:30 p.m. Pacific Standard Time on May 17, 2016, and at any adjournments or postponements thereof (the

“Annual Meeting”).

At the Annual Meeting, stockholders will be asked to vote either directly or by proxy on the following matters
discussed herein:

1.Elect the three director nominees named in this Proxy Statement to serve until the 2019 annual meeting of
stockholders;

2.Ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2016; and

3.Transact such other business as may properly come before the meeting or any adjournment thereof.
A Notice of Internet Availability of Proxy Materials (the “Notice”) containing instructions on how to access our proxy
materials, including this Proxy Statement and our 2015 Annual Report on Form 10-K, is being mailed to stockholders
on or about April 5, 2016. The Notice also provides instructions on how to vote over the internet or by mail. If you
receive a Notice by mail, you will not receive printed and mailed proxy materials unless you specifically request them.

Explanatory Note

We qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act of 1933 (the
“Securities Act”), as modified by the Jumpstart Our Business Startups Act (the “JOBS Act”). As an emerging growth
company, we provide in this Proxy Statement scaled disclosure as permitted under the JOBS Act. In addition, as an
emerging growth company, we are not required to conduct votes seeking approval, on an advisory basis, of the
compensation of our named executive officers or the frequency with which such votes must be conducted.

Under the JOBS Act, we will continue to be an emerging growth company until the earliest to occur of (i) the last day
of the fiscal year in which the market value of our Class A common stock that is held by non-affiliates exceeds $700
million as of June 30 of that fiscal year, (ii) the last day of the fiscal year in which we had total annual gross revenue
of $1 billion or more during such fiscal year (as indexed for inflation), (iii) the date on which we have issued more
than $1 billion in non-convertible debt in the prior three-year period or (iv) the last day of the fiscal year following the
fifth anniversary of the date of the first sale of Class A common stock under our initial public offering (“IPO”)
registration statement.
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INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Although we encourage you to read the enclosed Proxy Statement in its entirety, we include this Q&A section to
provide some background information and brief answers to several questions you might have about the Annual
Meeting.

Why are we providing these materials?

Our Board is providing these materials to you in connection with our Annual Meeting, which will take place on
Tuesday, May 17, 2016 at Ropes & Gray LLP, 3t Floor, 3 Embarcadero Center, San Francisco, California 94111
beginning at 2:30 p.m. Pacific Standard Time. Stockholders are invited to participate in the Annual Meeting and are
requested to vote on the proposals described herein.

What information is contained in this Proxy Statement?

This Proxy Statement contains information relating to the proposals to be voted on at the Annual Meeting, the voting
process, the compensation of our directors and most highly paid officers, and other required information.

What proposals will be voted on at the Annual Meeting?
There are two proposals scheduled to be voted on at the Annual Meeting:

-Election of the three director nominees named in this Proxy Statement to serve until the 2019 annual meeting of
stockholders; and

-Ratification of the appointment of KPMG LLP as our independent registered public accounting firm for 2016.

We will also consider other business that properly comes before the Annual Meeting.

What shares can I vote?

You may vote all shares of common stock that you owned as of the close of business on the record date, March 28,
2016. You may cast one vote per share, including shares (i) held directly in your name as the stockholder of record
and (ii) held for you as the beneficial owner through a stockbroker, bank, or other nominee. The proxy card will
indicate the number of shares.

As of March 28, 2016, there were 36,597,985 shares of Class A common stock outstanding and 62,111,755 shares of
Class B common stock outstanding, all of which are entitled to be voted at the Annual Meeting.

A list of stockholders will be available at our headquarters at 26 Fox Run Road, Newington, New Hampshire 03801
for a period of at least ten days prior to the Annual Meeting and at the Annual Meeting itself for examination by any
stockholder.

What is the difference between being a stockholder of record and a beneficial owner?
Many of our stockholders hold their shares through stockbrokers, banks, or other nominees, rather than directly in
their own names. As summarized below, there are some differences between being a stockholder of record and a

beneficial owner.

Stockholder of record: If your shares are registered directly in your name with our transfer agent, American Stock
Transfer & Trust Company, LLC, you are the stockholder of record, and these proxy materials are being sent directly



Edgar Filing: Planet Fitness, Inc. - Form DEF 14A

to you. As the stockholder of record, you have the right to grant your voting proxy directly to the individuals named
on the proxy card and to vote at the Annual Meeting.

Beneficial owner: If your shares are held in a stock brokerage account or by a bank or other nominee, you are the
beneficial owner of shares held in “street name,” and these proxy materials are being forwarded to you by your broker or
other nominee, who is considered to be the stockholder of record. As the beneficial owner, you have the right to tell
your nominee how to vote, and you are also invited to attend the Annual Meeting. However, since you are not the
stockholder of record, you may not vote your shares at the Annual Meeting unless you obtain a legal proxy from your
nominee authorizing you to do so. Your nominee has sent you instructions on how to direct the nominee’s vote. You
may vote by following those instructions and the instructions on the Notice.

How do I vote by proxy?

If you properly cast your vote by either voting your proxy via the Internet, by telephone or by executing and returning
the proxy card, and if your vote is not subsequently revoked by you, your vote will be voted in accordance with your
instructions. If you sign the proxy card but do not make specific choices, your proxy will vote your shares as
recommended by the Board. If you are a street name holder and wish to vote at the meeting, you must first obtain a
proxy from your bank, broker or other holder of record authorizing you to vote.

10
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If any other matter is presented, your proxy will vote in accordance with the proxy holders’ best judgment. At the time
we printed this Proxy Statement, we knew of no matters that needed to be acted on at the Annual Meeting other than
those discussed in this Proxy Statement.

