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Risks	related	to	our	business	and	industry	•	Our	success	depends	substantially	on	the	value	of	our	brand,	which	could	be
materially	and	adversely	affected	by	the	high	level	of	competition	in	the	health	and	fitness	industry,	our	ability	to	anticipate	and
satisfy	consumer	preferences,	shifting	views	of	health	and	fitness	and	our	ability	to	obtain	and	retain	high-	profile	strategic
partnership	arrangements.	•	Our	and	our	franchisees’	stores	may	be	unable	to	attract	and	retain	members,	which	would
materially	and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	•	Our	intellectual	property	rights,
including	trademarks,	trade	names,	copyrights	and	trade	dress,	may	be	infringed,	misappropriated	or	challenged	by	others.	•	We
and	our	franchisees	rely	heavily	on	information	systems,	including	the	use	of	email	marketing,	mobile	application	and	social
media,	and	any	material	failure,	interruption	or	weakness	may	prevent	us	from	effectively	operating	our	business,	damage	our
reputation	or	subject	us	to	potential	fines	or	other	penalties.	•	If	we	fail	to	properly	maintain	the	confidentiality	and	integrity	of
our	data,	including	member	credit	card,	debit	card,	bank	account	information	and	other	personally	identifiable	information,	our
reputation	and	business	could	be	materially	and	adversely	affected.	•	The	occurrence	of	cyber	incidents,	or	a	deficiency	in
cybersecurity,	could	negatively	impact	our	business	by	causing	a	disruption	to	our	operations,	a	compromise	or	corruption	of
confidential	information,	and	/	or	damage	to	our	employee	and	business	relationships	and	reputation,	all	of	which	could	harm
our	brand	and	our	business.	•	If	we	fail	to	successfully	implement	our	growth	strategy,	which	includes	new	store	development	by
existing	and	new	franchisees,	our	ability	to	increase	our	revenues	and	operating	profits	could	be	adversely	affected.	•	Our
planned	growth	and	changes	in	the	industry	could	place	strains	on	our	management,	employees,	information	systems	and
internal	controls,	which	may	adversely	impact	our	business.	•	If	we	cannot	retain	our	key	employees	and	hire	additional	highly
qualified	employees,	we	may	not	be	able	to	successfully	manage	our	businesses	and	pursue	our	strategic	objectives.	•	Economic,
political	and	other	risks	associated	with	our	international	operations	could	adversely	affect	our	profitability	and	international
growth	prospects.	•	Our	financial	results	are	affected	by	the	operating	and	financial	results	of,	our	relationships	with	and	actions
taken	by	our	franchisees.	•	We	are	subject	to	a	variety	of	additional	risks	associated	with	our	franchisees,	such	as	potential
franchisee	bankruptcies,	franchisee	changes	in	control,	franchisee	turnover	,	rising	costs	related	to	construction	of	new	stores
and	maintenance	of	existing	stores,	including	rising	costs	due	to	inflation	and	supply	chain	disruptions,	which	could	adversely
affect	the	attractiveness	of	our	franchise	model,	and	in	turn	our	business,	results	of	operations	and	financial	condition.	•	We	and
our	franchisees	could	be	subject	to	claims	related	to	health	and	safety	risks	to	members	that	arise	while	at	both	our	corporate-
owned	and	franchise	stores.	•	Our	business	is	subject	to	various	laws	and	regulations	including,	among	others,	those	governing
indoor	tanning,	electronic	funds	transfer,	ACH,	credit	card,	debit	card,	digital	payment	options,	auto-	renewal	contracts,
membership	cancellation	rights	and	consumer	protection	more	generally,	and	changes	in	such	laws	and	regulations,	failure	to
comply	with	existing	or	future	laws	and	regulations	or	failure	to	adjust	to	consumer	sentiment	regarding	these	matters,	could
harm	our	reputation	and	adversely	affect	our	business	.	•	Our	failure	to	address	evolving	environmental,	social	and
governance	(“	ESG	”)	issues	may	have	an	adverse	effect	on	our	business,	financial	condition	and	results	of	operations	.	•
We	are	subject	to	risks	associated	with	leasing	property	subject	to	long-	term	non-	cancelable	leases.	•	If	we	and	our	franchisees
are	unable	to	identify	and	secure	suitable	sites	for	new	franchise	stores,	our	revenue	growth	rate	and	profits	may	be	negatively
impacted.	•	Opening	new	stores	in	close	proximity	may	negatively	impact	our	existing	stores’	revenues	and	profitability.	•	Our
franchisees	may	incur	rising	costs	related	to	construction	of	new	stores	and	maintenance	of	existing	stores,	including	rising	costs
due	to	inflation,	supply	chain	disruptions	and	other	market	conditions,	which	could	adversely	affect	the	attractiveness	of	our
franchise	model,	and	in	turn	our	business,	results	of	operations	and	financial	condition.	•	Our	dependence	on	a	limited	number	of
suppliers	for	equipment	and	certain	products	and	services	could	result	in	disruptions	to	our	business	and	could	adversely	affect
our	revenues	and	gross	profit	.	•	Our	business	and	results	of	operations	have	been	and	may	in	the	future	be	materially	impacted
by	the	ongoing	COVID-	19	pandemic,	and	could	be	impacted	by	similar	events	in	the	future.	Risks	related	to	the	Sunshine
Acquisition	•	We	may	be	unable	to	successfully	realize	the	anticipated	benefits	of	the	Sunshine	Acquisition.	•	We	may	not	have
discovered	undisclosed	liabilities	of	the	Sunshine	Fitness	stores	during	the	due	diligence	process	.	Risks	related	to	our
indebtedness	•	Substantially	all	of	the	assets	of	certain	of	our	subsidiaries	are	security,	under	the	terms	of	securitization
transactions	that	were	completed	on	August	1,	2018,	December	3,	2019	and	February	10,	2022	and	which	impose	certain
restrictions	on	our	activities	and	the	activities	of	our	subsidiaries.	•	We	have	a	significant	amount	of	debt	outstanding,	which	will
require	a	significant	amount	of	cash	to	service	and	such	indebtedness,	along	with	the	other	contractual	commitments	of	our
subsidiaries,	could	adversely	affect	our	business,	financial	condition	and	results	of	operations,	as	well	as	the	ability	of	certain	of
our	subsidiaries	to	meet	their	debt	payment	obligations.	•	The	ability	to	generate	cash	or	refinance	our	indebtedness	as	it
becomes	due	depends	on	many	factors,	some	of	which	are	beyond	our	control.	Risks	related	to	our	organizational	structure	•	We
will	be	required	to	pay	certain	of	our	existing	and	previous	owners	for	certain	tax	benefits	we	may	claim.	We	expect	that	the
payments	we	will	be	required	to	make	will	be	substantial	and	may	be	accelerated	and	/	or	significantly	exceed	the	actual	benefits
we	realize	in	respect	of	the	tax	attributes	subject	to	the	tax	receivable	agreements	and	we	will	not	be	reimbursed	for	any
payments	made	pursuant	to	the	tax	receivable	agreements	in	the	event	that	any	tax	benefits	are	disallowed.	•	Unanticipated
changes	in	effective	tax	rates	or	adverse	outcomes	resulting	from	examination	of	our	income	or	other	tax	returns	could	adversely
affect	our	financial	condition	and	results	of	operations.	•	Our	ability	to	pay	taxes	and	expenses,	including	payments	under	the	tax
receivable	agreements,	may	be	limited	by	our	structure.	•	In	certain	circumstances,	Pla-	Fit	Holdings	will	be	required	to	make
distributions	to	us	and	the	Continuing	LLC	Owners,	and	the	distributions	that	Pla-	Fit	Holdings	will	be	required	to	make	may	be



substantial	.	Risks	related	to	our	Investment	Portfolio	•	Our	marketable	debt	securities	portfolio	is	subject	to	credit,
liquidity,	market,	and	interest	rate	risks	that	could	cause	its	value	to	decline	and	materially	adversely	affect	our	financial
condition	.	Risks	related	to	our	Class	A	common	stock	•	Provisions	of	our	corporate	governance	documents	could	make	an
acquisition	of	our	Company	more	difficult	and	may	prevent	attempts	by	our	stockholders	to	replace	or	remove	our	current
management,	even	if	beneficial	to	our	stockholders.	•	Our	organizational	structure,	including	the	tax	receivable	agreements,
confers	certain	benefits	upon	the	TRA	Holders	and	the	Continuing	LLC	Owners	that	do	not	benefit	Class	A	common
stockholders	to	the	same	extent	as	it	will	benefit	the	TRA	Holders	and	the	Continuing	LLC	Owners.	•	If	our	internal	control
over	financial	reporting	or	our	disclosure	controls	and	procedures	are	not	effective,	we	may	not	be	able	to	accurately	report	our
financial	results,	prevent	fraud	or	file	our	periodic	reports	in	a	timely	manner,	which	may	cause	investors	to	lose	confidence	in
our	reported	financial	information	and	may	lead	to	a	decline	in	our	stock	price.	•	Our	certificate	of	incorporation	designates
courts	in	the	State	of	Delaware	as	the	sole	and	exclusive	forum	for	certain	types	of	actions	and	proceedings	that	may	be	initiated
by	our	stockholders,	which	could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our
directors,	officers	or	employees.	•	Our	stock	price	could	be	extremely	volatile,	and,	as	a	result,	stockholders	may	not	be	able	to
resell	shares	at	or	above	their	purchase	price.	•	Because	we	do	not	currently	pay	any	cash	dividends	on	our	Class	A	common
stock,	you	may	not	receive	any	return	on	investment	unless	you	sell	your	Class	A	common	stock	for	a	price	greater	than	that
which	you	paid	for	it.	•	We	cannot	guarantee	that	our	share	repurchase	program	will	be	fully	consummated	or	that	such	program
will	enhance	the	long-	term	value	of	our	share	price.	•	Financial	forecasting	may	differ	materially	from	actual	results.	Our
success	depends	substantially	on	the	value	of	our	brand.	Our	success	is	dependent	in	large	part	upon	our	ability	to	maintain	and
enhance	the	value	of	our	brand,	our	store	members’	connection	to	our	brand	and	a	positive	relationship	with	our	franchisees.
Brand	value	can	be	severely	damaged	even	by	isolated	incidents,	particularly	if	the	incidents	receive	considerable	negative
publicity	or	result	in	litigation.	Some	of	these	incidents	may	relate	to	our	policies,	the	way	we	manage	our	relationships	with	our
members	and	franchisees,	our	growth	strategies,	our	development	efforts	or	the	ordinary	course	of	our,	or	our	franchisees’,
businesses.	Other	incidents	that	could	be	damaging	to	our	brand	may	arise	from	events	that	are	or	may	be	beyond	our	ability	to
control,	such	as:	•	actions	taken	(or	not	taken)	by	one	or	more	franchisees	or	their	employees	relating	to	health,	safety,	welfare	or
otherwise;	•	data	security	breaches	or	fraudulent	activities	associated	with	our	and	our	franchisees’	electronic	payment	systems;
•	regulatory,	investigative	or	other	actions	relating	to	our	and	our	franchisees’	data	privacy	practices;	•	litigation	and	legal
claims;	•	third-	party	misappropriation,	dilution	or	infringement	or	other	violation	of	our	intellectual	property;	•	regulatory,
investigative	or	other	actions	relating	to	our	and	our	franchisees’	provision	of	indoor	tanning	services;	•	regulatory,	investigative
or	other	actions	relating	to	pricing,	billing	and	cancellation	practices;	•	illegal	activity	targeted	at	us	or	others;	and	•	conduct	by
individuals	affiliated	with	us	which	could	violate	ethical	standards	or	otherwise	harm	the	reputation	of	our	brand.	Consumer
demand	for	our	stores	and	our	brand’	s	value	could	diminish	significantly	if	any	such	incidents	or	other	matters	erode	consumer
confidence	in	us,	our	stores	or	our	reputation	as	a	health	and	fitness	brand,	which	would	likely	result	in	fewer	memberships	sold
or	renewed	and,	ultimately,	lower	royalty	revenue,	which	in	turn	could	materially	and	adversely	affect	our	results	of	operations
and	financial	condition.	The	high	level	of	competition	in	the	health	and	fitness	industry	could	materially	and	adversely	affect	our
business.	We	compete	with	the	following	industry	participants:	other	health	and	fitness	clubs;	physical	fitness	and	recreational
facilities	established	by	non-	profit	organizations	and	businesses	for	their	employees;	private	studios	and	other	boutique	fitness
offerings;	racquet,	tennis	,	pickleball	and	other	athletic	clubs;	amenity	and	condominium	/	apartment	clubs;	country	clubs;
online	personal	training	and	fitness	coaching;	delivery	of	digital	fitness	content;	the	home-	use	fitness	equipment	industry;	local
tanning	salons;	businesses	offering	similar	services;	and	other	businesses	that	rely	on	consumer	discretionary	spending.	We	may
not	be	able	to	compete	effectively	in	the	markets	in	which	we	operate.	Competitors	may	attempt	to	copy	our	business	model,	or
portions	thereof,	which	could	erode	our	market	share	and	brand	recognition	and	impair	our	growth	rate	and	profitability.
Competitors,	including	companies	that	are	larger	and	have	greater	resources	than	us,	may	compete	with	us	to	attract	members	in
our	markets.	Non-	profit	organizations	in	our	markets	may	be	able	to	obtain	land	and	construct	stores	at	a	lower	cost	and	collect
membership	dues	and	fees	without	paying	taxes,	thereby	allowing	them	to	charge	lower	prices.	Luxury	fitness	companies	may
attempt	to	enter	our	market	by	lowering	prices	or	creating	lower	price	brand	alternatives.	Furthermore,	due	to	the	increased
number	of	low-	cost	health	and	fitness	club	alternatives,	we	may	face	increased	competition	if	we	increase	our	price	or	if
discretionary	spending	declines.	This	competition	may	limit	our	ability	to	attract	and	retain	existing	members	and	our	ability	to
attract	new	members,	which	in	each	case	could	materially	and	adversely	affect	our	results	of	operations	and	financial	condition.
Consumer	demand	for	digital	member	management	functionality	and	digital	fitness	offerings	have	been	increasing,	which	has
required	us	to	effectively	recruit	the	skills	and	talent	structure	needed	to	adequately	compete	in	this	space,	in	addition	to
investing	incremental	marketing	and	digital	infrastructure	funds	to	produce	and	deliver	differentiated	content.	If	we	are	unable
to	anticipate	and	satisfy	consumer	preferences	and	shifting	views	of	health	and	fitness,	our	business	may	be	adversely	affected.
Our	success	depends	on	our	ability	to	anticipate	and	satisfy	consumer	preferences	relating	to	health	and	fitness.	Our	business	is
and	all	of	our	services	are	subject	to	changing	consumer	preferences	that	cannot	be	predicted	with	certainty.	Developments	or
shifts	in	research	or	public	opinion	on	the	types	of	health	and	fitness	services	we	provide	could	negatively	impact	the	business
or	consumers’	preferences	for	health	and	fitness	services	could	shift	rapidly	to	different	types	of	health	and	fitness	centers	or	at-
home	fitness	options;	and	we	may	be	unable	to	anticipate	and	respond	to	shifts	in	consumer	preferences.	It	is	also	possible	that
competitors	could	introduce	new	products	and	services	that	negatively	impact	consumer	preference	for	our	business	model,	or
that	consumers	could	prefer	health	and	fitness	opportunities	outside	of	the	gym	that	do	not	align	with	our	business	model	.	The
increased	prevalence	of	weight	loss	medications	could	negatively	impact	consumer	demand	for	health	and	fitness	centers
.	Failure	to	predict	and	respond	to	changes	in	public	opinion,	public	research	and	consumer	preferences	could	adversely	impact
our	business.	If	we	fail	to	obtain	and	retain	high-	profile	strategic	partnership	arrangements,	or	if	the	reputation	of	any	of	our
partners	is	impaired,	our	business	may	suffer.	A	principal	component	of	our	marketing	program	has	been	to	partner	with	high-