How does the Board recommend that I vote?

The Board recommends that you vote your shares “FOR” the election of the Board’s nominees, and “FOR” the ratification
of the appointment of KPMG LLP.

May my broker vote for me?

Under the rules of the Financial Industry Regulatory Authority, if your broker holds your shares in street name, the
broker may vote your shares on routine matters even if it does not receive instructions from you. At the Annual
Meeting your broker may, without instructions from you, vote on Proposal 2, but not on any of the other proposals.

What are abstentions and broker non-votes?

An abstention represents the action by a stockholder to refrain from voting “for” or “against” a proposal. “Broker non-votes”
represent votes that could have been cast on a particular matter by a broker, as a stockholder of record, but that were

not cast because the broker (i) lacked discretionary voting authority on the matter and did not receive voting

instructions from the beneficial owner of the shares or (ii) had discretionary voting authority but nevertheless

refrained from voting on the matter.

Can I change my vote or revoke my proxy?

Yes, you may change your mind after you send in your proxy card or vote your shares via the Internet or by telephone
by following these procedures:

-Entering a new vote online;

-Entering a new vote by telephone;

-Signing and returning a new proxy card bearing a later date, which will automatically revoke your earlier proxy
instructions; or

-Attending the Annual Meeting and voting in person.

What constitutes a quorum for the Annual Meeting?

The presence at the meeting, in person or by proxy, of the holders of common stock representing a majority of the
combined voting power of the outstanding shares of stock on the record date will constitute a quorum, permitting the
meeting to conduct its business. As of the record date, there were 36,597,985 shares of Class A common stock
outstanding and 62,111,755 shares of Class B common stock outstanding, all of which are entitled to be voted at the
Annual Meeting. Both abstentions and broker non-votes are counted as present for the purpose of determining the
presence of a quorum.

What vote is required to approve the election of directors (Proposal 1)?
Director nominees are elected by plurality vote. Therefore, if you do not vote for a nominee, or you “withhold authority

to vote” for a nominee, your vote will not count either “for” or “against” the nominee. Abstentions and broker non-votes
will have no effect on the outcome of Proposal 1.

11
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What vote is required to ratify the selection of KPMG LLP as the Company’s independent registered public accounting
firm (Proposal 2)?

A majority of the votes cast affirmatively or negatively on the proposal at the 2016 Annual Meeting is required to
ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm. Abstentions
and broker non-votes will have no effect on the outcome of Proposal 2.

What is a proxy holder?

We are designating Dorvin Lively, our Chief Financial Officer, and Richard Moore, our Chief Administrative Officer,
General Counsel and Secretary, to hold and vote all properly-tendered proxies (except votes “withheld”). If you have
indicated a vote, they will vote accordingly. If you have left a vote blank, they will vote as the Board recommends.
While we do not expect any other business to come up for a vote, if it does, they will vote in their discretion. If a
director nominee is unwilling or unable to serve, the proxy holders will vote in their discretion for an alternative
nominee.

12
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What does it mean if I receive more than one Notice?

You may receive more than one Notice, if, for example, you hold your shares in multiple brokerage accounts. You
must vote based on the instructions in each Notice separately.

How are votes counted?

Broadridge Financial Solutions, Inc. has been appointed to be the inspector of elections, to act at the meeting, to make
a written report thereof, to take charge of the polls, and to make a certificate of the result of the vote taken. We will
publish final vote counts within four business days on a Current Report on Form 8-K.

Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed, either within the Company or to third parties, except as
necessary (i) to meet applicable legal requirements, (ii) to allow for tabulation and certification of the vote, and (iii) to
facilitate successful proxy solicitation by the Board.

Who pays for costs relating to the proxy materials and Annual Meeting of stockholders?

The costs of preparing, assembling and mailing this Proxy Statement, the Notice of Annual Meeting of Stockholders
and the enclosed Annual Report and proxy card, along with the cost of posting the proxy materials on a website, are to
be borne by us. In addition to the use of mail, our directors, officers and employees may solicit proxies personally and
by telephone, facsimile and other electronic means. They will receive no compensation in addition to their regular
salaries. We may request banks, brokers and other custodians, nominees and fiduciaries to forward copies of the proxy
materials to their principals and to request authority for the execution of proxies. We may reimburse these persons for
their expenses in doing so.

Who should I call if I have any questions?

If you have any questions about the Annual Meeting, voting or your ownership of our common stock, please call us at
(203) 682-8200 or send an e-mail to investor @planetfitness.com.

13
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PROPOSAL 1:
Election of Directors

Our business operates under the direction of our Board, which currently consists of eight directors. In accordance with
our Certificate of Incorporation, our Board consists of three classes of approximately equal size: Classes I, II, and III,
with terms expiring in 2016, 2017, and 2018, respectively. Charles Esserman, Pierre LeComte, and Michael Layman
are the Class I directors whose terms expire at the Company’s 2016 Annual Meeting of stockholders. Our Board has
nominated, and stockholders are being asked to reelect, Messrs. Esserman, LeComte and Layman, for three-year terms
expiring at our 2019 annual meeting of stockholders. If elected, the nominees will each hold office until our 2019
annual meeting of stockholders and a successor is duly elected and qualified or until earlier death, resignation, or
removal.

Each of the three nominees currently serves as a director of the Company. The Board is not aware of any nominee
who will be unable or unwilling to serve as a director if elected at the Annual Meeting. In the event that one or more
nominees is unexpectedly not available to serve, proxies may be voted for another person nominated as a substitute by
the Board, or the Board may reduce the number of directors to be elected at the Annual Meeting. Information relating
to each nominee for election as director and for each continuing director, including his period of service as a director
of the Company, principal occupation and other biographical material is shown later in this Proxy Statement.

The Board recommends a vote FOR the election of each of the nominees as director.

14
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BOARD OF DIRECTORS

The following table sets forth the name, age, and position as of March 28, 2016, of individuals who currently serve as
directors on our Board.

Name Age Position
Chris Rondeau 43 Chief Executive Officer and Director
Marc Grondahl 49 Director
Charles Esserman 57 Director
Pierre LeComte 43 Director
Michael Layman 33 Director
Edward Wong 33 Director
Stephen Spinelli, Jr. 61 Director
David Berg 54 Director

Class I - Directors with Terms Expiring in 2016

Charles Esserman has served on our Board since November 2012. Mr. Esserman serves as Chief Executive Officer of
TSG, of which he is a founder. He has over 25 years of private equity investment experience and, together with the
partners of TSG, built one of the first consumer-focused private equity funds in the United States. Mr. Esserman helps
oversee current and prospective portfolio investments for TSG and is Chair of TSG’s Investment Committee. Prior to
TSG, Mr. Esserman was with Bain & Company, a management consulting company. He is a former member of the
Board of Overseers of the Hoover Institution and a current member of the Board of Trust of Vanderbilt University.
Mr. Esserman received his Bachelor’s Degree in computer science engineering from the Massachusetts Institute of
Technology and an MBA from Stanford, where he was an Arjay Miller Scholar. Because of his experience in portfolio
investments and consumer brands, we believe Mr. Esserman is well qualified to serve on our Board.

Pierre LeComte has served on our Board since November 2012. Mr. LeComte has served as Managing Director of
TSG since 2009 and is a member of TSG’s Investment Committee. Mr. LeComte was formerly with Bain & Company,
where he led strategic diligence teams in the private equity practice and worked across consumer and retail sectors.
Prior to joining Bain, Mr. LeComte worked in brand management with Yahoo! and the Nabisco Biscuit Company, and
was a consumer goods and retail consultant with the New England Consulting Group. Mr. LeComte was previously a
director of Yard House Restaurants, overseeing its rapid growth from a regional chain to a national brand now owned
by Darden Restaurants. Mr. LeComte received his Bachelor’s Degree in Economics from the Wharton School at the
University of Pennsylvania and an M.B.A. from the Kellogg Graduate School of Management at Northwestern
University. Because of his extensive experience in brand management and retail concepts, we believe Mr. LeComte is
well qualified to serve on our Board.

Michael Layman has served on our Board since March 2015. Mr. Layman has served in multiple roles at TSG since
2009, including most recently as Principal, and is responsible for conducting due diligence for new business
opportunities, structuring transactions and working with TSG’s partner companies across consumer and retail
industries. Prior to joining TSG, Mr. Layman was an investment banker with Jefferies & Company, where he worked
on a variety of advisory and capital markets transactions for restaurant companies, including franchisors. Prior to
Jefferies, Mr. Layman was an investment banker with Wachovia Securities, covering the restaurant and retail
industries. Mr. Layman received his Bachelor of Science in Accountancy, summa cum laude, from the WP Carey
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School of Business at Arizona State University. Because of his experience with consumer brands and franchisors, we
believe Mr. Layman is well qualified to serve on our Board.

Class II - Directors with Terms Expiring in 2017

Edward Wong has served on our Board since November 2012. Mr. Wong has served in multiple roles at TSG since
2011, including most recently as Senior Vice President. At TSG, Mr. Wong works with its partner companies and is
involved in the origination, structuring and due diligence of new investment opportunities. Prior to joining TSG, Mr.
Wong was with Falconhead Capital, a private equity fund focused on investing in the consumer, retail and media
sectors. Prior to Falconhead, Mr. Wong was an investment banker at Citigroup, where he was focused on advising
clients on mergers and acquisitions and capital markets transactions in the consumer and retail industries. Mr. Wong
received his Bachelor of Business Administration, with high distinction, from The Ross School of Business at the
University of Michigan. Because of his experience in consumer brands, we believe Mr. Wong is well qualified to
serve on our Board.

Stephen Spinelli, Jr. has served on our Board since January 2012. He currently serves as President of Philadelphia
University, a position he has held since June of 2007. Dr. Spinelli co-founded Jiffy Lube International, Inc. in 1979
under the leadership of his college football coach. Three years later, Dr. Spinelli became a franchisee and remained a
director of the Company. He grew to become Jiffy Lube’s largest franchisee. Dr. Spinelli has also previously served as
Chief Executive Officer of the American Oil Change

16
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Corporation. He received his Ph.D. in economics from The Management School, Imperial College, University of
London, his M.B.A. from Babson College and his Bachelor’s Degree in Economics from McDaniel College. Because
of his experience in franchising and as an entrepreneur, we believe Dr. Spinelli is well qualified to serve on our Board.

David P. Berg has served on our Board since September 2015. He currently serves as chief executive officer of
Carlson Hospitality Group where he leads the Carlson corporate center and manages the global hotel business. Most
recently, Mr. Berg served as chief executive officer and chief customer service officer for the fastest growing reseller
of Verizon services. Previously, he worked as executive vice president and president of Outback Steakhouse
International, overseeing more than 200 restaurants in 20 countries. Additionally, Mr. Berg served as chief operating
officer of GNC. Prior to that, he was executive vice president and chief operating officer of Best Buy International.
Mr. Berg currently serves on the Board for the Miller Retailing Center at the University of Florida and The Rezidor
Hotel Group. He received a Bachelor of Arts degree in economics from Emory University and a law degree, with
honors, from the University Of Florida College Of Law. Because of his experience in consumer brands, we believe
Mr. Berg is well qualified to serve on our Board.