profile	marketing	partners,	such	as	our	sponsorship	of	ABC’	s	“	Dick	Clark’	s	New	Year’	s	Rockin’	Eve	with	Ryan	Seacrest
2023	2024	,	”	to	help	us	extend	the	reach	of	our	brand.	Although	we	have	partnered	with	several	well-	known	partners	in	this
manner,	we	may	not	be	able	to	attract	and	partner	with	new	marketing	partners	in	the	future.	In	addition,	if	the	actions	of	our
partners	were	to	damage	their	reputation,	our	partnerships	may	be	less	attractive	to	our	current	or	prospective	members.	Any	of
these	failures	by	us	or	our	partners	could	adversely	affect	our	brand,	business	and	revenues.	Our	target	market	is	people	seeking
regular	exercise	and	people	who	are	new	to	fitness.	The	success	of	our	business	depends	on	our	and	our	franchisees’	ability	to
attract	and	retain	members.	Our	and	our	franchisees’	marketing	efforts	may	not	be	successful	in	attracting	members	to	stores,
and	membership	levels	may	materially	decline	over	time,	especially	at	stores	in	operation	for	an	extended	period	of	time.
Members	may	cancel	their	memberships	at	any	time	after	giving	proper	notification,	in	accordance	with	the	terms	of	their
membership	agreement,	subject	to	an	initial	minimum	term	applicable	to	certain	memberships.	We	may	also	cancel	or	suspend
memberships	if	a	member	fails	to	provide	payment	for	an	extended	period	of	time.	In	addition,	we	experience	attrition	and	must
continually	engage	existing	members	and	attract	new	members	in	order	to	maintain	membership	levels.	A	portion	of	our
member	base	does	not	regularly	use	our	stores	and	may	be	more	likely	to	cancel	their	memberships.	Some	of	the	factors	that
could	lead	to	a	decline	in	membership	levels	include	changing	desires	and	behaviors	of	consumers	or	their	perception	of	our
brand,	a	shift	to	digital	fitness	versus	our	core	bricks	and	mortar	fitness	offerings,	changes	in	discretionary	spending	trends	and
general	economic	conditions,	such	as	inflation,	changes	in	customer	behavior	as	a	resulting	---	result	from	of	public	health	or
the	other	concerns	COVID-	19	pandemic	,	market	maturity	or	saturation,	a	decline	in	our	ability	to	deliver	quality	service	at	a
competitive	price,	an	increase	in	monthly	membership	dues	due	to	inflation,	direct	and	indirect	competition	in	our	industry	and	a
decline	in	the	public’	s	interest	in	health	and	fitness,	among	other	factors.	In	order	to	increase	membership	levels,	we	may	from
time	to	time	offer	promotions	or	lower	monthly	dues	or	annual	fees.	If	we	and	our	franchisees	are	not	successful	in	optimizing
price	or	in	adding	new	memberships	in	new	and	existing	stores,	growth	in	monthly	membership	dues	or	annual	fees	may	suffer.
Any	decrease	in	our	average	dues	or	fees	or	higher	membership	costs	may	adversely	impact	our	results	of	operations	and
financial	condition.	Our	intellectual	property	(including	our	brand)	is	important	to	our	continued	success.	We	seek	to	protect	our
trademarks,	trade	names,	copyrights,	trade	dress	and	other	intellectual	property	by	exercising	our	rights	under	applicable	state,
provincial,	federal	and	international	laws.	Policing	unauthorized	use	and	other	violations	of	our	intellectual	property	rights	is
difficult,	and	the	steps	we	take	may	not	prevent	misappropriation,	infringement,	dilution	or	other	violations	of	our	intellectual
property,	especially	internationally	where	foreign	nations	may	not	have	laws	to	protect	against	“	squatting,	”	or	in	“	first-	to-	file
”	nations	where	trademark	rights	can	be	obtained	despite	a	third-	party’	s	prior	use	of	our	intellectual	property.	If	we	were	to	fail
to	successfully	protect	our	intellectual	property	rights	for	any	reason,	or	if	any	third-	party	misappropriates,	dilutes,	infringes	or
violates	our	intellectual	property,	the	value	of	our	brand	may	be	harmed,	which	could	have	an	adverse	effect	on	our	business,
results	of	operations	and	financial	condition.	Any	damage	to	our	reputation	could	cause	membership	levels	to	decline	or	make	it
more	difficult	to	attract	new	members.	We	may	also	from	time	to	time	be	required	to	initiate	litigation	to	enforce	our	intellectual
property	rights.	Third	parties	may	also	assert	that	we	have	infringed,	diluted,	misappropriated	or	otherwise	violated	their
intellectual	property	rights,	which	could	lead	to	litigation	against	us.	Litigation,	even	where	we	are	likely	to	prevail,	is	inherently
uncertain	and	could	divert	the	attention	of	management,	result	in	substantial	costs	and	diversion	of	resources	and	negatively
affect	our	membership	sales	and	profitability	regardless	of	whether	we	are	able	to	successfully	enforce	or	defend	our	rights.
Despite	our	efforts	to	enforce	and	defend	our	intellectual	property	rights,	title	defects	can	arise	from	conduct	of	third	parties	that
we	cannot	anticipate	or	control,	or	our	exclusive	ownership	and	control	over	our	intellectual	property,	especially	our	rights	in
trademarks	and	trade	secrets,	could	be	diminished	or	impaired.	For	example,	under	U.	S.	law	a	third-	party’	s	prior	use	of	a
trademark	similar	to	a	Planet	Fitness	trademark	could	impair	our	rights	in	our	trademarks,	which,	despite	reasonable	research
and	efforts,	we	may	not	have	been	able	to	discover	or	anticipate.	In	addition,	our	trade	secrets	and	confidential	information	could
be	compromised	through	misappropriation	or	unauthorized	disclosure,	including	through	a	cyber	incident,	and,	despite	our
reasonable	efforts	to	protect	our	confidential	information	and	trade	secrets,	and	to	maintain	the	proprietary	status	thereof,	the
information	could	be	disclosed	or	a	court	could	rule	that	legal	protections	provided	to	trade	secrets	are	no	longer	enforceable,
which	could	have	a	material	adverse	effect	on	our	business,	results	of	operations,	financial	condition	and	cash	flow.	We	and	our
franchisees	rely	heavily	on	information	systems,	and	any	material	failure,	interruption	or	weakness	may	prevent	us	from
effectively	operating	our	business	and	damage	our	reputation.	We	and	our	franchisees	increasingly	rely	on	information	systems,
including	point-	of-	sale	processing	systems	in	our	stores	and	other	information	systems	managed	by	third	parties,	to	interact
with	our	franchisees	and	members	and	collect,	maintain,	store	and	transmit	member	information,	billing	information	and	other
personally	identifiable	information,	including	for	the	operation	of	stores,	collection	of	cash,	legal	and	regulatory	compliance,
management	of	our	supply	chain,	accounting,	staffing,	payment	of	obligations,	ACH	transactions,	credit	and	debit	card
transactions	and	other	processes	and	procedures.	Since	2015,	we	have	used	a	commercially	available	third-	party	point-	of-	sale
system.	Unforeseen	issues,	such	as	bugs,	data	inconsistencies,	outages,	changes	in	business	processes,	and	other	interruptions
with	the	point-	of-	sale	system	in	the	past	have	had,	and	in	the	future	could	have,	an	adverse	impact	on	our	business.
Additionally,	if	we	move	to	different	third-	party	systems,	or	otherwise	significantly	modify	the	point-	of-	sale	system,	our
operations,	including	EFT	drafting,	could	be	interrupted.	Our	ability	to	efficiently	and	effectively	manage	our	franchisee	and
corporate-	owned	stores	depends	significantly	on	the	reliability	and	capacity	of	these	systems,	and	any	potential	failure	of	these
third	parties	to	provide	quality	uninterrupted	service	is	beyond	our	control.	Our	In	2018,	we	engaged	with	a	new	third-	party
software	development	company	to	develop	a	digital	platform	that	runs	on	new	data	services	and	solutions,	and	facilitates	digital
experiences	across	digital	channels,	including	mobile,	online,	and	in-	club	media.	We	continue	to	invest	in	this	platform	to
deliver	new	digital	experiences	that	provide	better	services	and	value	to	our	store	members	and	franchisees.	If	we	move	to	a
different	partner	to	develop	and	maintain	this	platform,	or	if	the	current	partner’	s	ability	of	the	vendor	providing	digital
platform	services	to	provide	its	services	is	impaired,	our	operations	could	increasingly	be	interrupted.	This	platform	is	built	on



commercial	cloud	computing	platforms	and	future	digital	services	we	may	offer	could	also	be	sourced	from	third-	party
platforms.	In	Since	2019,	we	worked	with	one	of	our	third-	party	software	development	partners	to	develop	developed	and	roll
rolled	out	a	new	customized	mobile	application	,	.	We	also	evaluated	and	selected	rolled	out	a	new	in-	store	media	solution	that
we	began	rolling	out	to	our	stores	in	2020.	In	2020	,	we	began	introducing	introduced	premium	digital	content	through	a
partnership	across	multiple	channels	and	have	worked	,	but	primarily	through	our	mobile	application.	In	2021,	we	engaged	a
new	third-	party	vendor	to	assist	with	the	development	----	develop	and	implementation	-----	implement	of	a	strategy	focused	on
increasing	member	engagement	across	all	our	digital	platforms.	Such	platforms	depend	on	the	internet,	internet	providers	and
cloud	computing	providers	to	deliver	ongoing	services,	the	interruption	of	which	could	disrupt	our	operations.	Disruption	to
those	platforms	and	/	or	services	could	impact	the	products	and	services	we	offer	to	our	members	and	affect	our	membership
sales	and	retention.	Our	and	our	franchisees’	operations	depend	upon	our	ability,	and	the	ability	of	our	franchisees	and	third-
party	service	providers	(as	well	as	their	third-	party	service	providers),	to	protect	our	computer	equipment	and	systems	against
damage	from	physical	theft,	fire,	power	loss,	telecommunications	failure	or	other	catastrophic	events,	as	well	as	from	internal
and	external	security	breaches,	viruses,	denial-	of-	service	attacks	and	other	disruptions.	There	is	also	a	potential	heightened	risk
of	cyber	security	incidents	as	a	result	of	geopolitical	events	outside	of	our	control,	such	as	the	ongoing	Russia-	Ukraine	conflict.
The	failure	of	these	systems	to	operate	effectively,	stemming	from	maintenance	problems,	upgrading	or	transitioning	to	new
platforms,	expanding	our	systems	as	we	grow,	a	breach	in	security	or	other	unanticipated	problems	could	result	in	interruptions
to	or	delays	in	our	business	and	member	services	and	reduce	efficiency	in	our	operations.	In	addition,	the	implementation	of
technology	changes	and	upgrades	to	maintain	current	and	integrate	new	systems	may	also	cause	service	interruptions,
operational	delays	due	to	the	learning	curve	associated	with	using	a	new	system,	transaction	processing	errors	and	system
conversion	delays	and	may	cause	us	to	fail	to	comply	with	applicable	laws.	If	our	information	systems,	or	those	of	our
franchisees	and	third-	party	service	providers	(as	well	as	their	third-	party	service	providers),	fail	and	our	or	our	partners’	third-
party	back-	up	or	disaster	recovery	plans	are	not	adequate	to	address	such	failures,	our	revenues	and	profits	could	be	reduced
and	the	reputation	of	our	brand	and	our	business	could	be	materially	adversely	affected,	which	in	turn	may	materially	and
adversely	affect	our	results	of	operations	and	financial	condition.	Furthermore,	as	a	result	of	the	COVID-	19	pandemic,	we
shifted	to	a	hybrid	work	model	whereby	most	of	our	headquarters-	based	employees	work	remotely	at	least	one	day	per	week.
The	significant	increase	in	remote	working,	particularly	for	an	extended	period	of	time,	could	exacerbate	certain	risks	to	our
business,	including	an	increased	risk	of	cyber	incidents	and	improper	collection	and	dissemination	of	personal	or	confidential
information.	Use	of	email	marketing,	mobile	application	and	social	media	may	adversely	impact	our	reputation	or	subject	us	to
fines	or	other	penalties.	There	has	been	a	substantial	increase	in	the	use	and	popularity	of	email,	social	media	and	other
consumer-	oriented	technologies,	including	v-	logs,	blogs,	podcasts,	chat	platforms,	social	media	websites	and	applications,	and
other	forms	of	internet-	based	communication,	which	has	increased	the	speed	and	accessibility	of	information	dissemination	and
broadened	the	pool	of	consumers	and	other	interested	persons.	Negative	or	false	commentary	about	us	may	be	posted	on	social
media	platforms	or	similar	devices	at	any	time	and	may	harm	our	business,	brand,	reputation,	marketing	partners,	financial
condition,	and	results	of	operations,	regardless	of	the	information’	s	accuracy.	Consumers	value	readily	available	information
about	health	clubs	and	often	act	on	such	information	without	further	investigation	and	without	regard	to	its	accuracy.	The	harm
may	be	immediate	without	affording	us	an	opportunity	for	redress	or	correction.	In	addition,	social	media	platforms	provide
users	with	access	to	such	a	broad	audience	that	collective	action	against	our	stores,	such	as	boycotts,	can	be	more	easily
organized.	If	such	actions	were	organized,	we	could	suffer	reputational	damage	as	well	as	physical	damage	to	our	stores.	Social
media	and	other	platforms	have	in	the	past	been	and	may	in	the	future	be	used	to	attack	us,	our	information	security	systems	and
our	reputation,	including	through	use	of	spam,	spyware,	ransomware,	phishing	and	social	engineering,	viruses,	worms,	malware,
distributed	denial	of	service	attacks,	password	attacks,	“	Man	in	the	Middle	”	attacks,	cybersquatting,	impersonation	of
employees	or	officers,	abuse	of	comments	and	message	boards,	fake	reviews,	doxing	and	swatting.	We	have	a	cyber	security
policy	that	attempts	to	prevent	and	respond	to	these	attacks.	Nonetheless,	these	types	of	attacks	are	pervasive	inside	and	outside
of	the	industry	and	could	lead	to	the	improper	disclosure	of	proprietary	information,	negative	comments	about	our	brand,
exposure	of	personally	identifiable	information,	fraud,	hoaxes	or	malicious	dissemination	of	false	information,	which	could	lead
to	a	decline	in	the	value	of	our	brand,	which	could	have	a	material	adverse	effect	on	our	business.	We	also	use	email,	sms	/
texting,	mobile	application,	web	and	social	media	platforms	as	marketing	tools.	For	example,	we	maintain	social	media	accounts
and	may	occasionally	email	or	text	members	to	inform	them	of	certain	offers	or	promotions.	As	laws	and	regulations,	including
Federal	Trade	Commission	(the	“	FTC	”)	enforcement,	rapidly	evolve	to	govern	the	use	of	these	platforms	and	devices,	the
failure	by	us,	our	employees,	our	franchisees,	our	spokespeople	and	brand	ambassadors	or	other	third	parties	acting	at	their
direction	to	abide	by	applicable	laws	and	regulations	in	the	use	of	these	platforms	and	devices	could	adversely	impact	our	and
our	franchisees’	business,	financial	condition	and	results	of	operations	or	subject	us	to	fines	or	other	penalties.	In	the	ordinary
course	of	business,	we	and	our	franchisees	handle	member,	prospective	member	and	employee	data,	including	credit	and	debit
card	numbers,	bank	account	information,	driver’	s	license	numbers,	dates	of	birth	and	other	highly	sensitive	personally
identifiable	information,	in	information	systems	that	we	maintain	and	in	those	maintained	by	franchisees	and	third	parties	with
whom	we	contract	to	provide	services.	Our	In	2019,	we	introduced	a	mobile	application	that	tracks	exercise	and	activity-	related
data,	which	may	in	the	future	track	other	personal	information.	Some	of	this	data	is	sensitive	and	could	be	an	attractive	target	of
a	criminal	attack	by	malicious	third	parties	with	a	wide	range	of	motives	and	expertise,	including	lone	wolves,	organized
criminal	groups,	“	hacktivists,	”	disgruntled	current	or	former	employees	and	others.	The	integrity	and	protection	of	member,
prospective	member	and	employee	data	is	critical	to	us.	Despite	the	security	measures	we	have	in	place	to	comply	with
applicable	laws	and	rules,	our	facilities	and	systems,	and	those	of	our	franchisees	and	third-	party	vendors	(as	well	as	their	third-
party	service	providers),	may	be	vulnerable	to	security	breaches,	acts	of	cyber	terrorism	or	sabotage,	vandalism	or	theft,
computer	viruses,	loss	or	corruption	of	data,	programming	or	human	errors	or	other	similar	events.	Furthermore,	the	size	and



complexity	of	our	information	systems,	and	those	of	our	franchisees	and	our	third-	party	vendors	(as	well	as	their	third-	party
service	providers),	make	such	systems	potentially	vulnerable	to	security	breaches	from	inadvertent	or	intentional	actions	by	our
employees,	franchisees	or	vendors,	or	from	attacks	by	malicious	third	parties.	Because	such	attacks	are	increasing	in
sophistication	and	change	frequently	in	nature,	we,	our	franchisees	and	our	third-	party	vendors	may	be	unable	to	anticipate
these	attacks	or	implement	adequate	preventative	measures,	and	any	compromise	of	our	systems,	or	those	of	our	franchisees	and
third-	party	vendors	(as	well	as	their	third-	party	service	providers),	may	not	be	discovered	and	remediated	promptly.	Changes
in	consumer	behavior	following	a	security	breach	or	perceived	security	breach,	act	of	cyber	terrorism	or	sabotage,	vandalism	or
theft,	computer	viruses,	loss	or	corruption	of	data	or	programming	or	human	error	or	other	similar	event	affecting	a	competitor,
large	retailer	or	financial	institution	may	materially	and	adversely	affect	our	business,	which	in	turn	may	materially	and
adversely	affect	our	results	of	operations	and	financial	condition.	Additionally,	the	handling	of	personally	identifiable
information	by	our,	or	our	franchisees’,	businesses	are	regulated	at	the	federal,	state	and	international	levels,	as	well	as	by
certain	industry	groups,	such	as	the	Payment	Card	Industry	Security	Standards	Council,	National	Automated	Clearing	House
Association,	Canadian	Payments	Association	and	individual	credit	card	issuers.	Federal,	state,	international	and	industry	groups
may	also	consider	and	implement	from	time	to	time	new	privacy	and	security	requirements	that	apply	to	our	businesses.
Compliance	with	contractual	obligations	and	evolving	privacy	and	security	laws,	requirements	and	regulations	may	result	in	cost
increases	due	to	necessary	systems	changes,	new	limitations	or	constraints	on	our	business	models	and	the	development	of	new
administrative	processes.	They	also	may	impose	further	restrictions	on	our	handling	of	personally	identifiable	information	that
is	housed	in	one	or	more	of	our,	or	our	franchisees’	databases,	or	those	of	our	third-	party	service	providers.	Noncompliance	with
privacy	laws	or	industry	group	requirements	or	a	security	breach	or	perceived	non-	compliance	or	breach	involving	the
misappropriation,	loss	or	other	unauthorized	disclosure	of	personal,	sensitive	or	confidential	information,	whether	by	us	or	by
one	of	our	franchisees	or	vendors,	could	have	material	adverse	effects	on	our	and	our	franchisees’	business,	operations,	brand,
reputation	and	financial	condition,	including	decreased	revenue,	material	fines	and	penalties,	litigation,	increased	financial
processing	fees,	compensatory,	statutory,	punitive	or	other	damages,	adverse	actions	against	our	licenses	to	do	business	and
injunctive	relief	by	court	or	consent	order.	Despite	our	efforts,	the	handling	of	personally	identifiable	information	may	not	be	in
compliance	with	applicable	law,	or	this	information	could	be	disclosed	or	lost	due	to	a	hacking	event	or	unauthorized	access	to
our	information	system,	or	through	publication	or	improper	disclosure,	any	of	which	could	affect	the	value	of	our	brand.	We
maintain	and	we	require	our	franchisees	to	maintain	cyber	risk	insurance,	but	in	the	event	of	a	significant	data	security	breach,
this	insurance	may	not	cover	all	of	the	losses	that	we	would	be	likely	to	suffer.	The	occurrence	of	cyber	incidents,	or	a
deficiency	in	cybersecurity,	could	negatively	impact	our	business	by	causing	a	disruption	to	our	operations,	a	compromise	or
corruption	of	confidential	information,	and	/	or	damage	to	our	employee	and	business	relationships	and	reputation,	all	of	which
could	subject	us	to	loss	and	harm	our	brand	and	our	business.	We	have	been	in	the	past,	and	we	could	be	in	the	future,	subject	to
cyber	incidents	or	other	adverse	events	that	threaten	the	confidentiality,	integrity	or	availability	of	information	resources,
including	intentional	attacks	or	unintentional	events	where	parties	gain	unauthorized	access	to	systems	to	disrupt	operations,
corrupt	data	or	steal	confidential,	personal	or	other	information	about	customers,	franchisees,	vendors	and	employees.	Such
attacks	have	become	more	common,	and	many	companies	have	recently	experienced	serious	cyber	incidents	and	breaches	of
their	information	technology	systems.	As	our	reliance	on	technology	has	increased,	so	have	the	risks	posed	to	our	systems,	both
internal	and	those	we	have	outsourced.	We	could	also	be	subject	to	negative	impacts	on	our	business	caused	by	cyber	incidents
relating	to	our	third-	party	vendors.	The	three	primary	risks	that	could	directly	result	from	the	occurrence	of	a	cyber	incident
include	operational	interruption,	damage	to	the	relationship	with	members	and	private	data	exposure,	which	each	in	turn	could
create	additional	risks	and	exposure.	We	maintain	insurance	coverage	to	address	cyber	incidents,	and	have	also	implemented
processes,	procedures	and	controls	to	help	mitigate	these	risks.	However,	these	measures	do	not	guarantee	that	our	reputation
and	financial	results	will	not	be	adversely	affected	by	such	an	incident.	Because	we	and	our	franchisees	accept	electronic	forms
of	payment	from	our	respective	customers,	our	business	requires	the	collection	and	retention	of	customer	data,	including	credit
and	debit	card	numbers	and	other	personally	identifiable	information	in	various	information	systems	that	we	and	our	franchisees
maintain	and	in	those	maintained	by	third	parties	with	whom	we	and	our	franchisees	contract	to	provide	credit	card	processing.
We	also	maintain	important	internal	company	data,	such	as	personally	identifiable	information	about	our	employees	and
franchisees	and	information	relating	to	our	operations.	Our	use	of	personally	identifiable	information	is	regulated	by	federal,
state,	and	foreign	laws,	as	well	as	by	certain	third-	party	agreements.	As	privacy	and	information	security	laws	and	regulations
and	contractual	obligations	with	third	parties	evolve,	we	may	incur	additional	costs	to	ensure	that	we	remain	in	compliance	with
those	laws	and	regulations	and	contractual	obligations.	If	our	security	and	information	systems	are	compromised	or	if	we,	our
employees	or	franchisees	fail	to	comply	with	these	laws,	regulations,	or	contract	terms,	and	this	information	is	obtained	by
unauthorized	persons	or	used	inappropriately,	it	could	adversely	affect	our	reputation	and	could	disrupt	our	operations	and	result
in	costly	litigation,	judgments,	or	penalties	arising	from	violations	of	federal	and	state	laws	and	payment	card	industry
regulations.	Under	certain	laws,	regulations	and	contractual	obligations,	a	cyber	incident	could	also	require	us	to	notify
customers,	employees	or	other	groups	of	the	incident	or	could	result	in	adverse	publicity,	loss	of	sales	and	profits	or	an	increase
in	fees	payable	to	third	parties.	We	could	also	incur	penalties	or	remediation	and	other	costs	that	could	adversely	affect	the
operation	of	our	business	and	results	of	operations,	which	in	turn	may	materially	and	adversely	affect	our	results	of	operations
and	financial	condition.	Our	growth	strategy	relies	in	large	part	upon	new	store	development	by	existing	and	new	franchisees.
Our	franchisees	face	many	challenges	in	opening	new	stores,	including:	•	availability	and	cost	of	financing;	•	selection	and
availability	of	suitable	store	locations;	•	competition	for	store	sites;	•	negotiation	of	acceptable	lease	and	financing	terms;	•
inflationary	pressures	on	build	out	costs;	•	disruptions	in	the	supply	chain	for	required	build	out	,	equipment	and	materials;	•
securing	required	domestic	or	foreign	governmental	permits	and	approvals;	•	health	and	fitness	trends	in	new	geographic	regions
and	acceptance	of	our	offerings;	•	employment,	training	and	retention	of	qualified	employees;	•	ability	to	open	new	stores	during



the	timeframes	we	and	our	franchisees	expect;	and	•	general	economic	and	business	conditions.	In	particular,	because	the
majority	of	our	new	store	development	is	funded	by	franchisee	investment,	our	growth	strategy	is	dependent	on	our	franchisees’
(or	prospective	franchisees’)	ability	to	access	funds	to	finance	such	development.	If	our	franchisees	(or	prospective	franchisees)
are	not	able	to	obtain	financing	at	commercially	reasonable	rates,	or	at	all,	they	may	be	unwilling	or	unable	to	invest	in	the
development	of	new	stores,	and	our	future	growth	could	be	adversely	affected.	Our	growth	strategy	also	relies	on	our	ability	to
identify,	recruit	and	enter	into	agreements	with	a	sufficient	number	of	franchisees.	In	addition,	our	ability	and	the	ability	of	our
franchisees	to	successfully	open	and	operate	new	stores	in	new	or	existing	markets	may	be	adversely	affected	by	a	lack	of
awareness	or	acceptance	of	our	brand,	as	well	as	a	lack	of	existing	marketing	efforts	and	operational	execution	in	these	new
markets.	To	the	extent	that	we	are	unable	to	implement	effective	marketing	and	promotional	programs	and	foster	recognition
and	affinity	for	our	brand	in	new	domestic	and	international	markets,	our	and	our	franchisees’	new	stores	may	not	perform	as
expected	and	our	growth	may	be	significantly	delayed	or	impaired.	In	addition,	franchisees	of	new	stores	may	have	difficulty
securing	adequate	financing,	particularly	in	new	markets	where	there	may	be	a	lack	of	adequate	history	and	brand	familiarity.
New	stores	may	not	be	successful	or	our	average	store	membership	sales	may	not	increase	at	historical	rates,	which	could
materially	and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	To	the	extent	our	franchisees	are
unable	to	open	new	stores	as	we	anticipate,	we	will	not	realize	the	revenue	growth	that	we	hope	or	expect.	Our	failure	to	add	a
significant	number	of	new	stores	would	adversely	affect	our	ability	to	increase	our	revenues	and	operating	income	and	could
materially	and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Our	planned	growth	could	place
strains	on	our	management,	employees,	information	systems	and	internal	controls,	which	may	adversely	impact	our	business.
For	several	years	prior	to	the	COVID-	19	pandemic,	we	have	experienced	growth	in	our	business	activities	and	operations,
including	a	significant	increase	in	the	number	of	system-	wide	stores.	Although	such	growth	was	temporarily	slowed	by
measures	put	in	place	in	response	to	the	COVID-	19	pandemic	and	the	resulting	temporary	closure	of	stores	and	accompanying
decrease	in	membership,	we	have	resumed	are	resuming	the	implementation	of	our	expansion	strategy,	in	line	with	prior	plans
for	growth.	Our	past	expansion	has	placed,	and	our	current	planned	future	expansion	may	place	,	significant	demands	on	our
administrative,	operational,	financial	and	other	resources	.	Such	demands	may	be	heightened	by	our	efforts	to	expand
internationally,	where	our	brand	is	new	and	will	require	additional	resources	to	enter	new	markets	.	Any	failure	to
manage	growth	effectively	could	seriously	harm	our	business.	To	be	successful,	we	will	need	to	continue	to	implement
management	information	systems	and	improve	our	operating,	administrative,	financial	and	accounting	systems	and	controls.	We
will	also	need	to	train	new	employees	and	maintain	close	coordination	among	our	executive,	accounting,	finance,	legal,	human
resources,	risk	management,	digital,	marketing,	technology,	sales	and	operations	functions.	These	processes	are	time-
consuming	and	expensive,	increase	management	responsibilities	and	divert	management	attention,	and	we	may	not	realize	a
return	on	our	investment	in	these	processes.	In	addition,	we	believe	the	culture	we	foster	at	our	and	our	franchisees’	stores	is	an
important	contributor	to	our	success.	However,	as	we	expand,	we	may	have	difficulty	maintaining	our	culture	or	adapting	it
sufficiently	to	meet	the	needs	of	our	operations.	These	risks	may	be	heightened	as	our	growth	accelerates.	In	2022,	2021	and
2020,	our	franchisees	opened	144,	125	and	125	stores	respectively,	compared	to	255	stores	in	2019,	and	226	stores	in	2018.	Our
failure	to	successfully	execute	on	our	planned	expansion	of	stores	could	materially	and	adversely	affect	our	results	of	operations
and	financial	condition.	Changes	in	the	industry	could	place	strains	on	our	management,	employees,	information	systems	and
internal	controls,	which	may	adversely	impact	our	business.	Changes	in	the	industry	affecting	gym	memberships	and	payment
for	gym	memberships	may	place	significant	demands	on	our	administrative,	operational,	financial	and	other	resources	or	require
us	to	obtain	different	or	additional	resources.	Any	failure	to	manage	such	changes	effectively	could	adversely	affect	our
business.	To	be	successful,	we	will	need	to	continue	to	implement	management	information	systems	and	improve	our	operating,
administrative,	financial	and	accounting	systems	and	controls	in	order	to	adapt	quickly	to	such	changes.	These	changes	may	be
time-	consuming	and	expensive,	increase	management	responsibilities	and	divert	management	attention,	and	we	may	not	realize
a	return	on	our	investment	in	implementing	these	changes,	which	in	turn	could	materially	and	adversely	affect	our	results	of
operations	and	financial	condition.	We	are	highly	dependent	on	the	services	of	our	senior	management	team	and	other	key
employees	at	our	corporate	headquarters	and	our	corporate-	owned	stores,	and	on	our	and	our	franchisees’	ability	to	recruit,
retain	and	motivate	key	employees.	Competition	for	such	employees	can	be	intense,	and	the	inability	to	attract	and	retain	the
additional	qualified	employees	required	to	expand	our	activities,	or	the	loss	of	current	key	employees,	or	our	ability	to
successfully	identify	and	engage	a	highly	qualified	permanent	CEO	could	adversely	affect	our	and	our	franchisees’
operating	efficiency	and	financial	condition.	Economic,	political	and	other	risks	associated	with	our	international	operations
could	adversely	affect	our	profitability	and	international	growth	prospects.	We	currently	have	stores	operating	in	certain	other
countries	around	the	world,	including	Canada,	Panama,	Mexico	and	Australia.	Our	international	operations	are	subject	to	a
number	of	risks	inherent	to	operating	in	foreign	countries,	and	any	expansion	of	our	international	operations	will	increase	the
impact	of	these	risks.	These	risks	include,	among	others:	•	inadequate	brand	infrastructure	within	foreign	countries	to	support
our	international	activities;	•	inconsistent	regulation	or	sudden	policy	changes	by	foreign	agencies	or	governments;	•
maintaining	non-	U.	S.	employees;	•	the	collection	of	royalties	from	foreign	franchisees;	•	difficulty	of	enforcing	contractual
obligations	of	foreign	franchisees;	•	increased	costs	in	maintaining	international	franchise	and	marketing	efforts;	•	franchisees’
difficulty	in	raising	adequate	capital;	•	problems	entering	international	markets	with	well	established	competitors	and	different
cultural	bases	and	consumer	preferences;	•	political	and	economic	instability	of	foreign	markets,	including	as	a	result	of	war	or
conflict;	•	compliance	with	laws	and	regulations	applicable	to	our	international	operations,	such	as	the	Foreign	Corrupt	Practices
Act	and	regulations	promulgated	by	the	Office	of	Foreign	Asset	Control;	•	fluctuations	in	foreign	currency	exchange	rates;	and	•
operating	in	new,	developing	or	other	markets	in	which	there	are	significant	uncertainties	regarding	the	interpretation,
application	and	enforceability	of	laws	and	regulations	relating	to	contract	and	intellectual	property	rights.	As	a	result,	those	new
stores	may	be	less	successful	than	stores	in	our	existing	markets.	Further,	effectively	managing	growth	can	be	challenging,



particularly	as	we	continue	to	expand	into	new	international	markets	where	we	must	balance	the	need	for	flexibility	and	a
degree	of	autonomy	for	local	management	against	the	need	for	consistency	with	our	mission	and	standards.	Our	financial	results
are	affected	by	the	operating	and	financial	results	of,	and	our	relationships	with,	our	franchisees.	A	substantial	portion	of	our
revenues	come	from	royalties,	which	are	generally	based	on	a	percentage	of	gross	monthly	membership	dues	and	annual	fees	at
our	franchise	stores	or,	in	certain	cases,	a	sliding	scale	based	on	gross	monthly	membership	dues,	other	fees	and	commissions
generated	from	activities	associated	with	our	franchisees,	and	equipment	sales	to	our	franchisees.	As	a	result,	our	financial
results	are	largely	dependent	upon	the	operational	and	financial	results	of	our	franchisees.	As	of	December	31,	2022	2023	,	we
had	103	approximately	111	franchisee	groups	operating	2,	176	319	stores.	Negative	economic	conditions,	including	recession,
public	health	emergencies,	inflation,	increased	unemployment	levels	and	the	effect	of	decreased	consumer	confidence	or
changes	in	consumer	behavior,	could	materially	harm	our	franchisees’	financial	condition,	which	would	cause	our	royalty	and
other	revenues	to	decline	and	materially	and	adversely	affect	our	results	of	operations	and	financial	condition	as	a	result.	In
addition,	if	our	franchisees	fail	to	renew	their	franchise	agreements,	these	revenues	may	decrease,	which	in	turn	could	materially
and	adversely	affect	our	results	of	operations	and	financial	condition.	Our	franchisees	could	take	actions	that	harm	our	business.
Our	franchisees	are	contractually	obligated	to	operate	their	stores	in	accordance	with	the	operational,	safety	and	health	standards
set	forth	in	our	agreements	with	them,	including	adherence	to	applicable	laws	and	regulations.	However,	franchisees	are
independent	third	parties	and	their	actions	are	outside	of	our	control.	In	addition,	we	cannot	be	certain	that	our	franchisees	will
have	the	business	acumen	or	financial	resources	necessary	to	operate	successful	franchises	in	their	approved	locations,	and
certain	state	franchise	laws	limit	our	ability	to	terminate	or	not	renew	these	franchise	agreements.	Our	franchisees	own,	operate
and	oversee	the	daily	operations	of	their	stores.	As	a	result,	the	ultimate	success	and	quality	of	any	franchise	store	rests	with	the
franchisee.	If	franchisees	do	not	successfully	operate	stores	in	a	manner	consistent	with	required	standards	and	comply	with
local	laws	and	regulations,	franchise	fees	and	royalties	paid	to	us	may	be	adversely	affected,	and	our	brand	image	and	reputation
could	be	harmed,	which	in	turn	could	materially	and	adversely	affect	our	results	of	operations	and	financial	condition.	Although
we	believe	we	generally	maintain	positive	working	relationships	with	our	franchisees,	disputes	with	franchisees	have	occurred	in
the	past	and	may	occur	in	the	future.	Such	disputes	could	damage	our	brand	image	and	reputation	and	our	relationships	with	our
franchisees	generally.	We	are	subject	to	a	variety	of	additional	risks	associated	with	our	franchisees.	Our	franchise	business
model	subjects	us	to	a	number	of	risks,	any	one	of	which	may	impact	our	royalty	revenues	collected	from	our	franchisees,	may
harm	the	goodwill	associated	with	our	brand,	and	may	materially	and	adversely	impact	our	business	and	results	of	operations.
Bankruptcy	of	franchisees.	A	franchisee	bankruptcy	could	have	a	substantial	negative	impact	on	our	ability	to	collect	payments
due	under	such	franchisee’	s	franchise	agreement	(s).	In	a	franchisee	bankruptcy,	the	bankruptcy	trustee	may	reject	its	franchise
agreement	(s),	ADA	(s)	and	/	or	franchisee	lease	/	sublease	pursuant	to	Section	365	under	the	U.	S.	bankruptcy	code,	in	which
case	there	would	be	no	further	royalty	payments	from	such	franchisee,	and	we	may	not	ultimately	recover	those	payments	in	a
bankruptcy	proceeding	of	such	franchisee	in	connection	with	a	damage	claim	resulting	from	such	rejection.	Franchisee	changes
in	control.	Our	franchises	are	operated	by	independent	business	owners.	Although	we	have	the	right	to	approve	franchise
owners,	and	any	transferee	owners,	we	cannot	predict	in	advance	whether	a	particular	franchise	owner	will	be	successful.	If	an
individual	franchise	owner	is	unable	to	successfully	establish,	manage	and	operate	the	store,	the	performance	and	quality	of
service	of	the	store	could	be	adversely	affected,	which	could	reduce	memberships	and	negatively	affect	our	royalty	revenues	and
brand	image.	Although	our	agreements	prohibit	“	changes	in	control	”	of	a	franchisee	without	our	prior	consent	as	the
franchisor,	our	form	franchise	agreement,	and	state	franchise	relationship	laws	limit	our	ability	to	withhold	our	consent	to	the
transfer	of	a	store	to	a	new	owner.	In	any	transfer	situation,	the	transferee	may	not	be	able	to	perform	its	obligations	under	its
franchise	agreements	and	successfully	operate	the	store.	In	such	a	case	the	performance	and	quality	of	service	of	the	store	could
be	adversely	affected,	which	could	also	reduce	memberships	and	negatively	affect	our	royalty	revenues	and	brand	image.	In
addition,	in	the	event	of	the	death	or	permanent	disability	of	a	franchisee	(if	a	natural	person)	or	a	principal	of	a	franchisee
entity,	the	executors	and	representatives	of	the	franchisee	are	required	to	appoint	an	operator	approved	by	us	to	manage	the
store.	There	is,	however,	no	assurance	that	any	such	operator	would	be	found	or,	if	found,	would	be	able	to	successfully	operate
its	store.	In	the	event	that	an	acceptable	operator	is	not	found,	the	franchisee	would	be	in	default	under	its	franchise	agreement
and,	among	other	things,	the	franchise	agreement	and	the	franchisee’	s	right	to	operate	the	store	under	the	franchise	agreement
could	be	terminated.	If	a	new	operator	is	not	found	or	approved	by	us,	or	the	new	operator	is	not	as	successful	in	operating	the
store	as	the	then-	deceased	franchisee	or	franchisee	principal,	the	gross	EFT	of	the	store	may	be	affected	and	could	adversely
affect	our	business	and	operating	results.	Franchisee	insurance.	Our	form	franchise	agreement	requires	each	franchisee	to
maintain	certain	insurance	types	and	levels.	Losses	arising	from	certain	extraordinary	hazards,	such	as	extreme	weather	events
brought	on	by	climate	change,	however,	may	not	be	covered,	and	insurance	may	not	be	available	(or	may	be	available	only	at
prohibitively	expensive	rates)	with	respect	to	many	other	risks,	or	franchisees	may	fail	to	procure	the	required	insurance.
Moreover,	any	loss	incurred	could	exceed	policy	limits	and	policy	payments	made	to	franchisees	may	not	be	made	on	a	timely
basis.	Any	such	loss	or	delay	in	payment	could	have	a	material	adverse	effect	on	a	franchisee’	s	ability	to	satisfy	its	obligations
under	its	franchise	agreement	or	other	contractual	obligations,	which	could	cause	the	termination	of	the	franchisee’	s	franchise
agreement	and,	in	turn,	may	materially	and	adversely	affect	our	operating	and	financial	results.	Some	of	our	franchisees	are
operating	entities.	Franchisees	may	be	natural	persons	or	legal	entities.	Our	franchisees	that	are	operating	companies	(as	opposed
to	limited	purpose	entities)	are	subject	to	business,	credit,	financial	and	other	risks,	which	may	be	unrelated	to	the	operation	of
their	stores.	These	unrelated	risks	could	materially	and	adversely	affect	a	franchisee	that	is	an	operating	company	and	its	ability
to	service	its	members	and	maintain	store	operations	while	making	royalty	payments,	which	in	turn	may	materially	and
adversely	affect	our	business	and	operating	results.	Franchise	agreement	termination;	nonrenewal.	Each	franchise	agreement	is
subject	to	termination	by	us	as	the	franchisor	in	the	event	of	a	default,	generally	after	expiration	of	applicable	cure	periods,
although	under	certain	circumstances	a	franchise	agreement	may	be	terminated	by	us	upon	notice	without	an	opportunity	to