Class III - Directors with Terms Expiring in 2018

Chris Rondeau has served as our Chief Executive Officer since January 2013. He previously served as our Chief
Operating Officer since 2003. Mr. Rondeau joined Planet Fitness in 1993, one year after our original founders,
Michael and Marc Grondahl, started the Company in 1992. Throughout the years, he has played a critical role working
side by side with them to develop and refine the unique, low-cost/high-value business model and lean operating
system that we believe revolutionized both the fitness and franchising industry. Because of his leadership experience,
role as Chief Executive Officer and history with Planet Fitness, we believe Mr. Rondeau is well qualified to serve on
our Board.

Marc Grondahl has served on our Board since November 2012. He is one of our co-founders and joined the business
in 1992. For 20 years, Mr. Grondahl, alongside his brother, Michael Grondahl, and our Chief Executive Officer, Chris
Rondeau, developed and refined the successful Planet Fitness business model we have today. Throughout the years,
Mr. Grondahl oversaw the financial and strategic planning for the organization, and in 1998, he was named Chief
Financial Officer. Prior to joining our Company in 1992, Mr. Grondahl worked at a manufacturing company as a cost
accountant. He received his Bachelor’s Degree in business administration from Bryant College. Because of his
extensive experience and understanding of the Planet Fitness business, we believe Mr. Grondahl is well qualified to
serve on our Board.

17
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CORPORATE GOVERNANCE
Board Composition and Director Independence

Our business and affairs are managed under the direction of the Board. Our certificate of incorporation provides that
our Board shall consist of at least three directors but not more than 15 directors and that the number of directors may
be fixed from time to time by resolution of our Board. Our Board is divided into three classes, as follows:

-Class I, which consists of Charles Esserman, Pierre LeComte and Michael Layman, whose terms will expire the
Annual Meeting;

-Class II, which consists of Edward Wong, David Berg and Stephen Spinelli, Jr., whose terms will expire at our
annual meeting of stockholders to be held in 2017; and

-Class III, which consists of Marc Grondahl and Chris Rondeau, whose terms will expire at our annual meeting of
stockholders to be held in 2018.

Messrs. Esserman, LeComte, Layman and Wong were designated for nomination as directors by TSG. Upon the

expiration of the initial term of office for each class of directors, each director in such class shall be elected for a term

of three years and serve until a successor is duly elected and qualified or until his or her earlier death, resignation or

removal. Any additional directorships resulting from an increase in the number of directors or a vacancy may be filled

by the directors then in office.

We are party to a stockholders agreement with investment funds affiliated with TSG governing their nomination rights
with respect to our Board. Under the agreement, we are required to take all necessary action to cause the Board to
include individuals designated by TSG in the slate of nominees recommended by the Board for election by our
stockholders, as follows:

-for so long as TSG owns at least 50% of the shares of our Class A and Class B common stock held by TSG prior to
the completion of our IPO, TSG will be entitled to (i) designate four individuals for nomination and (ii) request to
expand the size of the Board and fill resulting vacancies such that TSG nominees comprise a majority of our Board;

-for so long as TSG owns less than 50% but at least 25% of the shares of our Class A and Class B common stock held
by TSG prior to the completion of our IPO, TSG will be entitled to designate three individuals for nomination;

-for so long as TSG owns less than 25% but at least 10% of the shares of our Class A and Class B common stock held
by TSG prior to the completion of our IPO, TSG will be entitled to designate two individuals for nomination; and

-for so long as TSG owns less than 10% but at least 5% of the shares of our Class A and Class B common stock held
by TSG prior to the completion of our IPO, TSG will be entitled to designate one individual for nomination.

Additionally, TSG has the exclusive right to remove its designees and to fill vacancies created by the removal or

resignation of its designees, and we are required to take all necessary action to cause such removals and fill such

vacancies at the request of TSG.

TSG owns a majority of the voting power of our outstanding shares of common stock. As a result, we are a “controlled
company”’ within the meaning of the corporate governance standards of the New York Stock Exchange (the “NYSE”).
Under these rules, a company of which more than 50% of the voting power for the election of directors is held by an
individual, group or another company is a “controlled company” and may elect not to comply with certain corporate
governance requirements, including the requirements that:

-we have a board of directors that is composed of a majority of “independent directors,” as defined under the rules of the
NYSE;

-we have a compensation committee that is composed entirely of independent directors; and

-we have a nominating and corporate governance committee that is composed entirely of independent directors.
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We currently avail ourselves of all of these exemptions. Accordingly, in the event the interests of TSG differ from
those of other stockholders, and, for so long as we are a “controlled company,” our other stockholders may not have the
same protections afforded to stockholders of companies that are subject to all of the corporate governance

requirements of the NYSE.

The “controlled company” exception does not modify the independence requirements for the audit committee, and we
have complied with and intend to continue to comply with the requirements of the Securities Exchange Act of 1934

(the “Exchange Act”) and the rules of the NYSE, which require that the audit committee have at least one independent
director upon consummation of our IPO, consist of a majority of independent directors within 90 days following the
effective date of the registration statement we filed in connection with our IPO and exclusively of independent

directors within one year following the effective date of such registration statement. See “—Board Meetings, Attendance
and Committees” below.
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Our Board has determined that Dr. Spinelli and Mr. Berg qualify as independent directors under the rules of the
NYSE. In making this determination, the Board considered the relationships that Dr. Spinelli and Mr. Berg have with
our Company and all other facts and circumstances that the Board deemed relevant in determining their independence,
including ownership interests in us.