cure.	The	default	provisions	under	the	form	franchise	agreement	are	drafted	broadly	and	include,	among	other	things,	any
failure	to	meet	operating	standards	and	actions	that	may	threaten	our	brand’	s	goodwill.	Moreover,	a	franchisee	may	have	a	right
to	terminate	its	franchise	agreement	in	certain	circumstances.	Our	ability	to	terminate	a	franchise	agreement	following	a	default
that	is	not	cured	within	the	applicable	cure	period,	if	any,	and	the	ability	of	franchisees	under	certain	circumstances	to	terminate
a	franchise	agreement,	could	reduce	our	royalty	revenue,	which	in	turn	may	materially	and	adversely	affect	our	business	and
operating	results.	In	addition,	each	franchise	agreement	has	an	expiration	date.	Upon	the	expiration	of	a	franchise	agreement,	we
or	the	franchisee	may,	or	may	not,	elect	to	renew	the	franchise	agreement.	If	the	franchise	agreement	is	renewed,	the	franchisee
will	receive	a	“	successor	”	franchise	agreement	for	an	additional	term.	Such	option,	however,	is	contingent	on	the	franchisee’	s
execution	of	the	then-	current	form	franchise	agreement	(which	may	include	increased	royalty	payments,	advertising	fees	and
other	fees	and	costs),	the	satisfaction	of	certain	conditions	(including	re-	equipment	and	remodeling	of	the	store	and	other
requirements)	and	the	payment	of	a	successor	fee.	If	a	franchisee	is	unable	or	unwilling	to	satisfy	any	of	the	foregoing
conditions,	the	expiring	franchise	agreement	will	terminate	upon	expiration	of	its	term.	If	not	renewed,	a	franchise	agreement
and	the	related	payments	will	terminate.	We	may	be	unable	to	find	a	new	franchisee	to	replace	such	lost	revenues,	which	in	turn
may	materially	and	adversely	affect	our	business	and	operating	results.	Franchisee	litigation;	effects	of	regulatory	efforts.	We
and	our	franchisees	are	subject	to	a	variety	of	litigation	risks,	including,	but	not	limited	to,	member	claims,	personal	injury
claims,	vicarious	liability	claims,	litigation	with	or	involving	our	relationship	with	franchisees,	litigation	alleging	that	the
franchisees	are	our	employees	or	that	we	are	the	co-	employer	of	our	franchisees’	employees,	employee	allegations	against	the
franchisee	or	us	of	improper	termination	and	discrimination,	landlord	/	tenant	disputes	and	intellectual	property	claims.	Each	of
these	claims	may	increase	costs,	reduce	the	execution	of	new	franchise	agreements	and	affect	the	scope	and	terms	of	insurance
or	indemnifications	we	and	our	franchisees	may	have.	In	addition,	we	and	our	franchisees	are	subject	to	various	regulatory
efforts	to	enforce	employment	laws,	such	as	efforts	to	classify	franchisors	as	the	co-	employers	of	their	franchisees’	employees
and	legislation	to	categorize	individual	franchised	businesses	as	large	employers	for	the	purposes	of	various	employment
benefits.	We	and	our	franchisees	also	may	be	subject	to	changes	in	state	tax	laws	or	enforcement	of	state	tax	laws,	whereby
states	subject	certain	franchisee	payments	to	out	of	state	franchisors	to	state	sales	tax	or	other,	similar	taxes.	These	and	other
legislation	or	regulations	may	have	a	disproportionate	impact	on	franchisors	and	/	or	franchised	businesses.	These	changes	may
impose	greater	costs	and	regulatory	burdens	on	franchising	and	negatively	affect	our	ability	to	sell	new	franchises,	which	in	turn
may	materially	and	adversely	affect	our	results	of	operations	and	financial	condition.	Franchise	agreements	and	franchisee
relationships.	Our	franchisees	develop	and	operate	their	stores	under	terms	set	forth	in	our	ADAs	and	franchise	agreements,
respectively.	These	agreements	typically	give	rise	to	long-	term	relationships	that	involve	a	complex	set	of	mutual	obligations
and	mutual	cooperation.	We	have	a	standard	set	of	agreements	that	we	typically	use	with	our	franchisees,	but	various	franchisees
have	negotiated	specific	terms	in	these	agreements.	Furthermore,	we	may	from	time	to	time	negotiate	terms	of	our	franchise
agreements	with	individual	franchisees	or	groups	of	franchisees	(e.	g.,	a	franchisee	association).	We	have	also	recently
implemented	a	new	growth	model	which,	among	other	things.	provides	for	extended	franchise	agreement	terms,	up	to
twelve	years,	and	provides	more	flexibility	on	the	timing	of	re-	equipment	obligations.	We	seek	to	have	positive
relationships	with	our	franchisees,	based	in	part	on	our	common	understanding	of	our	mutual	rights	and	obligations	under	our
agreements,	to	enable	both	the	franchisees’	business	and	our	business	to	be	successful.	However,	we	and	our	franchisees	may
not	always	maintain	a	positive	relationship	or	always	interpret	our	agreements	in	the	same	way.	Our	failure	to	have	positive
relationships	with	our	franchisees	could	individually	or	in	the	aggregate	cause	us	to	change	or	limit	our	business	practices,	which
may	make	our	business	model	less	attractive	to	our	franchisees	or	our	members	and	could	result	in	costly	litigation	between	us
and	our	franchisees.	Finally,	we	have	the	discretion	to,	and	may	change	over	time,	the	financial	and	other	terms	of	our	franchise
agreements	and	ADAs	offered	to	new	franchisees	and	developers.	In	the	past,	we	have	sought	to	discuss	and	reach	accord	with
our	franchisee	association	over	such	changes,	but	there	is	no	assurance	that	we	will	be	successful	in	such	efforts	in	the	future.	If
we	were	unsuccessful,	this	may	lead	to	discord	with	our	franchisee	association	that	could	have	a	detrimental	effect	on	the
growth	of	our	business.	While	our	franchisee	revenues	are	not	concentrated	among	one	or	a	small	number	of	parties,	the	success
of	our	franchise	model	depends	in	large	part	on	our	ability	to	maintain	contractual	relationships	with	franchisees	in	profitable
stores.	A	Under	our	new	growth	model,	a	typical	franchise	agreement	has	a	term	of	between	ten	-	and	twelve	year	years
term	.	Our	largest	franchisee	group	accounts	for	approximately	8	7.	7	%	of	our	total	stores	and	another	large	franchisee	group
accounts	for	approximately	6	.	2	%	of	our	total	stores	as	of	December	31,	2022	2023	.	If	we	fail	to	maintain	or	renew	our
contractual	relationships	on	acceptable	terms	for	these	or	other	stores,	or	if	one	or	more	of	these	large	franchisees	were	to
become	insolvent	or	otherwise	were	unwilling	to	pay	amounts	due	to	us,	our	business,	reputation,	financial	condition	and	results
of	operations	could	be	materially	and	adversely	affected.	Construction	and	maintenance	costs.	Our	franchisees	have	incurred
and	may	in	the	future	incur	rising	costs	related	to	construction	of	new	stores	and	maintenance	of	existing	stores,	which	could
adversely	affect	the	attractiveness	of	our	franchise	model,	and	in	turn	our	business,	results	of	operations	and	financial	condition.
Corporate-	owned	stores	require	significant	upfront	and	ongoing	investment,	including	periodic	remodeling	and	equipment
replacement.	If	our	franchisees’	costs	are	greater	than	expected,	franchisees	may	need	to	outperform	their	operational	plan	to
achieve	their	targeted	return.	In	addition,	increased	costs	may	result	in	lower	profits	to	franchisees,	which	may	allow	a
franchisee	to	terminate	its	franchise	agreement	or	make	it	harder	for	us	to	attract	new	franchisees,	which	in	turn	could	materially
and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	In	addition,	if	a	franchisee	is	unwilling	or	unable
to	acquire	the	necessary	financing	to	invest	in	the	maintenance	and	upkeep	of	its	stores,	including	periodic	remodeling	and
replacement	of	equipment,	the	quality	of	its	stores	could	deteriorate,	which	may	have	a	negative	impact	on	our	brand	image	and
our	ability	to	attract	and	maintain	members,	which	in	turn	may	have	a	negative	impact	on	our	revenues.	Franchisee	turnover.
There	can	be	no	guarantee	of	the	retention	of	any,	including	the	top	performing,	franchisees	in	the	future,	or	that	we	will
maintain	the	ability	to	attract,	retain,	and	motivate	sufficient	numbers	of	franchisees	of	the	same	caliber.	The	quality	of	existing



franchisee	operations	may	be	diminished	by	factors	beyond	our	control,	including	franchisees’	failure	or	inability	to	hire	or
retain	qualified	managers	and	other	personnel.	Training	of	managers	and	other	personnel	may	be	inadequate.	These	and	other
such	negative	factors	could	reduce	franchise	stores’	revenues,	impact	payments	to	us	from	franchisees	under	the	franchise
agreements	and	could	have	a	material	adverse	effect	on	our	revenues,	which	in	turn	may	materially	and	adversely	affect	our
business.	Use	of	our	and	our	franchisees’	stores	poses	some	potential	health	and	safety	risks	to	members	or	guests	through
physical	exertion	and	use	of	our	services	and	facilities,	including	exercise	and	tanning	equipment.	Claims	might	be	asserted
against	us	and	our	franchisees	for	injuries	or	death	suffered	by	members	or	guests	while	exercising	and	using	the	facilities	at	a
store.	In	addition,	actions	we	have	taken	or	may	take,	or	decisions	we	have	made	or	may	make,	in	response	to	as	a	consequence
of	the	COVID-	19	pandemic	or	other	public	health	emergencies	may	result	in	legal	claims	or	litigation	against	us,	including
legal	claims	related	to	alleged	exposure	to	COVID-	19	or	other	highly	prevalent	viruses	at	corporate-	owned	stores	and
franchise	stores.	We	may	not	be	able	to	successfully	defend	such	claims.	We	also	may	not	be	able	to	maintain	our	general
liability	insurance	on	acceptable	terms	in	the	future	or	maintain	a	level	of	insurance	that	would	provide	adequate	coverage
against	potential	claims.	Depending	upon	the	outcome,	these	matters	may	have	a	material	adverse	effect	on	our	results	of
operations,	financial	condition	and	cash	flows.	Our	business	is	subject	to	various	laws	and	regulations	and	changes	in	such	laws
and	regulations,	or	failure	to	comply	with	existing	or	future	laws	and	regulations,	could	adversely	affect	our	business.	We	are
subject	to	the	FTC	Franchise	Rule,	as	amended,	which	is	a	trade	regulation	promulgated	by	the	FTC	that	regulates	the	offer	and
sale	of	franchises	in	the	United	States	and	that	requires	us	to	provide	to	all	prospective	franchisees	certain	mandatory	disclosures
in	a	FDD,	unless	otherwise	exempt	from	the	Rule.	In	addition,	we	are	subject	to	state	franchise	registration	and	disclosure	laws
in	approximately	14	states	and	various	state	business	opportunity	laws	that	regulate	the	offer	and	sale	of	franchises	and	require
us,	unless	otherwise	exempt	from	the	applicable	law,	to	register	our	franchise	offering	in	those	states	prior	to	our	making	any
offer	or	sale	of	a	franchise	in	those	states	and	to	provide	a	FDD	to	prospective	franchisees	in	accordance	with	such	laws.	We	are
subject	to	franchise	disclosure	laws	in	six	provinces	in	Canada	that	regulate	the	offer	and	sale	of	franchises	by	requiring	us,
unless	otherwise	exempt,	to	prepare	and	deliver	a	franchise	disclosure	document	to	disclose	our	franchise	offering	in	a
prescribed	format	to	prospective	franchisees	in	accordance	with	such	laws,	and	that	regulate	certain	aspects	of	the	franchise
relationship.	We	are	subject	to	similar	franchise	sales	laws	in	Mexico	and	Australia,	and	may	become	subject	to	similar	laws	in
other	countries	in	which	we	may	offer	franchises	in	the	future.	Failure	to	comply	with	such	laws	may	result	in	a	franchisee’	s
right	to	rescind	its	franchise	agreement	and	damages,	and	may	result	in	investigations	or	actions	from	federal	or	state	franchise
authorities,	civil	fines	or	penalties,	and	stop	orders,	among	other	remedies.	We	are	also	subject	to	franchise	relationship	laws	in
approximately	20	states	and	in	various	U.	S.	territories	that	regulate	many	aspects	of	the	franchise	relationship	including,
depending	upon	the	jurisdiction,	renewals	and	terminations	of	franchise	agreements,	franchise	transfers,	the	applicable	law	and
venue	in	which	franchise	disputes	must	be	resolved,	discrimination	and	franchisees’	right	to	associate,	among	others.	Our	failure
to	comply	with	such	franchise	relationship	laws	could	result	in	fines,	damages	and	our	inability	to	enforce	franchise	agreements
where	we	have	violated	such	laws.	Although	we	believe	that	our	FDDs,	franchise	sales	practices	and	franchise	activities	comply
with	such	franchise	sales	laws	and	franchise	relationship	laws,	our	non-	compliance	could	result	in	liability	to	franchisees	and
regulatory	authorities	(as	described	above),	inability	to	enforce	our	franchise	agreements	and	a	reduction	in	our	anticipated
royalty	revenue,	which	in	turn	may	materially	and	adversely	affect	our	business	and	results	of	operations.	We	and	our
franchisees	are	also	subject	to	the	Fair	Labor	Standards	Act	of	1938,	as	amended,	and	various	other	laws	in	the	United	States,
Canada,	Panama,	Mexico	and	Australia	governing	such	matters	as	minimum-	wage	requirements,	overtime	and	other	working
conditions.	Based	upon	our	experience	with	hiring	employees	and	operating	corporate-	owned	stores,	we	believe	a	significant
number	of	our	and	our	franchisees’	employees	are	paid	at	rates	related	to	the	U.	S.	federal	or	state	minimum	wage,	and	past
increases	in	the	U.	S.	federal	and	/	or	state	minimum	wage	have	increased	labor	costs,	as	would	future	increases.	Any	increases
in	labor	costs	might	result	in	our	and	our	franchisees	inadequately	staffing	stores.	Such	increases	in	labor	costs,	and	those	that
may	arise	due	to	other	changes	in	labor	laws	or	as	a	result	of	low	unemployment	rates,	could	affect	store	performance	and
quality	of	service,	decrease	royalty	revenues	and	adversely	affect	our	brand.	Our	and	our	franchisees’	operations	and	properties
are	subject	to	extensive	U.	S.,	Canadian,	Panamanian,	Mexican	and	Australian,	federal,	international,	state,	provincial	and	local
laws	and	regulations,	including	those	relating	to	environmental,	building	and	zoning	requirements.	Our	and	our	franchisees’
development	of	properties	depends	to	a	significant	extent	on	the	selection	and	acquisition	of	suitable	sites,	which	are	subject	to
zoning,	land	use,	environmental,	traffic	and	other	regulations	and	requirements.	Failure	to	comply	with	these	legal	requirements
could	result	in,	among	other	things,	revocation	of	required	licenses,	administrative	enforcement	actions,	fines	and	civil	and
criminal	liability,	which	could	adversely	affect	our	business.	We	and	our	franchisees	are	responsible	at	the	stores	we	each
operate	for	compliance	with	state,	provincial	and	local	laws	that	regulate	the	relationship	between	stores	and	their	members.
Many	states	and	provinces	have	consumer	protection	regulations	that	may	limit	the	collection	of	membership	dues	or	fees	prior
to	opening,	require	certain	disclosures	of	pricing	information,	mandate	the	maximum	length	of	contracts	and	“	cooling	off	”
periods	for	members	(after	the	purchase	of	a	membership),	set	escrow	and	bond	requirements	for	stores,	govern	member	rights
in	the	event	of	a	member	relocation	or	disability,	provide	for	specific	member	rights	when	a	store	closes	or	relocates,	require	us
to	offer	specific	mechanisms	for	membership	cancellation,	require	advance	notice	before	automatically	renewing	certain
memberships	or	preclude	automatic	membership	renewals.	The	FTC	Chair	has	recently	expressed	interest	in	ensuring	that
proposed	new	regulations	intended	to	make	recurring	subscriptions	and	memberships	are	easy	to	cancel	,	including	through	a
social	media	statement	mentioning	us	.	Our	or	our	franchisees’	failure	to	comply	fully	with	these	rules	or	requirements	may
subject	us	or	our	franchisees	to	fines,	penalties,	damages	and	civil	liability,	result	in	membership	contracts	being	void	or
voidable,	or	otherwise	harm	our	brand	or	reputation.	In	addition,	states	or	provinces	may	update	these	laws	and	regulations.	Any
additional	costs	that	may	arise	in	the	future	as	a	result	of	changes	to	the	legislation	and	regulations	or	in	their	interpretation
could	individually	or	in	the	aggregate	cause	us	to	change	or	limit	our	business	practices,	which	may	make	our	business	model