Board of Directors Leadership Structure

We have not designated a chairman or a lead director of the Board. The independent members of the Board have
periodically reviewed the Board’s leadership structure and have determined that the Company and our stockholders are
well served with this structure.

Board Meetings, Attendance and Committees

Our Board met five times during 2015. All directors attended at least 75% of the meetings of the Board and meetings
of the board committees on which they served, with the exception of Mr. Berg, who attended one of the two Board
meetings held since he was appointed. The Board also approved certain actions by unanimous written consent.

It is our policy that our directors attend annual meetings of stockholders. We did not have an annual meeting of
stockholders in 2015.

Our Board has three standing committees: the audit committee; the compensation committee; and the nominating and
corporate governance committee. Each of the committees operates under its own written charter adopted by the Board,
each of which is available on our website at www.planetfitness.com. Under our stockholders agreement, TSG has the
right to appoint a director to serve on each of our committees (other than the audit committee), subject to the rules of
the Securities and Exchange Commission (the “SEC”) and the NYSE.

Audit Committee

Our audit committee consists of Dr. Spinelli and Messrs. Berg and LeComte, with Dr. Spinelli serving as chairman of
the committee. Our audit committee has determined that each of Dr. Spinelli and Mr. Berg meet the definition of
“independent director” under the rules of the NYSE and under Rule 10A-3 under the Exchange Act.

As noted above, we are permitted to phase in our compliance with the independent audit committee requirements set
forth in NYSE rules and relevant Exchange Act rules as follows: (i) one independent member at the time of our IPO,
(i1) a majority of independent members within 90 days of our IPO and (iii) all independent members within one year
of our [PO. We expect that, within one year of our listing on the NYSE, Mr. LeComte will have resigned from our
audit committee and an independent director for audit committee purposes (as determined under NYSE rules and
Exchange Act rules) will have been added to the audit committee. None of our audit committee members
simultaneously serves on the audit committees of more than three public companies, including ours. Our Board has
determined that each of Dr. Spinelli and Mr. Berg is an “audit committee financial expert” within the meaning of the
SEC’s regulations and applicable listing standards of the NYSE. The audit committee’s responsibilities include:

-appointing, approving the compensation of, and assessing the qualifications, performance and independence of our
independent registered public accounting firm;

-pre-approving audit and permissible non-audit services, and the terms of such services, to be provided by our
independent registered public accounting firm;

-reviewing the audit plan with the independent registered public accounting firm and members of management
responsible for preparing our financial statements;
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reviewing and discussing with management and the independent registered public accounting firm our annual and
quarterly financial statements and related disclosures as well as critical accounting policies and practices used by us;
-reviewing the adequacy of our internal control over financial reporting;
-reviewing all related person transactions for potential conflict of interest situations and approving all such
transactions;
-establishing policies and procedures for the receipt and retention of accounting-related complaints and concerns;
-recommending, based upon the audit committee’s review and discussions with management and the independent
registered public accounting firm, the inclusion of our audited financial statements in our Annual Report on Form
10-K;
-reviewing and assessing the adequacy of the committee charter and submitting any changes to the Board for
approval;
-monitoring our compliance with legal and regulatory requirements as they relate to our financial statements and
accounting matters;
-preparing the audit committee report required by the rules of the SEC to be included in this Proxy Statement; and
-reviewing and discussing with management and our independent registered public accounting firm our earnings
releases.
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Compensation Committee

Our compensation committee consists of Messrs. Grondahl, Layman and LeComte, with Mr. LeComte serving as
chairman of the committee. The compensation committee has the authority to delegate to subcommittees of the
compensation committee and executive officers of the Company any of the responsibilities of the full committee. The
compensation committee’s responsibilities include:

-determining and approving the compensation of our chief executive officer, including annually reviewing and
approving corporate goals and objectives relevant to the compensation of our chief executive officer, and evaluating
the performance of our chief executive officer in light of such corporate goals and objectives;

-reviewing and approving the corporate goals and objectives relevant to the compensation of our other executive
officers;

-reviewing and approving the compensation of our other executive officers;

-appointing, compensating and overseeing the work of any compensation consultant, legal counsel or other advisor
retained by the compensation committee;

-conducting the independence assessment outlined in the rules of the NYSE with respect to any compensation
consultant, legal counsel or other advisor retained by the compensation committee;

-reviewing and assessing the adequacy of the committee charter and submitting any changes to the Board for
approval;

-reviewing and establishing our overall management compensation philosophy and policy;

-overseeing and administering our equity compensation and similar plans;

-reviewing and approving our policies and procedures for the grant of equity-based awards and granting equity
awards;

-reviewing and making recommendations to the Board with respect to director compensation; and

-reviewing and discussing with management the compensation discussion and analysis to be included in this Proxy
Statement or Annual Report on Form 10-K.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Messrs. Esserman, LeComte and Wong, with
Mr. Esserman serving as chairman of the committee. The nominating and corporate governance committee’s
responsibilities include:

-developing and recommending to the Board criteria for board and committee membership;
-establishing procedures for identifying and evaluating board of director candidates, including nominees
recommended by stockholders;
-identifying individuals qualified to become members of the Board;
-recommending to the Board the persons to be nominated for election as directors and to each of the board’s
committees;
-developing and recommending to the Board a set of corporate governance principles;
-articulating to each director what is expected, including reference to the corporate governance principles and
directors’ duties and responsibilities;
reviewing and recommending to the Board practices and policies with respect to
directors;
-reviewing and recommending to the Board the functions, duties and compositions of the committees of the Board;
-reviewing and assessing the adequacy of the committee charter and submitting any changes to the Board for
approval;
-provide for new director orientation and continuing education for existing directors on a periodic basis;
-performing an evaluation of the performance of the committee; and
-overseeing the evaluation of the Board and management.
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Board Oversight of Risk Management

While the full Board has the ultimate oversight responsibility for the risk management process, its committees oversee
risk in certain specified areas. In particular, our audit committee oversees management of enterprise risks as well as
financial risks, and is responsible for overseeing the review and approval of related party transactions. Our
compensation committee oversees the management of risks relating to our executive compensation plans and
arrangements and the incentives created by the compensation

10
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awards it administers. Our nominating and corporate governance committee oversees risks associated with corporate
governance, business conduct and ethics. Pursuant to the Board’s instruction, management regularly reports on
applicable risks to the relevant committee or the full Board, as appropriate, with additional review or reporting on
risks conducted as needed or as requested by the Board and its committees.

Compensation Committee Interlocks and Insider Participation

Messrs. Layman and LeComte have not at any time during the prior three years been one of our officers or employees.
Mr. Grondahl resigned as our CFO on July 25, 2013 and has not been an officer or employee since that time. None of
our executive officers currently serve, or in the past fiscal year have served, as a member of the Board or
compensation committee of any entity that has one or more executive officers serving on our Board or compensation
committee. For a description of transactions between us and members of our compensation committee and affiliates of
such members, see “Certain Relationships and Related Party Transactions.”

Code of Conduct

We have adopted a code of conduct that applies to all of our employees, including our principal executive officer and
principal financial officer. The code of conduct is available on our website at www.planetfitness.com. If we make any
substantive amendments to the Code of Conduct or grant any waiver, including any implicit waiver, from a provision
of the Code of Conduct affecting our directors or executive officers, we will disclose the nature of such amendment or
waiver on that website or in a Current Report on Form 8-K.

Director Nomination Process

The Nominating and Corporate Governance Committee recommends, and the Board nominates, candidates to stand
for election as directors. Stockholders may also nominate persons to be elected as directors in accordance with our
bylaws and applicable law, as described under “Additional Information—Requirements for Stockholder Proposals.”

Communications with Directors

Stockholders and other interested parties wishing to communicate directly with our Board or individual directors may
do so by writing to the Board or such individual c/o the Corporate Secretary, Planet Fitness, Inc., 26 Fox Run Road,
Newington, New Hampshire 03801. The Secretary will forward such communications to the Board or individual at or
prior to the next meeting of the Board. The Secretary will not forward any communication determined in his good
faith belief to be frivolous, unduly hostile, threatening or similarly unsuitable.

11
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PROPOSAL 2:
Ratification of Independent Registered Public Accounting Firm

We are asking our stockholders to ratify the audit committee of our Board’s appointment of KPMG LLP (“KPMG”), as
our independent registered public accounting firm for fiscal 2016. KPMG served as our independent registered public
accounting firm in fiscal 2015.

SEC and NYSE regulations require our audit committee to engage, retain, and supervise our independent registered
public accounting firm. Our audit committee annually reviews our independent registered public accounting firm’s
independence, including reviewing all relationships between the independent registered public accounting firm and us
and any disclosed relationships or services that may impact the objectivity and independence of the independent
registered public accounting firm, and the independent registered public accounting firm’s performance. Although
stockholder ratification is not required, we are submitting our selection of KPMG as our independent registered public
accounting firm as a matter of good corporate governance.

We expect that representatives of KPMG will be present at the meeting, that the representatives will have the
opportunity to make a statement if they so desire, and that they will be available to respond to appropriate questions.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered
Public Accounting Firm

Pursuant to the audit committee charter, the audit committee is responsible for the oversight of our accounting,
reporting and financial practices. The audit committee has the responsibility to select, appoint, engage, oversee, retain,
evaluate and terminate our external auditors; pre-approve all audit and non-audit services to be provided, consistent
with all applicable laws, to us by our external auditors; and establish the fees and other compensation to be paid to our
external auditors. The audit committee has pre-approved all audit and permitted non-audit services provided by
KPMG.

Principal Accountant Fees and Services

The following sets forth fees billed by KPMG, for the audit of our annual financial statements and other services
rendered:

Fiscal year ended

December 31,

2015 2014
Audit Fees() $1,892,602 $442,982
Tax Fees® 2,153,795 120,153
Total $4,046,397 $563,135

(1)Includes fees for audits of our annual financial statements, reviews of the related quarterly financial statements, all
fees and costs associated with services provided by KPMG in connection with our IPO in 2015, and services that
are normally provided by the independent accountants in connection with statutory and regulatory filings or
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engagements, including reviews of documents filed with the SEC.

(2) Tax fees relate to professional services rendered for tax compliance, tax return review and preparation and related
tax advice.

The Board recommends a vote FOR the ratification of the appointment of KPMG as our independent registered public
accounting firm for 2016.

12
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EXECUTIVE COMPENSATION

This section describes the compensation awarded to, earned by, or paid to our Chief Executive Officer, Christopher
Rondeau, and our two most highly compensated executive officers (other than Mr. Rondeau), our Chief Financial
Officer, Dorvin Lively, and our Chief Administrative Officer and General Counsel, Richard Moore, who collectively
are referred to as our “named executive officers”. Prior to our IPO, the board of managers of Pla-Fit Holdings, LLC
(“Pla-Fit Holdings”) was responsible for making decisions regarding the compensation of our named executive officers.
Following our IPO, our compensation committee oversees our executive compensation program and is responsible for
approving the nature and amount of the compensation paid to our executive officers, and administering our equity
compensation plans and awards. Our Board generally has been responsible for approving, after receiving the
recommendation or approval of our compensation committee, equity awards to our executive officers in order to
qualify these awards as exempt awards under Section 16 of the Exchange Act.

Summary Compensation Table

The following table sets forth information concerning the compensation awarded or paid to our named executive
officers for fiscal 2015 and 2014.

Non-Equity

Incentive Plan All Other

Name and Principal Position Year Salary) Compensation® Compensation® Total
Christopher Rondeau 2015 $519,315 $ 500,000 $ 33,823 $1,053,138
Chief Executive Officer 2014 500,000 565,000 23,091 1,088,091
Dorvin Lively 2015 467,308 225,000 46,582 738,890
Chief Financial Officer 2014 450,000 254,227 24,408 728,635
Richard Moore 2015 303,062 150,000 30,892 483,954
Chief Administrative Officer and General Counsel 2014 270,538 158,186 26,070 454,794

(1)Base salary amounts for 2015 reflect the fact that there were 27 pay periods in 2015 rather than the usual 26 due to
the timing of our pay periods in this year.

(2) Amounts represent annual bonuses paid to our named executive officers under our annual bonus program, as
described below.

(3) Amounts shown in the “All Other Compensation” column for 2015 include the items set forth in the table below, as
applicable to each named executive officer.

Name 401(k) Tax Specialized  Payment Total
company of
equalization accounting
match accrued

payments® services fees
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contributions(!) reimbursed® vacation
time®
Christopher Rondeau $ - $ 23,208 $ 1,000 $9,615 $33,823
Dorvin Lively 18,993 17,935 1,000 8,654 46,582
Richard Moore 9,966 14,157 1,000 5,769 30,892

defined contribution plan for our U.S.-based employees.

(2)Represents certain tax equalization payments made to our named executive officers to offset self-employment and

other additional taxes incurred with respect to 2015 compensation as a result of their being treated as partners
rather than employees for U.S. tax purposes.

(3)Represents the reimbursement of fees related to accounting services.
(4)Represents the payment of accrued but unused vacation time.
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Narrative to summary compensation table
2015 base salaries

Each of our named executive officers is paid a base salary reflecting his skill set, experience, role and responsibilities.
The base salary of each of our named executive officers is set forth in his employment agreement (described below
under “—Agreements with our named executive officers—Base salaries and performance bonus opportunities™) and is
subject to adjustment by our Board or our compensation committee. In June the Company increased Mr. Moore’s base
salary from $280,000 to $300,000.

2015 performance bonuses

In fiscal 2015, each of our named executive officers was eligible to earn a cash bonus under our cash bonus program
based on the achievement of key corporate financial and strategic goals. Pursuant to their employment agreements, the
target amount of each named executive officer’s cash bonus is set as a percentage of his base salary. For 2015, the
target bonus amount was set at 100% of base salary for Mr. Rondeau and 50% of base salary for each of Messrs.
Lively and Moore.

Following the commencement of 2015, and after consultation with management, the board of Pla-Fit Holdings
established the corporate performance goals for our 2015 cash bonus program, each having a designated weighting.
These corporate performance goals included corporate same store sales, franchise same store sales, club openings and
earnings before interest, taxes, depreciation and amortization. Each performance goal had a threshold, target and
maximum level of achievement and related payout.

The actual amount earned by each named executive officer under our 2015 cash bonus program was determined by
our compensation committee based on the level of achievement of these goals. The actual amount of the bonuses paid
to our named executive officers for fiscal 2015 is set forth above in the summary compensation table in the column
entitled “Non-Equity Incentive Plan Compensation.”

Agreements with our named executive officers

Each of our named executive officers entered into an amended and restated employment agreement with both us and
Pla-Fit Holdings in connection with our IPO. The terms of the employment agreements, as so amended, are reflected
below.

Base salaries and performance bonus opportunities

Pursuant to his amended employment agreement, Mr. Rondeau is entitled to an annual base salary of $500,000, which
is subject to increase by our Board or our compensation committee. Mr. Rondeau is also eligible to earn an annual
cash bonus, with a target of 100% of his annual base salary, based upon the achievement of performance goals
determined by our Board or our compensation committee.

Pursuant to his amended employment agreement, Mr. Lively is entitled to an annual base salary of $450,000, which is
subject to adjustment by our Board or our compensation committee. Mr. Lively is also eligible to earn an annual cash
bonus, with a target of 50% of his annual base salary, based upon the achievement of performance goals determined
by our Board or our compensation committee.

Pursuant to his amended employment agreement, Mr. Moore is entitled to an annual base salary of $300,000, which is
subject to increase by our Board or our compensation committee. Mr. Moore is also eligible to earn an annual cash
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bonus, with a target of 50% of his annual base salary, based upon the achievement of performance goals determined
by our Board or our compensation committee.

Restrictive covenants

Pursuant to their respective employment agreements, our named executive officers are bound by certain restrictive
covenants, including covenants relating to confidentiality and assignment of intellectual property rights, as well as
covenants not to compete with us or to solicit our customers, prospective customers, employees or other service
providers during employment and for a period of time (Mr. Rondeau, one year; and Messrs. Lively and Moore, two
years) following termination of employment.