less	attractive	to	our	franchisees	or	our	members.	We	and	our	franchisees	are	subject	to	laws	and	regulations	governing	the
collection,	use,	disclosure,	security	or	other	processing	of	personal	information	including	in	the	U.	S.,	E.	U.,	Canada,	Panama,
Mexico	and	Australia,	as	well	as	self-	governing	standards	promulgated	by	certain	financial	industry	groups,	such	as	the
Payment	Card	Industry,	Security	Standards	Council,	the	National	Automated	Clearing	House	Association	and	the	Canadian
Payments	Association.	In	the	U.	S.	in	particular,	there	are	rules	and	regulations	promulgated	under	the	authority	of	the	Federal
Trade	Commission,	the	California	Consumer	Privacy	Act	(“	CCPA	”),	and	various	other	federal	and	state	data	privacy	and
breach	notification	laws.	In	California,	the	CCPA	was	recently	amended	and	expanded	by	the	California	Privacy	Rights	Act	(the
“	CPRA	”).	The	CCPA,	including	as	amended,	broadly	defines	personal	information,	provides	an	expansive	meaning	to	activity
considered	to	be	a	sale	of	personal	information,	and	gives	California	residents	expanded	privacy	rights	and	protections,
including	the	right	to	opt	out	of	the	sale	of	personal	information	or	the	sharing	of	personal	information	for	purposes	of	cross-
context	behavioral	advertising.	The	CCPA	also	requires	that	businesses	make	disclosures	to	individuals	about	their	collection
and	use	practices	and	restricts	a	business’	s	ability	to	use,	disclose	or	retain	personal	information,	in	some	cases.	The	CCPA	also
provides	for	civil	penalties	for	violations	and	a	private	right	of	action	for	certain	data	breaches.	The	CPRA	has	further
established	a	new	enforcement	agency	dedicated	to	consumer	privacy.	Additionally,	comprehensive	privacy	laws	akin	to	the
CPRA	have	recently	gone	into	effect	or	in	Virginia,	Colorado,	Connecticut	and	Utah,	others	will	go	into	effect	this	in	the
next	two	year	years	in	Virginia	Florida	,	Colorado	Oregon	,	Connecticut	Texas	Montana,	Delaware,	Iowa,	Tennessee	and
Utah	Indiana	,	and	it	is	quite	possible	that	other	U.	S.	states,	Federal	agencies,	or	the	U.	S.	Congress	will	follow	suit.	New	data
privacy	laws	have	been	proposed	in	more	than	half	of	the	states	in	the	United	States	and	in	the	U.	S.	Congress,	reflecting	a	trend
toward	more	stringent	privacy	legislation	in	the	United	States,	which	trend	may	accelerate	under	the	current	U.	S.	presidential
administration.	The	FTC	Federal	Trade	Commission	and	other	authorities	are	likewise	imposing	standards	for	the	collection,
use,	dissemination	and	security	of	personal	information	under	consumer	protection	laws.	Additionally,	in	the	United	States,	laws
in	all	50	states	require	businesses	to	provide	notice	to	individuals	whose	personally	identifiable	information	has	been	disclosed
as	a	result	of	a	data	breach.	The	laws	are	not	consistent,	and	compliance	in	the	event	of	a	widespread	data	breach	is	costly.
Compliance	with	evolving	privacy	and	security	laws,	requirements	and	regulations	may	result	in	cost	increases	due	to	necessary
systems	changes,	new	limitations	or	constraints	on	our	business	models	and	the	development	of	new	administrative	processes.
They	also	may	impose	further	restrictions	on	our	or	our	franchisees’	handling	of	personally	identifiable	information	that	is
housed	in	one	or	more	of	our,	or	our	franchisees’	databases,	or	those	of	their	third-	party	service	providers.	Non-	compliance
with	privacy	laws	or	industry	group	requirements	or	a	security	breach	or	perceived	non-	compliance	or	breach	involving	the
misappropriation,	loss	or	other	unauthorized	disclosure	of	personal,	sensitive	or	confidential	information,	whether	by	us,	a
franchisee	or	vendor,	could	have	adverse	effects	on	our	and	our	franchisees’	business,	operations,	brand,	reputation	and	financial
condition,	including	decreased	revenue,	material	fines	and	penalties,	litigation,	increased	financial	processing	fees,
compensatory,	statutory,	punitive	or	other	damages,	adverse	actions	against	their	licenses	to	do	business	and	injunctive	relief	by
court	or	consent	order.	Despite	our	efforts,	the	handling	of	personally	identifiable	information	may	not	be	in	compliance	with
applicable	law,	or	this	information	could	be	disclosed	or	lost	due	to	a	hacking	event	or	unauthorized	access	to	our	or	our
franchisees’	information	systems,	or	through	publication	or	improper	disclosure,	any	of	which	could	affect	the	value	of	our
brand.	We	maintain	and	require	our	franchisees	to	maintain	cyber	risk	insurance,	but	in	the	event	of	a	significant	data	security
breach,	this	insurance	may	not	cover	all	of	the	losses.	Regulatory	restrictions	placed	on	indoor	tanning	services	and	negative
opinions	about	the	health	effects	of	indoor	tanning	services	could	harm	our	reputation	and	our	business.	Although	our	business
model	does	not	place	an	emphasis	on	indoor	tanning,	the	vast	majority	of	our	corporate-	owned	stores	and	franchise	stores	offer
indoor	tanning	services.	We	offer	tanning	services	as	one	of	many	amenities	available	to	our	PF	Black	Card	members.	Many
states	and	provinces	where	we	and	our	franchisees	operate	have	health	and	safety	regulations	that	apply	to	health	clubs	and	other
facilities	that	offer	indoor	tanning	services.	In	addition	to	regulations	imposed	on	the	indoor	tanning	industry,	medical	opinions
and	opinions	of	commentators	in	the	general	public	regarding	negative	health	effects	of	indoor	tanning	services	could	adversely
impact	the	value	of	our	PF	Black	Card	memberships	and	our	future	revenues	and	profitability.	Although	the	tanning	industry	is
regulated	by	U.	S.	federal	and	state,	and	international	government	agencies,	negative	publicity	regarding	the	potentially	harmful
health	effects	of	the	tanning	services	we	offer	at	our	stores	could	lead	to	additional	legislation	or	further	regulation	of	the
industry.	The	potential	increase	in	cost	of	complying	with	these	regulations	could	have	a	negative	impact	on	our	profit	margins.
The	continuation	of	our	tanning	services	is	dependent	upon	the	public’	s	sustained	belief	that	the	benefits	of	utilizing	tanning
services	outweigh	the	risks	of	exposure	to	ultraviolet	light.	Any	significant	change	in	public	perception	of	tanning	equipment	or
any	investigative	or	regulatory	action	by	a	government	agency	or	other	regulatory	authority	could	impact	the	appeal	of	indoor
tanning	services	to	our	PF	Black	Card	members,	and	could	in	turn	have	an	adverse	effect	on	our	and	our	franchisees’	reputation,
business,	results	of	operations	and	financial	condition	as	well	as	our	ability	to	profit	from	sales	of	tanning	equipment	to	our
franchisees.	In	addition,	from	time	to	time,	government	agencies	and	other	regulatory	authorities	have	shown	an	interest	in
taking	investigative	or	regulatory	action	with	respect	to	tanning	services.	For	example,	we	reached	a	settlement	with	the	New
York	Office	of	the	Attorney	General	(“	OAG	”)	in	November	2015	in	connection	with	allegations	that	in	the	spring	of	2013,
seven	of	the	approximately	80	independently	owned	and	operated	Planet	Fitness	franchise	locations	in	New	York	at	the	time
had	violated	certain	state	laws	related	to	tanning	advertising,	signage,	paperwork	and	eyewear.	Upon	being	alerted	to	these
alleged	violations,	we	re-	emphasized	to	all	franchisees	that	they	are	contractually	required	to	operate	their	businesses	in
compliance	with	all	applicable	laws	and	regulations.	The	OAG’	s	investigation	was	part	of	a	larger	initiative	with	respect	to
tanning	salons	and	other	providers	of	tanning	services	and	the	settlement	did	not	have	a	material	adverse	effect	on	us.	However,
similar	future	initiatives	could	influence	public	perception	of	the	tanning	services	we	offer	and	of	the	benefits	of	our	PF	Black
Card	membership.	Environmental,	social	and	governance	(ESG)	issues	may	have	an	adverse	effect	on	our	business,
financial	condition	and	results	of	operations	and	damage	our	reputation.	Members,	investors,	employees,	franchisees,



and	other	stakeholders	are	increasingly	focused	on	social	impact,	environmental	sustainability,	human	capital
management,	human	rights	and	other	ESG	practices	and	reporting	in	a	variety	of	ways	that	are	not	necessarily
consistent.	As	we	continue	to	develop	our	ESG	strategy	and	reporting,	our	ESG	policies	and	practices	will	be	evaluated
against	evolving	stakeholder	expectations	for	corporate	responsibility.	If	our	ESG	practices	do	not	meet	investor	or	other
stakeholder	expectations	and	standards,	including	related	to	climate	change,	environmental	sustainability,	human
capital	management,	supply	chain	management,	and	human	rights,	or	do	not	meet	related	regulations	and	expectations
for	increased	transparency,	which	continue	to	increase,	our	reputation	may	be	negatively	impacted,	and	we	may	be
subject	to	litigation	risk	and	/	or	regulatory	enforcement.	In	addition,	we	could	be	criticized	for	the	scope	of	our
initiatives	or	goals	or	perceived	as	not	acting	responsibly	in	connection	with	these	matters,	and	that	evaluation	may	be
based	on	factors	unrelated	to	the	impact	of	these	matters	on	our	business,	financial	or	otherwise.	Our	failure,	or
perceived	failure,	with	these	initiatives	or	more	generally	to	manage	reputational	threats	and	meet	shifting	and	in
certain	cases,	inconsistent,	stakeholder	expectations	or	consumer	preferences	could	negatively	impact	our	brand,	image,
reputation,	credibility,	employee	and	franchisee	retention,	and	the	willingness	of	our	customers	and	franchisees	to	do
business	with	us.	Increased	regulatory	and	legal	requirements	concerning	ESG	issues	may	also	lead	to	increased
operational	costs.	Further,	as	a	global	company,	we	recognize	physical	climate-	related	risks	wherever	our	business	is
conducted.	Our	stores	may	be	located	in	areas	that	are	subject	to	natural	disasters	such	as	severe	weather	and	other
potential	risks	and	costs	associated	with	the	impacts	of	climate	change.	Our	failure	to	adapt	to	evolving	stakeholder
expectations,	regulatory	and	legal	requirements	and	general	environmental	conditions	could	negatively	impact	our
business,	financial	condition	and	results	of	operations.	Changes	in	legislation	or	requirements	related	to	electronic	fund
transfer,	or	our	failure	to	comply	with	existing	or	future	regulations,	may	materially	and	adversely	impact	our	business.	We
primarily	accept	payments	for	our	memberships	through	electronic	fund	transfers	from	members’	bank	accounts	and,	therefore,
we	are	subject	to	federal,	state	and	international	legislation	and	certification	requirements	governing	EFT,	including	the
Electronic	Funds	Transfer	Act.	Some	states	have	passed	or	have	considered	legislation	requiring	gyms	and	health	clubs	to	offer
a	prepaid	or	cash	membership	option	at	all	times,	provide	notice	to	members	in	advance	of	automatic	renewals	,	make	online
cancellation	available	to	some	or	all	members	in	a	particular	jurisdiction	,	and	/	or	limit	the	duration	for	which	gym
memberships	can	auto-	renew	through	EFT	payments,	if	at	all.	Our	business	relies	heavily	on	the	fact	that	our	memberships
continue	on	a	month-	to-	month	basis	after	the	completion	of	any	initial	term	requirements,	and	compliance	with	these	laws	and
regulations	and	similar	requirements	may	be	onerous	and	expensive.	In	addition,	variances	and	inconsistencies	from	jurisdiction
to	jurisdiction	may	further	increase	the	cost	of	compliance	and	doing	business.	States	that	have	such	health	club	statutes	provide
harsh	penalties	for	violations,	including	membership	contracts	being	void	or	voidable.	Our	failure	to	comply	fully	with	these
rules	or	requirements	may	subject	us	to	fines,	higher	transaction	fees,	penalties,	damages	and	civil	liability	and	may	result	in	the
loss	of	our	ability	to	accept	EFT	payments,	which	would	have	a	material	adverse	effect	on	our	business,	results	of	operations	and
financial	condition.	In	addition,	any	such	costs,	which	may	arise	in	the	future	as	a	result	of	changes	to	the	legislation	and
regulations	or	in	their	interpretation,	could	individually	or	in	the	aggregate	cause	us	to	change	or	limit	our	business	practice,
which	may	make	our	business	model	less	attractive	to	our	franchisees	and	our	and	their	members.	We	are	subject	to	a	number	of
risks	related	to	ACH,	credit	card,	debit	card,	and	digital	payment	options	we	accept.	We	and	our	franchisees	accept	payments
through	ACH,	credit	card,	debit	card	and	certain	digital	payment	transactions.	For	such	transactions,	we	and	our	franchisees	pay
interchange	and	other	fees,	which	may	increase	over	time.	An	increase	in	those	fees	would	require	us	to	either	increase	the
prices	we	charge	for	our	memberships,	which	could	cause	us	to	lose	members	or	suffer	an	increase	in	our	operating	expenses,
either	of	which	could	harm	our	operating	results.	If	we	or	any	of	our	processing	vendors	have	problems	with	our	billing
software,	or	the	billing	software	malfunctions,	it	could	have	an	adverse	effect	on	our	member	satisfaction	and	could	cause	one	or
more	of	the	major	credit	card	or	digital	payment	companies	to	disallow	our	continued	use	of	their	payment	products.	In	addition,
if	our	billing	software	fails	to	work	properly	and,	as	a	result,	we	and	our	franchisees	do	not	automatically	charge	our	members’
bank	accounts,	credit	cards,	debit	cards	or	digital	payment	provider	on	a	timely	basis	or	at	all,	we	could	lose	membership
revenue	and	associated	royalty	revenue,	which	would	harm	our	operating	results.	If	we	fail	to	adequately	control	fraudulent
ACH,	credit	card,	debit	card	and	digital	payment	transactions,	we	may	face	civil	liability,	diminished	public	perception	of	our
security	measures	and	significantly	higher	ACH,	credit	card,	debit	card	and	digital	payment	related	costs,	each	of	which	could
adversely	affect	our	business,	financial	condition	and	results	of	operations.	The	termination	of	our	ability	to	process	payments
through	ACH,	credit	card,	debit	card	or	digital	payment	transactions	would	significantly	impair	our	ability	to	operate	our
business.	As	consumer	behavior	shifts	to	use	more	modern	forms	of	payment,	there	may	be	an	increased	reluctance	to	use	ACH,
credit	cards	or	debit	cards	for	membership	dues	and	point	of	sale	transactions	which	could	result	in	decreased	revenues	as
consumers	choose	to	give	their	business	to	competition	with	more	convenient	forms	of	payment.	We	may	need	to	expand	our
information	systems	to	support	newer	and	emerging	forms	of	payment	methods,	which	may	be	time-	consuming	and	expensive,
and	may	not	realize	a	return	on	our	investment.	All	but	one	of	our	corporate-	owned	stores	are	located	on	leased	premises.	The
leases	for	corporate-	owned	stores	generally	have	initial	terms	of	10	years	and	typically	provide	for	two	renewal	options	in	five-
year	increments	as	well	as	for	rent	escalations.	Moreover,	although	historically	we	have	generally	not	guaranteed	franchisees’
lease	agreements,	we	have	done	so	in	a	few	certain	instances	and	may	do	so	from	time	to	time.	Generally,	our	leases	are	net
leases	that	require	us	to	pay	our	share	of	the	costs	of	real	estate	taxes,	utilities,	building	operating	expenses,	insurance	and	other
charges	in	addition	to	rent.	We	generally	cannot	terminate	these	leases	before	the	end	of	the	initial	lease	term.	Additional	sites
that	we	lease	are	likely	to	be	subject	to	similar	long-	term,	non-	terminable	leases.	If	we	close	a	store,	we	nonetheless	may	be
obligated	to	perform	our	monetary	obligations	under	the	applicable	lease,	including,	among	other	things,	payment	of	the	base
rent	for	the	balance	of	the	lease	term.	In	addition,	if	we	fail	to	negotiate	renewals,	either	on	commercially	acceptable	terms	or	at
all,	as	each	of	our	leases	expire	we	could	be	forced	to	close	stores	in	desirable	locations.	We	depend	on	cash	flows	from



operations	to	pay	our	lease	expenses	and	to	fulfill	our	other	cash	needs.	If	our	business	does	not	generate	sufficient	cash	flow
from	operating	activities,	and	sufficient	funds	are	not	otherwise	available	to	us	from	borrowings	under	our	securitized	financing
facility	or	other	sources,	we	may	not	be	able	to	service	our	lease	expenses	or	fund	our	other	liquidity	and	capital	needs,	which
would	materially	affect	our	business.	To	successfully	expand	our	business,	we	and	our	franchisees	must	identify	and	secure	sites
for	new	franchise	stores	and,	to	a	lesser	extent,	new	corporate-	owned	stores	that	meet	our	established	criteria.	In	addition	to
finding	sites	with	the	right	demographic	and	other	measures	we	employ	in	our	selection	process,	we	also	need	to	evaluate	the
penetration	of	our	competitors	in	the	market.	We	face	significant	competition	for	sites	that	meet	our	criteria,	and	as	a	result	we
may	lose	those	sites,	our	competitors	could	copy	our	format	or	we	could	be	forced	to	pay	significantly	higher	prices	for	those
sites.	If	we	and	our	franchisees	are	unable	to	identify	and	secure	sites	for	new	stores,	our	revenue	growth	rate	and	profits	may	be
negatively	impacted.	Additionally,	if	our	or	our	franchisees’	analysis	of	the	suitability	of	a	store	site	is	incorrect,	we	or	our
franchisees	may	not	be	able	to	recover	the	capital	investment	in	developing	and	building	the	new	store.	As	we	increase	our
number	of	stores,	we	and	our	franchisees	may	also	open	stores	in	higher-	cost	geographies,	which	could	entail	greater	lease
payments	and	construction	costs,	among	others.	The	higher	level	of	invested	capital	at	these	stores	may	require	higher	operating
margins	and	higher	net	income	per	store	to	produce	the	level	of	return	we	or	our	franchisees	and	potential	franchisees	expect.
Failure	to	provide	this	level	of	return	could	adversely	affect	our	results	of	operations	and	financial	condition.	We	and	our
franchisees	currently	operate	stores	in	all	50	states,	the	District	of	Columbia,	Puerto	Rico,	Canada,	Panama,	Mexico	and
Australia,	and	we	and	our	franchisees	plan	to	open	many	new	stores	in	the	future,	some	of	which	will	be	in	existing	markets	and
may	be	located	in	close	proximity	to	stores	already	in	those	markets.	Opening	new	stores	in	close	proximity	to	existing	stores
may	attract	some	memberships	away	from	those	existing	stores,	which	may	lead	to	diminished	revenues	and	profitability	for	us
and	our	franchisees	rather	than	increased	market	share.	In	addition,	as	a	result	of	new	stores	opening	in	existing	markets	and
because	older	stores	will	represent	an	increasing	proportion	of	our	store	base	over	time,	our	same	store	sales	increases	may	be
lower	in	future	periods	than	they	have	been	historically.	Our	franchisees	may	incur	rising	costs	related	to	construction	of
new	stores	and	maintenance	of	existing	stores,	which	could	adversely	affect	the	attractiveness	of	our	franchise	model,
and	in	turn	our	business,	results	of	operations	and	financial	condition.	Our	stores	require	significant	upfront	and	ongoing
investment,	including	periodic	remodeling	and	equipment	replacement	.	We	recently	implemented	our	new	growth	model
which,	among	other	things,	extends	franchise	agreement	terms	up	to	twelve	years	and	provides	more	flexibility	on	the
timing	for	re-	equipment	obligations	.	We	and	our	franchisees	have	experienced,	and	may	in	the	future	experience,	increased
costs	due	to	inflation	and	supply	chain	disruptions	brought	on	by	the	COVID-	19	pandemic	or	future	public	health
emergencies	,	adverse	weather	conditions,	including	due	to	climate	change,	and	other	factors	.	Despite	the	changes	under	our
new	growth	model,	our	franchisees	may	not	realize	the	benefits	of	such	flexibility	if	costs	continue	to	rise	.	If	our
franchisees’	costs	are	greater	than	expected,	franchisees	may	need	to	outperform	their	operational	plan	to	achieve	their	targeted
return.	In	addition,	increased	costs	may	result	in	lower	profits	to	the	franchisees,	which	may	cause	them	to	terminate	their
franchise	agreement	or	make	it	harder	for	us	to	attract	new	franchisees,	which	in	turn	could	materially	and	adversely	affect	our
business,	results	of	operations	and	financial	condition.	Equipment	and	certain	products	and	services	used	by	us,	including	our
exercise	equipment,	point-	of-	sale	software	and	hardware,	and	digital	content	produced	for	our	mobile	application,	are	sourced
from	third-	party	suppliers.	In	addition,	we	rely	on	third-	party	suppliers	to	manage	and	maintain	our	websites	and	online	join
processes,	and	in	2022	2023	approximately	74	81	%	of	our	new	members	joined	either	online	through	our	websites	or	through
our	mobile	application.	Although	we	believe	that	adequate	substitutes	are	currently	available,	we	depend	on	these	third-	party
suppliers	to	operate	our	business	efficiently	and	consistently	meet	our	business	requirements.	The	ability	of	these	third-	party
suppliers	to	successfully	provide	reliable	and	high-	quality	services	is	subject	to	technical	and	operational	uncertainties	that	are
beyond	our	control,	including,	for	our	overseas	suppliers,	vessel	availability	and	port	delays	or	congestion.	Any	disruption	to	our
suppliers’	operations	could	impact	our	supply	chain,	our	ability	to	retain	customers,	and	our	ability	to	service	our	existing	stores
and	open	new	stores	on	time	or	at	all	and	thereby	generate	revenue.	If	we	lose	such	suppliers	or	our	suppliers	encounter
financial	hardships	unrelated	to	the	demand	for	our	equipment	or	other	products	or	services,	we	may	not	be	able	to	identify	or
enter	into	agreements	with	alternative	suppliers	on	a	timely	basis	on	acceptable	terms,	if	at	all.	Transitioning	to	new	suppliers
would	be	time-	consuming	and	expensive	and	may	result	in	interruptions	in	our	operations.	If	we	should	encounter	delays	or
difficulties	in	securing	the	quantity	of	equipment	we	or	our	franchisees	require	to	open	new	and	refurbish	existing	stores,	our
suppliers	encounter	difficulties	meeting	our	and	our	franchisees’	demands	for	products	or	services.	If	our	websites	or	other
digital	platforms	experience	delays	or	become	impaired	due	to	errors	in	the	third-	party	technology	or	there	is	a	deficiency,	lack
or	poor	quality	of	products	or	services	provided	or	there	is	damage	to	the	value	of	one	or	more	of	our	vendors’	brands,	our
ability	to	serve	our	members	and	grow	our	brand	may	be	interrupted.	If	any	of	these	events	occurs,	it	could	have	a	material
adverse	effect	on	our	business	and	operating	results	.	The	COVID-	19	pandemic	continues	to	impact	worldwide	consumer
behavior	and	economic	activity.	A	public	health	pandemic	such	as	the	COVID-	19	pandemic	poses	the	risk	that	we	or	our
employees,	franchisees,	members,	suppliers	and	other	partners	may	be	prevented	from	conducting	business	activities	for	an
indefinite	period	of	time,	including	due	to	shutdowns,	travel	restrictions,	social	distancing	requirements,	stay	at	home	orders	and
advisories	and	other	restrictions	that	may	be	suggested	or	mandated	by	governmental	authorities.	The	COVID-	19	pandemic
may	also	have	the	effect	of	heightening	many	of	the	other	risks	described	elsewhere	in	this	report,	such	as	those	relating	to	our
growth	strategy,	international	operations,	our	ability	to	attract	and	retain	members,	our	supply	chain,	health	and	safety	risks	to
our	members,	loss	of	key	employees	and	changes	in	consumer	preferences,	as	well	as	risks	related	to	our	significant
indebtedness,	including	our	ability	to	generate	sufficient	cash	and	comply	with	the	terms	of	and	restrictions	under	the
agreements	governing	such	indebtedness.	The	duration	of	the	COVID-	19	pandemic	and	the	extent	of	its	impact	remains	highly
uncertain	and	difficult	to	predict.	However,	the	continued	spread	of	the	virus	and	the	measures	taken	in	response	to	it	have
disrupted	our	operations	and	have	adversely	impacted	our	business,	financial	condition	and	results	of	operations.	For	example,



in	2020,	we	temporarily	closed	all	of	our	stores,	furloughed	a	majority	of	our	corporate-	owned	store	employees,	suspended
billing	membership	and	annual	fees	and	suspended	sales	and	placement	of	equipment.	We	and	our	franchisees	took	other
actions,	such	as	temporary	rent	deferrals	and	suspension	of	marketing	activities,	as	additional	measures	to	preserve	cash	and
liquidity	during	closure	periods.	Temporary	rent	deferrals	have	often	led	to	renegotiated	rent	payment	schedules	with	landlords.
Our	stores	began	reopening	in	2020	as	local	guidelines	allowed,	and	as	of	December	31,	2022,	all	of	our	2,	410	stores	were	open
and	operating.	As	the	COVID-	19	pandemic	continues	to	impact	areas	in	which	our	stores	operate,	certain	of	our	stores	have	had
to	re-	close,	and	additional	stores	may	have	to	re-	close,	pursuant	to	local	guidelines.	Store	members	have	not	and	will	not	be
charged	membership	dues	while	our	stores	are	temporarily	closed	and	are	credited	for	any	membership	dues	paid	for	periods
when	their	store	is	closed	due	to	the	COVID-	19	pandemic.	Compared	to	the	periods	prior	to	the	COVID-	19	pandemic,	we	have
experienced	and	may	in	the	future	experience	decreased	new	store	development	and	remodels,	as	well	as	decreased	replacement
equipment	sales	in	2022	and	beyond,	in	part	as	a	result	of	the	COVID-	19	pandemic.	In	addition,	as	a	result	of	the	COVID-	19
pandemic,	we	experienced,	and	may	in	the	future	experience,	a	decrease	in	our	net	membership	base	compared	to	membership
levels	in	March	2020,	and	the	COVID-	19	pandemic	may	have	an	ongoing	impact	on	consumer	behavior.	As	our	stores
reopened,	we	recognized	franchise	revenue	and	corporate-	owned	store	revenue	associated	with	any	membership	dues	collected
prior	to	temporary	store	closures.	We	may	have	to	defer	revenue	in	the	future	if	stores	are	required	to	re-	close.	Further,	the
constantly	evolving	nature	of	the	COVID-	19	pandemic	and	the	emergence	of	new	variants	of	coronavirus	have	negatively
impacted,	and	may	in	the	future	negatively	impact,	our	operating	results.	The	significance	of	the	ultimate	operational	and
financial	impact	to	us	will	depend	on	how	long	and	widespread	the	disruptions	caused	by	the	COVID-	19	pandemic,	and	the
corresponding	response	to	contain	the	virus	and	treat	those	affected	by	it,	prove	to	be.	Risks	Related	to	the	Sunshine	Acquisition
On	February	10,	2022,	we	acquired	Sunshine	Fitness	Growth	Holdings,	LLC	(“	Sunshine	Fitness	”),	a	Planet	Fitness	franchisee
(the	“	Sunshine	Acquisition	”),	which	immediately	prior	to	the	acquisition	owned	and	operated	114	franchisee-	owned	stores
(the	“	Sunshine	Stores	”).	The	success	of	the	Sunshine	Acquisition	depends	on	our	ability	to	successfully	integrate	the	Sunshine
Stores	with	our	network	of	corporate-	owned	stores	and	operate	the	Sunshine	Stores	as	corporate-	owned	stores.	The	anticipated
benefits	of	the	Sunshine	Acquisition	may	not	be	realized	fully,	or	at	all,	or	may	take	longer	to	realize	than	expected.	We	may
face	significant	challenges	in	realizing	the	anticipated	benefits	of	the	Sunshine	Acquisition,	including,	without	limitation:	•	the
diversion	of	management’	s	attention	from	ongoing	business	concerns	and	performance	shortfalls	as	a	result	of	the	devotion	of
management’	s	attention	to	the	integration	of	the	Sunshine	Stores	and	Sunshine	Fitness	personnel;	•	retaining	existing	key
business,	employment	and	other	operational	relationships	and	attracting	new	employees	and	business	and	operational
relationships;	and	•	unforeseen	expenses	and	delays	related	to	the	integration	of	Sunshine	Stores	into	our	system.	Many	of	these
factors	will	be	outside	of	our	control	and	any	one	of	them	could	result	in	increased	costs	and	/	or	decreases	in	the	amount	of
expected	revenues,	which	in	turn	could	have	an	adverse	effect	on	our	brand,	business,	or	financial	condition.	In	the	course	of	the
due	diligence	review	of	the	Sunshine	Stores	that	we	conducted	prior	to	consummating	the	Sunshine	Acquisition,	we	may	not
have	discovered,	or	may	have	been	unable	to	quantify,	undisclosed	liabilities	of	the	Sunshine	Stores.	Examples	of	such
undisclosed	liabilities	of	the	Sunshine	Stores	may	include,	but	are	not	limited	to,	pending	or	threatened	litigation	or
environmental	or	other	regulatory	matters.	Any	such	undisclosed	liabilities	could	have	an	adverse	effect	on	our	brand,	business,
or	financial	condition	.	Substantially	all	of	the	assets	of	certain	of	our	subsidiaries	are	security	under	the	terms	of	securitization
transactions	that	were	completed	on	August	1,	2018,	December	3,	2019	and	February	10,	2022.	On	August	1,	2018,	Planet
Fitness	Master	Issuer	LLC	(the	“	Master	Issuer	”),	our	limited-	purpose,	bankruptcy-	remote,	indirect	subsidiary,	entered	into	a
base	indenture	(the	“	Original	Base	Indenture	”)	and	a	related	supplemental	indenture	(collectively,	the	“	2018	Indenture	”)	under
which	the	Master	Issuer	issued	$	575	million	in	aggregate	principal	amount	of	Series	2018-	1	4.	262	%	Fixed	Rate	Senior
Secured	Notes,	Class	A-	2-	I	(the	“	2018	Class	A-	2-	I	Notes	”)	and	$	625	million	in	aggregate	principal	amount	of	Series	2018-
1	4.	666	%	Fixed	Rate	Senior	Secured	Notes,	Class	A-	2-	II	(the	“	2018	Class	A-	2-	II	Notes	”	and	together	with	the	Class	A-	2-
I	Notes,	the	“	2018	Notes	”)	in	an	offering	exempt	from	registration	under	the	Securities	Act	of	1933,	as	amended.	In	connection
with	the	issuance	of	the	2018	Notes,	the	Master	Issuer	also	entered	into	a	revolving	financing	facility	that	allows	for	the	issuance
of	up	to	$	75	million	in	Series	2018-	1	Variable	Funding	Senior	Notes,	Class	A-	1	(the	“	2018	Variable	Funding	Notes	”),	and
certain	letters	of	credit	(the	“	Letters	of	Credit	”).	On	December	3,	2019,	the	Master	Issuer	issued	$	550	million	Series	2019-	1	3.
858	%	Fixed	Rate	Senior	Secured	Notes,	Class	A-	2	(the	“	2019	Notes	”)	in	an	offering	exempt	from	registration	under	the
Securities	Act	of	1933,	as	amended.	The	2019	Notes	were	issued	under	the	2018	Indenture	and	a	related	supplemental	indenture
dated	December	3,	2019	(together,	the	“	Indenture	”).	The	2018	Notes,	2019	Notes	and	the	2018	Variable	Funding	Notes	are
referred	to	collectively	as	the	“	Securitized	Senior	Notes.	”	The	Master	Issuer	entered	into	an	amended	and	restated	base
indenture	(replacing	the	Original	Base	Indenture)	and	a	related	supplemental	indenture	(collectively,	the	“	2022	Indenture	”)	on
February	10,	2022,	under	which	the	Master	Issuer	issued	$	425	million	Series	2022-	1	3.	251	%	Fixed	Rate	Senior	Secured
Notes,	Class	A-	2-	I	(the	“	2022	Class	A-	2-	I	Notes	”)	and	$	475	million	Series	2022-	1	4.	008	%	Fixed	Rate	Senior	Secured
Notes,	Class	A-	2-	II	(the	“	2022	Class	A-	2-	II	Notes,	”	and	together	with	the	2022	Class	A-	2-	I	Notes,	the	“	2022	Notes	”,	and
together	with	the	Securitized	Senior	Notes	and	the	2022	Variable	Funding	Notes	(as	defined	below)	then	outstanding,	the	“
Notes	”).	In	connection	with	such	Series	2022-	1	Issuance,	the	Master	Issuer	repaid	the	outstanding	principal	amount	(and	all
accrued	and	unpaid	interest	thereon)	of	the	Class	A-	2-	I	Notes,	and	the	Master	Issuer	also	entered	into	a	new	revolving
financing	facility	that	allows	for	the	issuance	of	up	to	$	75	million	in	Series	2022-	1	Variable	Funding	Senior	Notes,	Class	A-	1
(the	“	2022	Variable	Funding	Notes	”,	and	such	Class	A-	1	note	facilities	in	effect	from	time	to	time,	the	“	Variable	Funding
Notes	”)	and	certain	Letters	of	Credit	,	which	were	undrawn	as	of	December	31,	2023	.	The	Securitized	Senior	Notes	were
issued	in	securitization	transactions	pursuant	to	which	substantially	all	of	our	revenue-	generating	assets	in	the	United	States	are
held	by	the	Master	Issuer	and	certain	other	limited-	purpose,	bankruptcy	remote,	wholly-	owned	direct	and	indirect	subsidiaries
of	the	Master	Issuer	that	act	as	guarantors	of	the	Securitized	Senior	Notes	and	that	have	pledged	substantially	all	of	their	assets