Severance

Each employment agreement provides for severance upon a termination of employment by us without cause or the
named executive officer for good reason, in each case, conditioned on the named executive officer’s timely and
effective execution of a separation agreement provided by us containing a release of claims and other customary terms
and continued performance of the restrictive covenants described above. Messrs. Rondeau and Lively are each entitled
to severance consisting of 12 months, and Mr. Moore, to six months, of continued base salary, payable in the form of
salary continuation. Mr. Rondeau is also entitled to a prorated annual cash bonus for the year of termination based on
actual performance and any unvested stock options or other unvested equity awards held by Mr. Rondeau that would
have vested during the calendar year of his termination will vest. Mr. Moore is also entitled to an amount
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equal to the Company’s monthly share of the premium payments for his participation in the Company’s group health
insurance plans for a period of six months following termination.

Equity-based compensation

Our named executive officers did not receive any equity grants in fiscal 2015. However, as set forth in more detail
below in the section entitled “—Holdings Units equity,” 20% of the Class M Units previously granted to Messrs. Lively
and Moore pursuant to the Pla-Fit Holdings 2013 Equity Incentive Plan vested in connection with our IPO, and all
Class M Units were converted into Holdings Units.

Employee benefits and perquisites

All of our full-time employees, including our named executive officers, are eligible to participate in our health and
welfare plans, including medical and dental benefits, life insurance benefits and short-term and long-term disability
insurance. Our named executive officers participate in these plans on the same basis as other eligible employees. We
do not maintain any supplemental health or welfare plans for our named executive officers.

We also provide our named executive officers, together with other key employees, with certain additional limited
benefits. The value of these benefits is included above in the “All Other Compensation” column of the summary
compensation table.

Retirement Plans

All of our named executive officers are eligible to participate in our 401(k) Plan, a broad-based retirement plan in
which generally all of our full-time U.S.-based employees are eligible to participate. Under our 401(k) Plan,
employees are permitted to defer their annual eligible compensation, subject to the limits imposed by the Internal
Revenue Code, and the Company makes a fully vested matching contribution of 100% of employee contributions up
to the first 3% of compensation, plus 50% of employee contributions up to the next 2% of compensation. We do not
maintain any qualified or non-qualified defined benefit plans or supplemental executive retirement plans that cover
our named executive officers.

Holdings Units Equity

Prior to our IPO, in 2013, Messrs. Lively and Moore were granted Class M Units under the Pla-Fit Holdings 2013
Equity Incentive Plan. In connection with our IPO, all of the outstanding vested and unvested Class M Units in Pla-Fit
Holdings were converted into an amount of vested and unvested Holdings Units, respectively. Each unvested
Holdings Unit continues to vest based on the vesting schedule of the outstanding unvested Class M Unit for which it
was exchanged. Pursuant to the terms of their award agreements, 20% of the Class M Units held by Messrs. Lively
and Moore vested upon the completion of our IPO. In connection with the restructuring transactions occurring at the
time of our IPO, each holder of a Holdings Unit also received a corresponding share of our Class B common stock.
Each holder can exchange his or her Holdings Units, along with a corresponding number of shares of our Class B
common stock, for shares of our Class A common stock on a one-for-one basis. To the extent Holdings Units do not
vest in accordance with their terms, the corresponding shares of Class B common stock will be forfeited.

Outstanding Equity Awards at 2015 Fiscal Year-end
The following table shows the number of unvested Holdings Unit awards held by our named executive officers as of

December 31, 2015.
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Market
Number value of
of
unvested
unvested
Holdings
Holdings
Name Units Units™®
Christopher Rondeau™® - $-
Dorvin Lively® 675,816 10,563,004
Richard Moore® 317,988 4,970,152

(1)Mr. Rondeau does not hold any unvested Holdings Units.

(2)Mr. Lively was granted 157.895 Class M Units on August 13, 2013, which were converted into 1,407,950
Holdings Units in connection with our IPO. Eighty percent of the Holdings Units held by Mr. Lively vest in equal
installments on each of July 24, 2014, 2015, 2016, 2017 and 2018, subject to his continued employment, and 20%

15

of the Class M Units vested in connection with the completion of our [PO. Any unvested awards will vest in full
upon a sale of the Company, subject to Mr. Lively’s continued employment.
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(3)Mr. Moore was granted 105.263 Class M Units on April 30, 2013, which were converted into 993,711 Holdings
Units in connection with our [PO, as described above. Eighty percent of the Holdings Units held by Mr. Moore
vest in equal installments on each of November 8, 2013, 2014, 2015, 2016 and 2017, subject to his continued
employment, and 20% of the Class M Units vested in connection with the completion of our IPO. Any unvested
awards will vest in full upon a sale of the Company, subject to Mr. Moore’s continued employment.

(4) The amounts reported in this column equal the number of Holdings Units that, once vested, may be exchanged
(along with a corresponding number of shares of our Class B common stock) for shares of our Class A common

stock on a one-for-one basis multiplied by $15.63, which was the per share closing price of a share of our Class A

common stock on December 31, 2015.
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DIRECTOR COMPENSATION

The following table sets forth information concerning the compensation of our non-employee directors for their
services during fiscal year 2015. Directors who are affiliated with TSG do not receive compensation for their service
as directors. Mr. Rondeau receives no additional compensation for his service as a director, and, consequently, is not
included in this table. The compensation received by Mr. Rondeau as an employee during 2015 is reflected in the
section titled “—Summary Compensation Table” above.

Fees
Earned
or
All other
Paidin Stock
Name Cash  Awards® compensation Total
Craig Benson»)
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