to	secure	the	Securitized	Senior	Notes.	The	Securitized	Senior	Notes	are	subject	to	a	series	of	covenants	and	restrictions
customary	for	transactions	of	this	type,	including	(i)	that	the	Master	Issuer	maintains	specified	reserve	accounts	to	be	used	to
make	required	payments	in	respect	of	the	Securitized	Senior	Notes,	(ii)	provisions	relating	to	optional	and	mandatory
prepayments	and	the	related	payment	of	specified	amounts,	including	specified	make-	whole	payments	in	the	case	of	the	2018
Notes,	2019	Notes	and	2022	Notes	under	certain	circumstances,	(iii)	certain	indemnification	payments	in	the	event,	among	other
things,	the	transfers	of	the	assets	pledged	as	collateral	for	the	Securitized	Senior	Notes	are	in	stated	ways	defective	or	ineffective
and	(iv)	covenants	relating	to	recordkeeping,	access	to	information	and	similar	matters.	The	Notes	are	also	subject	to	customary
rapid	amortization	events	provided	for	in	the	Indenture,	including	events	tied	to	failure	to	maintain	a	stated	debt	service
coverage	ratio,	the	sum	of	system-	wide	sales	being	below	certain	levels	on	certain	measurement	dates,	certain	manager
termination	events	(including	in	certain	cases	a	change	of	control	of	Planet	Fitness	Holdings,	LLC),	an	event	of	default	and	the
failure	to	repay	or	refinance	the	Securitized	Senior	Notes	on	the	applicable	anticipated	repayment	date.	The	Securitized	Senior
Notes	are	also	subject	to	certain	customary	events	of	default,	including	events	relating	to	non-	payment	of	required	interest,
principal	or	other	amounts	due	on	or	with	respect	to	the	Securitized	Senior	Notes,	failure	to	comply	with	covenants	within
certain	time	frames,	certain	bankruptcy	events,	breaches	of	specified	representations	and	warranties,	failure	of	security	interests
to	be	effective	and	certain	judgments.	In	the	event	that	a	rapid	amortization	event	occurs	under	the	Indenture	(including,	without
limitation,	upon	an	event	of	default	under	the	Indenture	or	the	failure	to	repay	the	securitized	debt	at	the	end	of	the	applicable
term),	the	funds	available	to	us	would	be	reduced	or	eliminated,	which	would	in	turn	reduce	our	ability	to	operate	or	grow	our
business.	If	our	subsidiaries	are	not	able	to	generate	sufficient	cash	flow	to	service	their	debt	obligations,	they	may	need	to
refinance	or	restructure	debt,	sell	assets,	reduce	or	delay	capital	investments,	or	seek	to	raise	additional	capital.	If	our
subsidiaries	are	unable	to	implement	one	or	more	of	these	alternatives,	they	may	not	be	able	to	meet	debt	payment	and	other
obligations.	The	securitization	imposes	certain	restrictions	on	our	activities	or	the	activities	of	our	subsidiaries.	The	Indenture
and	the	management	agreement	entered	into	between	certain	of	our	subsidiaries	and	the	Indenture	trustee	(the	“	Management
Agreement	”)	contain	various	covenants	that	limit	our	and	its	subsidiaries’	ability	to	engage	in	specified	types	of	transactions.
For	example,	the	Indenture	and	the	Management	Agreement	contain	covenants	that,	among	other	things,	restrict,	subject	to
certain	exceptions,	the	ability	of	certain	subsidiaries	to:	•	incur	or	guarantee	additional	indebtedness;	•	sell	certain	assets;	•	create
or	incur	liens	on	certain	assets	to	secure	indebtedness;	or	•	consolidate,	merge,	sell	or	otherwise	dispose	of	all	or	substantially	all
of	our	assets.	As	a	result	of	these	restrictions,	we	may	not	have	adequate	resources	or	flexibility	to	continue	to	manage	the
business	and	provide	for	growth	of	the	Planet	Fitness	system,	including	product	development	and	marketing	for	the	Planet
Fitness	brand,	which	could	have	a	material	adverse	effect	on	our	future	growth	prospects,	financial	condition,	results	of
operations	and	liquidity.	We	have	a	significant	amount	of	debt	outstanding.	Such	indebtedness,	along	with	the	other	contractual
commitments	of	certain	of	our	subsidiaries,	could	adversely	affect	our	business,	financial	condition	and	results	of	operations,	as
well	as	the	ability	of	certain	of	our	subsidiaries	to	meet	their	debt	payment	obligations.	Under	the	Indenture,	Master	Issuer	had
approximately	$	2.	0	billion	of	outstanding	debt	as	of	December	31,	2022	2023	.	Additionally,	the	Master	Issuer	has	the	ability
to	borrow	amounts	from	time	to	time	on	a	revolving	basis,	up	to	an	aggregate	principal	amount	of	$	75	million	pursuant	to	the
2022	Variable	Funding	Notes	.	The	Company	had	no	amounts	outstanding	on	the	2022	Variable	Funding	Notes	as	of
December	31,	2023	.	This	level	of	debt	could	have	significant	consequences	on	our	future	operations,	including:	•	resulting	in
an	event	of	default	if	our	subsidiaries	fail	to	comply	with	the	financial	and	other	restrictive	covenants	contained	in	debt
agreements,	which	event	of	default	could	result	in	all	of	our	subsidiaries’	debt	becoming	immediately	due	and	payable;	•
reducing	the	availability	of	our	cash	flow	to	fund	working	capital,	capital	expenditures,	acquisitions	and	other	general	corporate
purposes,	and	limiting	our	ability	to	obtain	additional	financing	for	these	purposes;	•	limiting	the	Company’	s	flexibility	in
planning	for,	or	reacting	to,	and	increasing	its	vulnerability	to,	changes	in	our	business,	the	industry	in	which	it	operates	and	the
general	economy;	•	placing	us	at	a	competitive	disadvantage	compared	to	our	competitors	that	are	less	leveraged;	•	subjecting	us
to	the	risk	of	increased	sensitivity	to	interest	rate	increases	on	indebtedness	with	respect	to	the	Variable	Funding	Notes	or	the
refinancing	of	the	Securitized	Senior	Notes	or	the	2022	Notes;	and	•	increasing	the	possibility	that	we	may	be	unable	to
generate	cash	sufficient	for	the	Master	Issuer	to	pay,	when	due,	interest	on	and	principal	of	the	Securitized	Senior	Notes.	The
ability	to	meet	payment	and	other	obligations	under	the	debt	instruments	of	our	subsidiaries	depends	on	our	ability	to	generate
significant	cash	flow	in	the	future.	This,	to	some	extent,	is	subject	to	general	economic,	financial,	competitive,	legislative	and
regulatory	factors,	as	well	as	other	factors	that	are	beyond	our	control.	Our	business	may	not	generate	cash	flow	from
operations,	and	that	future	borrowings	may	not	be	available	to	us	under	existing	or	any	future	credit	facilities	or	otherwise,	in	an
amount	sufficient	to	enable	our	subsidiaries	to	meet	our	debt	payment	obligations	and	to	fund	other	liquidity	needs.	If	our
subsidiaries	are	not	able	to	generate	sufficient	cash	flow	to	service	our	debt	obligations,	we	may	need	to	refinance	or	restructure
debt,	sell	assets,	reduce	or	delay	capital	investments,	or	seek	to	raise	additional	capital.	If	our	subsidiaries	are	unable	to
implement	one	or	more	of	these	alternatives,	they	may	not	be	able	to	meet	debt	payment	and	other	obligations.	In	addition,	the
financial	and	other	covenants	we	agreed	to	with	our	lenders	may	limit	our	ability	to	incur	additional	indebtedness	in	the	future.
If	new	debt	or	other	liabilities	are	added	to	our	current	consolidated	debt	levels	or	if	we	fail	to	comply	with	the	covenants	of	our
existing	indebtedness,	the	related	risks	that	we	now	face	could	intensify.	We	will	require	a	significant	amount	of	cash	to	service
our	indebtedness.	The	ability	to	generate	cash	or	refinance	our	indebtedness	as	it	becomes	due	depends	on	many	factors,	some	of
which	are	beyond	our	control.	Our	ability	to	make	scheduled	payments	on,	or	to	refinance	our	respective	obligations	under,	our
indebtedness	and	to	fund	planned	capital	expenditures	and	other	corporate	expenses	will	depend	on	our	subsidiaries’	and	our
franchisees’	future	operating	performance	and	on	economic,	financial,	competitive,	legislative,	regulatory	and	other	factors.
Many	of	these	factors	are	beyond	our	control.	We	can	provide	no	assurance	that	our	business	will	generate	sufficient	cash	flow
from	operations,	that	currently	anticipated	cost	savings	and	operating	improvements	will	be	realized	or	that	future	borrowings
will	be	available	to	us	in	an	amount	and	at	reasonable	rates	sufficient	to	enable	us	to	satisfy	our	respective	obligations	under



our	indebtedness	or	to	fund	our	other	needs.	In	order	for	us	to	satisfy	our	obligations	under	our	indebtedness	and	fund	planned
capital	expenditures,	we	must	continue	to	execute	our	business	strategy.	If	we	are	unable	to	do	so,	we	may	need	to	reduce	or
delay	our	planned	capital	expenditures	or	refinance	all	or	a	portion	of	our	indebtedness	on	or	before	maturity.	Significant	delays
in	our	planned	capital	expenditures	may	materially	and	adversely	affect	our	future	revenue	prospects.	In	addition,	we	can
provide	no	assurance	that	we	will	be	able	to	refinance	any	of	our	indebtedness	on	commercially	reasonable	terms	or	at	all.	We
will	be	required	to	pay	certain	of	our	existing	and	previous	owners	for	certain	tax	benefits	we	may	claim,	and	we	expect	that	the
payments	we	will	be	required	to	make	will	be	substantial.	Certain	future	and	past	exchanges	of	Holdings	Units	for	shares	of	our
Class	A	common	stock	(or	cash)	are	expected	to	produce	and	have	produced	favorable	tax	attributes	for	us.	We	are	a	party	to
two	tax	receivable	agreements	.	Under	the	first	of	those	agreements	,	pursuant	to	which	we	are	generally	required	to	pay	make
payments	to	certain	holders	of	existing	and	previous	equity	owners	of	Pla	interests	or	their	successors	-	in-	interest	Fit
Holdings,	LLC	(the	“	TRA	Holders	”)	.	Under	the	first	of	those	agreements,	we	are	generally	required	to	pay	to	certain
existing	and	previous	equity	owners,	or	their	successors-	in-	interest,	of	Pla-	Fit	Holdings,	LLC	85	%	of	the	applicable
cash	savings,	if	any,	in	U.	S.	federal	and	state	income	tax	that	we	are	deemed	to	realize	as	a	result	of	certain	tax	attributes	of
their	Holdings	Units	sold	to	us	(or	exchanged	in	a	taxable	sale)	and	that	are	created	as	a	result	of	(i)	the	sales	of	their	Holdings
Units	for	shares	of	our	Class	A	common	stock	and	(ii)	tax	benefits	attributable	to	payments	made	under	the	tax	receivable
agreement	(including	imputed	interest).	Under	the	second	tax	receivable	agreement,	we	are	generally	required	to	pay	to	TSG
AIV	II-	A	L.	P	and	TSG	PF	Co-	Investors	A	L.	P.	(the	“	Direct	TSG	Investors	”)	85	%	of	the	amount	of	cash	savings,	if	any,
that	we	are	deemed	to	realize	as	a	result	of	the	tax	attributes	of	the	Holdings	Units	certain	equity	interests	previously	held	by
affiliates	of	TSG	Consumer	Partners	(“	TSG	”)	that	we	held	in	respect	of	the	Direct	TSG	Investors’	prior	interest	in	us,	which
resulted	from	the	Direct	TSG	Investors	’	s	purchase	of	interests	in	our	2012	acquisition	(the	“	2012	Acquisition	”)	by	investment
funds	affiliated	with	TSG	Consumer	Partners,	LLC	(“	TSG	”),	and	certain	other	tax	benefits.	Under	both	agreements,	we
generally	retain	the	benefit	of	the	remaining	15	%	of	the	applicable	tax	savings.	The	payment	obligations	under	the	tax
receivable	agreements	are	obligations	of	Planet	Fitness,	Inc.,	and	we	expect	that	the	payments	we	will	be	required	to	make	under
the	tax	receivable	agreements	will	be	substantial.	In	particular,	assuming	no	further	material	changes	in	the	relevant	tax	law	and
that	we	earn	sufficient	taxable	income	to	realize	all	tax	benefits	that	are	subject	to	the	tax	receivable	agreements,	we	expect	that
the	reduction	in	tax	payments	for	us	associated	with	all	past	and	future	exchanges	and	sales	of	Holdings	Units	as	described
above	would	aggregate	to	approximately	$	664	608	.	3	9	million	over	the	remaining	term	of	the	tax	receivable	agreements	based
on	a	price	of	$	78	73	.	80	00	per	share	of	our	Class	A	common	stock	(the	closing	price	per	share	of	our	Class	A	common	stock
on	the	New	York	Stock	Exchange	(“	NYSE	”)	on	the	last	trading	day	for	the	fiscal	year	ending	December	31,	2022	2023	)
and	assuming	all	future	sales	had	occurred	on	such	date.	Under	such	scenario,	we	would	be	required	to	pay	the	other	parties	to
the	tax	receivable	agreements	85	%	of	such	amount,	or	$	564	517	.	6	5	million,	over	the	applicable	period	under	the	tax
receivable	agreements.	The	actual	amounts	may	materially	differ	from	these	hypothetical	amounts,	as	potential	future	reductions
in	tax	payments	for	us,	and	tax	receivable	agreement	payments	by	us,	will	be	calculated	using	the	market	value	of	our	Class	A
common	stock	at	the	time	of	the	sale	and	the	prevailing	tax	rates	applicable	to	us	over	the	life	of	the	tax	receivable	agreements
and	will	be	dependent	on	us	generating	sufficient	future	taxable	income	to	realize	the	benefit.	Payments	under	the	tax	receivable
agreements	are	not	conditioned	on	the	TRA	Holders’	ownership	of	our	shares.	The	actual	increase	in	tax	basis,	as	well	as	the
amount	and	timing	of	any	payments	under	these	agreements,	will	vary	depending	upon	a	number	of	factors,	including	the	timing
of	sales	by	the	TRA	Holders,	the	price	of	our	Class	A	common	stock	at	the	time	of	the	sales,	whether	such	sales	are	taxable,	the
amount	and	timing	of	the	taxable	income	we	generate	in	the	future,	the	tax	rate	then	applicable	and	the	portion	of	our	payments
under	the	tax	receivable	agreements	constituting	imputed	interest.	Payments	under	the	tax	receivable	agreements	may	give	rise
to	certain	additional	tax	benefits	attributable	to	either	further	increases	in	basis	or	in	the	form	of	deductions	for	imputed	interest
(generally	calculated	using	one-	year	LIBOR	SOFR	plus	71	basis	points	),	depending	on	the	tax	receivable	agreements	and	the
circumstances.	Any	such	benefits	are	covered	by	the	tax	receivable	agreements	and	will	increase	the	amounts	due	thereunder.
The	tax	receivable	agreements	provide	for	interest,	at	a	rate	equal	to	one-	year	LIBOR	SOFR	plus	71	basis	points	,	accrued
from	the	due	date	(without	extensions)	of	the	corresponding	tax	return	to	the	date	of	payment	specified	by	the	tax	receivable
agreements.	In	addition,	under	certain	circumstances	where	we	are	unable	to	make	timely	payments	under	the	tax	receivable
agreements,	the	tax	receivable	agreements	provide	for	interest	to	accrue	on	unpaid	payments,	at	a	rate	equal	to	one-	year	LIBOR
SOFR	plus	500	571	basis	points.	Payments	under	the	tax	receivable	agreements	will	be	based	on	the	tax	reporting	positions	that
we	determine.	Although	we	are	not	aware	of	any	issue	that	would	cause	the	IRS	to	challenge	a	tax	basis	increase	or	other	tax
attributes	subject	to	the	tax	receivable	agreements,	we	will	not	be	reimbursed	for	any	payments	previously	made	under	the	tax
receivable	agreements	if	such	basis	increases	or	other	benefits	are	subsequently	disallowed.	As	a	result,	in	certain
circumstances,	payments	could	be	made	under	the	tax	receivable	agreements	in	excess	of	the	benefits	that	we	are	deemed	to
realize	in	respect	of	the	attributes	to	which	the	tax	receivable	agreements	relate.	In	certain	cases,	payments	under	the	tax
receivable	agreements	to	our	TRA	Holders	may	be	accelerated	and	/	or	significantly	exceed	the	actual	benefits	we	realize	in
respect	of	the	tax	attributes	subject	to	the	tax	receivable	agreements.	The	tax	receivable	agreements	provide	that	(i)	in	the	event
that	we	materially	breach	such	tax	receivable	agreements,	(ii)	if,	at	any	time,	we	elect	an	early	termination	of	the	tax	receivable
agreements,	or	(iii)	upon	certain	mergers,	asset	sales,	other	forms	of	business	combinations	or	other	changes	of	control,	our	(or
our	successor’	s)	obligations	under	the	tax	receivable	agreements	(with	respect	to	all	Holdings	Units,	whether	or	not	they	have
been	sold	before	or	after	such	transaction)	would	accelerate	and	become	payable	in	a	lump	sum	amount	equal	to	the	present
value	of	the	anticipated	future	tax	benefits	calculated	based	on	certain	assumptions,	including	that	we	would	have	sufficient
taxable	income	to	fully	utilize	the	deductions	arising	from	the	tax	deductions,	tax	basis	and	other	tax	attributes	subject	to	the	tax
receivable	agreements.	As	a	result	of	the	foregoing,	(i)	we	could	be	required	to	make	payments	under	the	tax	receivable
agreements	that	are	greater	than	or	less	than	the	specified	percentage	of	the	actual	tax	savings	we	realize	in	respect	of	the	tax



attributes	subject	to	the	agreements	and	(ii)	we	may	be	required	to	make	an	immediate	lump	sum	payment	equal	to	the	present
value	of	the	anticipated	tax	savings,	which	payment	may	be	made	years	in	advance	of	the	actual	realization	of	such	future
benefits,	if	any	such	benefits	are	ever	realized.	In	these	situations,	our	obligations	under	the	tax	receivable	agreements	could
have	a	substantial	negative	impact	on	our	liquidity	and	could	have	the	effect	of	delaying,	deferring	or	preventing	certain
mergers,	asset	sales,	other	forms	of	business	combinations	or	other	changes	of	control.	We	may	not	be	able	to	finance	our
obligations	under	the	tax	receivable	agreements	in	a	manner	that	does	not	adversely	affect	our	working	capital	and	growth
requirements.	For	example,	if	we	had	elected	to	terminate	the	tax	receivable	agreements	as	of	December	31,	2022	2023	,	based
on	a	share	price	of	$	78	73	.	80	00	per	share	of	our	Class	A	common	stock	(based	on	the	closing	price	of	our	Class	A	common
stock	on	the	NYSE	as	of	on	the	last	trading	day	for	the	fiscal	year	ending	December	31,	2022	2023	)	and	a	discount	rate
equal	to	6	7	.	5	1	%,	we	estimate	that	we	would	have	been	required	to	pay	$	395	352	.	3	million	in	the	aggregate	under	the	tax
receivable	agreements.	We	will	not	be	reimbursed	for	any	payments	made	to	the	TRA	Holders	or	the	Direct	TSG	Investors
under	the	tax	receivable	agreements	in	the	event	that	any	tax	benefits	are	disallowed.	If	the	IRS	or	a	state	or	local	taxing
authority	challenges	the	tax	basis	adjustments	and	/	or	deductions	that	give	rise	to	payments	under	the	tax	receivable	agreements
and	the	tax	basis	adjustments	and	/	or	deductions	are	subsequently	disallowed,	the	recipients	of	payments	under	the	agreements
will	not	reimburse	us	for	any	payments	we	previously	made	to	them.	Any	such	disallowance	would	be	taken	into	account	in
determining	future	payments	under	the	tax	receivable	agreements	and	would,	therefore,	reduce	the	amount	of	any	such	future
payments.	Nevertheless,	if	the	claimed	tax	benefits	from	the	tax	basis	adjustments	and	/	or	deductions	are	disallowed,	our
payments	under	the	tax	receivable	agreements	could	exceed	our	actual	tax	savings,	and	we	may	not	be	able	to	recoup	payments
under	the	tax	receivable	agreements	that	were	calculated	on	the	assumption	that	the	disallowed	tax	savings	were	available.	We
are	subject	to	income	taxes	in	the	United	States	and	various	foreign	jurisdictions,	and	our	domestic	and	foreign	tax	liabilities
will	be	subject	to	the	allocation	of	expenses	in	differing	jurisdictions.	Our	future	effective	tax	rates	could	be	subject	to	volatility
or	adversely	affected	by	a	number	of	factors,	including:	•	changes	in	the	valuation	of	our	deferred	tax	assets	and	liabilities;	•
expected	timing	and	amount	of	the	release	of	any	tax	valuation	allowances;	•	tax	effects	of	stock-	based	compensation;	•	costs
related	to	intercompany	restructurings;	•	changes	in	tax	laws,	regulations	or	interpretations	thereof;	•	lower	than	anticipated
future	earnings	in	jurisdictions	where	we	have	lower	statutory	tax	rates;	or	•	higher	than	anticipated	future	earnings	in
jurisdictions	where	we	have	higher	statutory	tax	rates.	In	addition,	we	may	be	subject	to	audits	of	our	income,	sales	and	other
transaction	taxes	by	U.	S.	federal	and	state	and	foreign	authorities.	Outcomes	from	these	audits	could	have	an	adverse	effect	on
our	financial	condition	and	results	of	operations.	Our	principal	asset	is	our	ownership	of	Holdings	Units	in	Pla-	Fit	Holdings.	As
such,	we	have	no	independent	means	of	generating	revenue.	Pla-	Fit	Holdings	is	treated	as	a	partnership	for	U.	S.	federal	income
tax	purposes	and,	as	such,	is	generally	not	subject	to	U.	S.	federal	income	tax.	Instead,	taxable	income	is	allocated	to	holders	of
its	Holdings	Units,	including	us.	Accordingly,	we	incur	income	taxes	on	our	allocable	share	of	any	taxable	income	of	Pla-	Fit
Holdings,	and	also	incur	expenses	related	to	our	operations.	Pursuant	to	the	limited	liability	company	agreement	of	Pla-	Fit
Holdings	that	was	amended	and	restated	in	connection	with	our	initial	public	offering	(the	“	IPO	”)	,	as	amended	on	July	1,
2017	(the	“	LLC	Agreement	”),	Pla-	Fit	Holdings	makes	cash	distributions	to	the	owners	of	Holdings	Units	for	purposes	of
funding	their	tax	obligations	in	respect	of	the	income	of	Pla-	Fit	Holdings	that	is	allocated	to	them,	to	the	extent	other
distributions	from	Pla-	Fit	Holdings	have	been	insufficient.	In	addition	to	tax	expenses,	we	also	incur	expenses	related	to	our
operations,	including	payment	obligations	under	the	tax	receivable	agreements,	which	are	significant.	We	have	caused	Pla-	Fit
Holdings	to	make	distributions	in	an	amount	sufficient	to	allow	us	to	pay	our	taxes	and	operating	expenses,	including	ordinary
course	payments	due	under	the	tax	receivable	agreements.	However,	its	ability	to	make	such	distributions	in	the	future	will	be
subject	to	various	limitations	and	restrictions,	including	contractual	restrictions	under	our	Indenture	and	Variable	Funding	Notes.
If,	as	a	consequence	of	these	various	limitations	and	restrictions,	we	do	not	have	sufficient	funds	to	pay	tax	or	other	liabilities	or
to	fund	our	operations	(including	as	a	result	of	an	acceleration	of	our	obligations	under	the	tax	receivable	agreements),	we	may
have	to	borrow	funds	and	thus	our	liquidity	and	financial	condition	could	be	materially	and	adversely	affected.	To	the	extent	that
we	are	unable	to	make	payments	under	the	tax	receivable	agreements	for	any	reason,	such	payments	will	be	deferred	and	will
accrue	interest	at	a	rate	equal	to	one-	year	LIBOR	SOFR	plus	500	571	basis	points	until	paid.	Funds	used	by	Pla-	Fit	Holdings
to	satisfy	its	tax	distribution	obligations	will	not	be	available	for	reinvestment	in	our	business.	Moreover,	the	tax	distributions
that	Pla-	Fit	Holdings	will	be	required	to	make	may	be	substantial	and	will	likely	exceed	(as	a	percentage	of	Pla-	Fit	Holdings’
net	income)	the	overall	effective	tax	rate	applicable	to	a	similarly	situated	corporate	taxpayer,	particularly	as	a	result	of	the	2017
Tax	Cuts	and	Jobs	Act.	As	a	result	of	potential	differences	in	the	amount	of	net	taxable	income	allocable	to	us	and	to	the	owners
of	Holdings	Units	other	than	Planet	Fitness,	Inc.	(the	“	Continuing	LLC	Owners	”),	as	well	as	the	use	of	an	assumed	tax	rate	in
calculating	Pla-	Fit	Holdings’	distribution	obligations,	we	may	receive	distributions	significantly	in	excess	of	our	tax	liabilities
and	obligations	to	make	payments	under	the	tax	receivable	agreements.	To	the	extent	we	do	not	distribute	such	cash	balances	as
dividends	on	our	Class	A	common	stock	and	instead,	for	example,	hold	such	cash	balances	or	lend	them	to	Pla-	Fit	Holdings,
the	Continuing	LLC	Owners	would	benefit	from	any	value	attributable	to	such	accumulated	cash	balances	as	a	result	of	their
ownership	of	Class	A	common	stock	following	an	exchange	of	their	Holdings	Units	.	We	maintain	a	portfolio	of	marketable
debt	securities	through	professional	investment	advisors.	The	investments	in	our	portfolio	are	subject	to	our	corporate
investment	policy,	which	focuses	on	the	preservation	of	principal	and	avoiding	speculative	investments,	maintaining
adequate	liquidity	to	meet	our	cash	flow	requirements,	complying	with	our	applicable	debt	covenants,	minimizing	risk
through	diversification,	delivering	competitive	returns,	providing	fiduciary	control	over	our	cash	and	investments	and
complying	with	applicable	laws.	These	investments	are	subject	to	general	credit,	liquidity,	market,	and	interest	rate
risks.	In	particular,	the	value	of	our	portfolio	may	decline	due	to	changes	in	interest	rates,	instability	in	the	global
financial	markets	that	reduces	the	liquidity	of	securities	in	our	portfolio,	and	other	factors,	including	unexpected	or
unprecedented	events.	As	a	result,	we	may	experience	a	decline	in	value	or	loss	of	liquidity	of	our	investments,	which



could	materially	adversely	affect	our	financial	condition.	We	attempt	to	mitigate	these	risks	through	diversification	of
our	investments	and	continuous	monitoring	of	our	portfolio’	s	overall	risk	profile,	but	the	value	of	our	investments	may
nevertheless	decline.	To	the	extent	that	we	increase	the	amount	of	these	investments	in	the	future,	these	risks	could	be
exacerbated	.	Risks	related	to	our	Class	A	common	stock	Our	certificate	of	incorporation	and	bylaws	and	the	Delaware	General
Corporation	Law	(the	“	DGCL	”)	contain	provisions	that	could	make	it	more	difficult	for	a	third-	party	to	acquire	us,	even	if
doing	so	might	be	beneficial	to	our	stockholders.	These	provisions	include:	•	the	division	of	our	board	of	directors	into	three
classes	and	the	election	of	each	class	for	three-	year	terms;	•	advance	notice	requirements	for	stockholder	proposals	and	director
nominations;	•	the	ability	of	the	board	of	directors	to	fill	a	vacancy	created	by	the	expansion	of	the	board	of	directors;	•	the
ability	of	our	board	of	directors	to	issue	new	series	of,	and	designate	the	terms	of,	preferred	stock,	without	stockholder	approval,
which	could	be	used	to,	among	other	things,	institute	a	rights	plan	that	would	have	the	effect	of	significantly	diluting	the	stock
ownership	of	a	potential	hostile	acquirer,	likely	preventing	acquisitions	that	have	not	been	approved	by	our	board	of	directors;	•
limitations	on	the	ability	of	stockholders	to	call	special	meetings	and	to	take	action	by	written	consent;	and	•	the	required
approval	of	holders	of	at	least	75	%	of	the	voting	power	of	the	outstanding	shares	of	our	capital	stock	to	adopt,	amend	or	repeal
certain	provisions	of	our	certificate	of	incorporation	and	bylaws	or	remove	directors	for	cause.	In	addition,	Section	203	of	the
DGCL	may	affect	the	ability	of	an	“	interested	stockholder	”	to	engage	in	certain	business	combinations,	for	a	period	of	three
years	following	the	time	that	the	stockholder	becomes	an	“	interested	stockholder.	”	While	we	have	elected	in	our	certificate	of
incorporation	not	to	be	subject	to	Section	203	of	the	DGCL,	our	certificate	of	incorporation	contains	provisions	that	have	the
same	effect	as	Section	203	of	the	DGCL	and	accordingly	will	not	be	subject	to	such	restrictions.	Because	our	board	of	directors
is	responsible	for	appointing	the	members	of	our	management	team,	these	provisions	could	in	turn	affect	any	attempt	to	replace
current	members	of	our	management	team.	As	a	result,	you	may	lose	your	ability	to	sell	your	stock	for	a	price	in	excess	of	the
prevailing	market	price	due	to	these	protective	measures,	and	efforts	by	stockholders	to	change	the	direction	or	management	of
the	Company	may	be	unsuccessful.	Our	organizational	structure,	including	the	tax	receivable	agreements,	confers	certain
benefits	upon	the	TRA	Holders	and	the	Continuing	LLC	Owners	that	do	not	benefit	the	holders	of	our	Class	A	common	stock	to
the	same	extent.	The	tax	receivable	agreement	with	the	Direct	TSG	Investors	also	confers	benefits	upon	the	Direct	TSG
Investors	that	are	not	shared	with	other	holders	of	Class	A	common	stock.	Although	we	retain	15	%	of	the	amount	of	tax
benefits	conferred	under	the	tax	receivable	agreements,	this	and	other	aspects	of	our	organizational	structure	may	adversely
impact	the	future	trading	market	for	the	Class	A	common	stock.	Pursuant	to	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002,	as
amended,	our	management	is	required	to	report	on,	and	our	independent	registered	public	accounting	firm	is	required	to	attest	to,
the	effectiveness	of	our	internal	control	over	financial	reporting.	This	assessment	includes	disclosure	of	any	material	weakness
identified	by	our	management	in	our	internal	control	over	financial	reporting.	In	addition,	we	are	required	to	comply	with	the
SEC’	s	rules	implementing	Section	302	of	the	Sarbanes-	Oxley	Act,	which	requires	management	to	certify	financial	and	other
information	in	our	quarterly	and	annual	reports,	and	we	are	required	to	disclose	significant	changes	made	in	our	internal	controls
and	procedures	on	a	quarterly	basis.	If	we	identify	a	material	weakness	in	our	internal	control	over	financial	reporting,	we	may
not	be	able	to	remediate	the	material	weaknesses	identified	in	a	timely	manner	or	maintain	all	of	the	controls	necessary	to
remain	in	compliance	with	our	reporting	obligations.	If	we	are	unable	to	assert	that	our	internal	control	over	financial	reporting
is	effective,	or	if	our	independent	registered	public	accounting	firm	is	unable	to	express	an	unqualified	opinion	as	to	the
effectiveness	of	our	internal	control	over	financial	reporting	in	future	periods,	investors	may	lose	confidence	in	the	accuracy	and
completeness	of	our	financial	reports,	the	market	price	of	our	Class	A	common	stock	could	be	negatively	affected	and	we	could
become	subject	to	investigations	by	the	NYSE,	on	which	our	securities	are	listed,	the	SEC	or	other	regulatory	authorities,	which
could	require	additional	financial	and	management	resources.	Our	certificate	of	incorporation	provides	that,	subject	to	limited
exceptions,	the	Court	of	Chancery	of	the	State	of	Delaware	will	be	the	sole	and	exclusive	forum	for:	•	any	derivative	action	or
proceeding	brought	on	our	behalf;	•	any	action	asserting	a	claim	of	breach	of	a	fiduciary	duty	owed	by	any	of	our	directors,
officers	or	other	employees	to	us	or	our	stockholders;	•	any	action	asserting	a	claim	against	us	arising	pursuant	to	any	provision
of	the	DGCL,	our	certificate	of	incorporation	or	our	bylaws;	•	any	action	to	interpret,	apply,	enforce	or	determine	the	validity	of
our	certificate	of	incorporation	or	bylaws;	or	•	any	other	action	asserting	a	claim	against	us	that	is	governed	by	the	internal
affairs	doctrine	(each,	a	“	Covered	Proceeding	”).	In	addition,	our	certificate	of	incorporation	provides	that	if	any	action,	the
subject	matter	of	which	is	a	Covered	Proceeding	is	filed	in	a	court	other	than	the	specified	Delaware	courts	without	the	approval
of	our	board	of	directors	(each,	a	“	Foreign	Action	”),	the	claiming	party	will	be	deemed	to	have	consented	to	(i)	the	personal
jurisdiction	of	the	specified	Delaware	courts	in	connection	with	any	action	brought	in	any	such	courts	to	enforce	the	exclusive
forum	provision	described	above	and	(ii)	having	service	of	process	made	upon	such	claiming	party	in	any	such	enforcement
action	by	service	upon	such	claiming	party’	s	counsel	in	the	Foreign	Action	as	agent	for	such	claiming	party.	Any	person	or
entity	purchasing	or	otherwise	acquiring	any	interest	in	shares	of	our	capital	stock	shall	be	deemed	to	have	notice	of	and	to	have
consented	to	these	provisions.	These	provisions	may	limit	a	stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	it
finds	favorable	for	disputes	with	us	or	our	directors,	officers	or	other	employees,	which	may	discourage	such	lawsuits	against	us
and	our	directors,	officers	and	employees.	Alternatively,	if	a	court	were	to	find	these	provisions	of	our	certificate	of
incorporation	inapplicable	to,	or	unenforceable	in	respect	of,	one	or	more	of	the	specified	types	of	actions	or	proceedings,	we
may	incur	additional	costs	associated	with	resolving	such	matters	in	other	jurisdictions,	which	could	adversely	affect	our
business	and	financial	condition.	Since	our	initial	public	offering	(the	“	IPO	”)	through	December	31,	2022	2023	,	the	price	of
our	Class	A	common	stock,	as	reported	by	the	NYSE,	has	ranged	from	a	low	of	$	13.	23	on	February	11,	2016	to	a	high	of	$	99.
60	on	November	5,	2021.	In	addition,	in	recent	years	the	stock	market	in	general	has	been	highly	volatile.	As	a	result,	the	market
price	and	trading	volume	of	our	Class	A	common	stock	is	likely	to	be	similarly	volatile,	and	investors	in	our	Class	A	common
stock	may	experience	a	decrease,	which	could	be	substantial,	in	the	value	of	their	stock,	including	decreases	unrelated	to	our
results	of	operations	or	prospects,	and	could	lose	part	or	all	of	their	investment.	The	price	of	our	Class	A	common	stock	could



be	subject	to	wide	fluctuations	in	response	to	a	number	of	factors,	including	those	described	elsewhere	in	this	report	and	others
such	as:	•	variations	in	our	operating	performance	and	the	performance	of	our	competitors;	•	actual	or	anticipated	fluctuations	in
our	quarterly	or	annual	operating	results;	•	publication	of	research	reports	by	securities	analysts	about	us	or	our	competitors	or
our	industry;	•	the	public’	s	reaction	to	our	press	releases,	our	other	public	announcements	and	our	filings	with	the	SEC;	•	our
failure	or	the	failure	of	our	competitors	to	meet	analysts’	projections	or	guidance	that	we	or	our	competitors	may	give	to	the
market;	•	additions	and	departures	of	key	employees;	•	strategic	decisions	by	us	or	our	competitors,	such	as	acquisitions,
divestitures,	spin-	offs,	joint	ventures,	strategic	investments	or	changes	in	business	strategy;	•	the	passage	of	legislation	or	other
regulatory	developments	affecting	us	or	our	industry;	•	speculation	in	the	press	or	investment	community;	•	changes	in
accounting	principles;	•	terrorist	acts,	acts	of	war	or	periods	of	widespread	civil	unrest;	•	natural	disasters	and	severe	weather
events,	including	as	a	result	of	climate	change,	pandemics	and	other	calamities;	•	breach	or	improper	handling	of	data	or
cybersecurity	events;	and	•	changes	in	general	market	and	economic	conditions.	In	the	past,	securities	class	action	litigation	has
often	been	initiated	against	companies	following	periods	of	volatility	in	their	stock	price.	This	type	of	litigation	could	result	in
substantial	costs	and	divert	our	management’	s	attention	and	resources,	and	could	also	require	us	to	make	substantial	payments
to	satisfy	judgments	or	to	settle	litigation.	We	may	retain	future	earnings,	if	any,	for	future	operations,	expansion	and	debt
repayment	and	do	not	currently	pay	any	cash	dividends	on	our	Class	A	common	stock.	Any	decision	to	declare	and	pay
dividends	in	the	future	will	be	made	at	the	discretion	of	our	board	of	directors	and	will	depend	on,	among	other	things,	our
results	of	operations,	financial	condition,	cash	requirements,	contractual	restrictions	and	other	factors	that	our	board	of	directors
may	deem	relevant.	In	addition,	our	ability	to	pay	dividends	may	be	limited	by	covenants	of	any	existing	and	future	outstanding
indebtedness	we	or	our	subsidiaries	incur,	including	our	securitized	financing	facility.	As	a	result,	you	may	not	receive	any
return	on	an	investment	in	our	Class	A	common	stock	unless	you	sell	our	Class	A	common	stock	for	a	price	greater	than	that
which	you	paid	for	it.	In	November	2022,	the	Company’	s	Board	approved	a	share	repurchase	program	to	repurchase	up	to	$
500	million	of	the	Company’	s	common	stock,	which	can	be	discontinued	at	any	time	,	of	which	$	375.	0	million	remains	as	of
December	31,	2023	.	Repurchases	may	be	made	in	the	open	market,	in	privately	negotiated	transactions	or	by	other	means,
from	time	to	time,	subject	to	market	conditions,	applicable	legal	requirements	and	other	factors.	Although	this	repurchase
program	has	been	approved,	there	is	no	obligation	for	the	Company	to	repurchase	any	specific	dollar	amount	of	stock.	The
repurchase	program	could	affect	the	price	of	our	stock	and	increase	volatility.	Price	volatility	may	cause	the	average	price	at
which	the	Company	repurchases	its	stock	in	a	given	period	to	exceed	the	stock’	s	price	at	a	given	point	in	time.	There	can	be	no
assurance	that	we	will	buy	shares	of	our	common	stock	or	the	timeframe	for	repurchases	under	our	stock	buyback	program	or
that	any	repurchases	will	have	a	positive	impact	on	our	stock	price	or	earnings	per	share.	Important	factors	that	could	cause	us	to
discontinue	or	decrease	our	share	repurchases	include,	among	others,	unfavorable	market	conditions,	the	market	price	of	our
common	stock,	the	nature	of	other	investment	or	strategic	opportunities	presented	to	us	from	time	to	time,	our	ability	to	make
appropriate,	timely,	and	beneficial	decisions	as	to	when,	how,	and	whether	to	purchase	shares	under	the	stock	buyback	program,
and	the	availability	of	funds	necessary	to	continue	purchasing	stock.	Due	to	the	inherent	difficulty	of	predicting	future	events
and	results,	our	forecasted	financial	and	operational	results	may	differ	materially	from	actual	results.	Discrepancies	between
forecasted	and	actual	results	could	cause	a	decline	in	the	price	of	our	stock.


