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The franchise described in this disclosure document is for the establishment and operation of a
GNC retail store specializing in the sale of vitamins, minerals and other food supplements, and beauty and
other health management items.

The total investment necessary to begin operation of a single new GNC franchise store ranges-frem
$188,749is $187,219 to $503,642; and to convert a single company-owned GNC store to a GNC franchise
store ranges-from-$113,719is $112,219 to $460,142:; and to include a Smoothie Bar in the store is $32,000
to $65,000. This includes the following amounts that must be paid to the franchisor or affiliate: from
$168;500$167,000 to $435,000 for a new GNC franchise store; and frem-$93,500 to $391,500 to convert a

company-owned GNC store to a GNC franchise store—H-yeu-enter-into-an-Area-Development-Agreement;
you-; and $1,000 to include a Smoothie Bar in the store.

The total investment necessary to begin operation of the first GNC franchise store under a two-
store Area Development Agreement is $194,719 to $511,142. This includes $174,500 to $442,500 that

must alse-pay-be paid to the franchisor or affiliate-a-development-fee-equal-to-the-sum-of the-foHewing—H
& ThIS does not mclude the development nghts fee, Whteh—\AH-l-l—be—detet’-HﬁH-Hed-by— if any, that the franchlsor

g-as-you-develo andopenthe%tore&m
6 eper-a minimum of two GNC

stores under thean Area Development Agreement

This disclosure document summarizes certain provisions of your Franchise Agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carefully.
You must receive this disclosure document at least fourteen (14) calendar days before you sign a binding
agreement with, or make any payment to, the franchisor or an affiliate in connection with the proposed
franchise sale. Note, however, that no governmental agency has verified the information contained in
this document.

The terms of your contract will govern your franchise relationship. Don’t rely on this disclosure
document alone to understand your contract. Read all of your contract carefully. Show your contract and
this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue, NW., Washington, D.C. 20580. You can also visit the FTC’s home page at
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http://www.gncfranchising.com/

www.ftc.gov for additional information. Call your state agency or visit your public library for other sources
of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Issuance Date: April-27-2023
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find more

information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet sales, costs,
profits or losses. You should also try to obtain this information
from others, like current and former franchisees. You can find
their names and contact information in Item 20 or Exhibit M.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the franchisor or at
the franchisor’s direction. Item 7 lists the initial investment to
open. Item 8 describes the suppliers you must use.

Does the franchisor have the
financial ability to provide
support to my business?

Item 21 or Exhibit £N includes financial statements. Review
these statements carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of the number of
company-owned and franchised outlets.

Will my business be the only
GNC business in my area?

Item 12 and the “territory” provisions in the franchise
agreement describe whether the franchisor and other
franchisees can compete with you.

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a GNC
franchisee?

Item 20 or Exhibit KM lists current and former franchisees.
You can contact them to ask about their experiences

What else should | know?

These questions are only a few things you should look for.
Review all 23 Items and all Exhibits in this disclosure
document to better understand this franchise opportunity. See
the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you
may have to sign a new agreement with different terms and conditions in order to continue
to operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.

iii
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement and area development
agreement require you to resolve disputes with the franchisor by arbitration and/or
litigation only in Pennsylvania. Out-of-state arbitration or litigation may force you
to accept a less favorable settlement for disputes. It may also cost more to arbitrate
or litigate with the franchisor in Pennsylvania than in your own state.

2. Spousal Liability. Your spouse must sign a document that makes your spouse liable
for all financial obligations under the franchise agreement even though your spouse
has no ownership interest in the franchise. This guarantee will place both your and
your spouse’s marital and personal assets, perhaps including your house, at risk if
your franchise fails.

3. Supplier Control. You must purchase all or nearly all of the inventory or supplies
that are necessary to operate your business from us, from our affiliates, or from
suppliers that we designate at prices we or they set. These prices may be higher
than prices you could obtain elsewhere for the same or similar goods. This may
reduce the anticipated profit of your franchise business.

4. Short Operating History. The franchisor is at an early stage of development and
has a limited operating history. This franchise is likely to be a riskier investment
than a franchise in a system with a longer operating history.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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NOTICE REQUIRED BY
STATE OF MICHIGAN

The state of Michigan prohibits certain unfair provisions that are sometimes in franchise
documents. If any of the following provisions are in these franchise documents, the
provisions are void and cannot be enforced against you.

@) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a franchisee of rights and protections provided in this act [the Michigan
Franchise Investment Law]. This shall not preclude a franchisee, after entering into a franchise
agreement, from settling any and all claims.

(© A provision that permits a franchisor to terminate a franchise prior to the expiration
of its term except for good cause. Good cause shall include the failure of the franchisee to comply
with any lawful provision of the franchise agreement and to cure such failure after being given
written notice thereof and a reasonable opportunity, which in no event need be more than 30 days,
to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration, of the franchisee’s inventory, supplies, equipment, fixtures and furnishings.
Personalized materials which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furnishings not reasonably required in the conduct of the franchise business are not
subject to compensation. This subsection only applies if: (i) the term of the franchise is less than
5 years and (ii) the franchisee is prohibited by the franchise or other agreement from continuing to
conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least 6 months advance notice of franchisor’s
intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar circumstances. This
section does not require a renewal provision.

U] A provision requiring that arbitration or litigation be conducted outside this state
[Michigan]. This shall not preclude the franchisee from entering into an agreement, at the time of
arbitration, to conduct arbitration at a location outside this state [Michigan].

(9) A provision which permits a franchisor to refuse to permit a transfer of ownership
of a franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not
limited to:

0] The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards.

(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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(i) The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

(iv)  The failure of the franchisee or proposed transferee to pay any sums owing
to the franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants
to a franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the lawful
provisions of the franchise agreement and has failed to cure the breach in the manner provided in
subdivision (c).

Q) A provision which permits the franchisor to directly or indirectly convey, assign,
or otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless
provision has been made for providing the required contractual services.

The fact that there is a notice of this offering on file with the attorney general does not
constitute approval, recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to the Michigan Department of Attorney
General, Consumer Protection Division, Antitrust and Franchise Unit, 525 W. Ottawa Street, G.
Mennen Williams Building, 1% Floor, Lansing, Michigan 48933, (517) 335-7567.

THE MICHIGAN NOTICE APPLIES ONLY TO TRANSACTIONS THAT ARE
GOVERNED BY THE MICHIGAN FRANCHISE INVESTMENT LAW.
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ITEM1

THE FRANCHISOR, AND ANY PARENTS,
PREDECESSORS, AND AFFILIATES

THE FRANCHISOR AND ITS PREDECESSORS

The franchisor is GNC Holdings, LLC. To simplify the language in this disclosure document,
“we,” “us” or “our” means GNC Holdings, LLC. “You” or “your” means the person or entity that buys the
franchise, and includes your partners if you are a partnership, your members if you are a limited liability
company, or your shareholders if you are a corporation.

GNC Holdings, LLC is a Delaware limited liability company. Our principal business address is 75
Hopper Place, Suite 501, Pittsburgh, Pennsylvania 15222. We conduct business under our corporate name
and under the names “GNC,” “General Nutrition Centers,” and “GNC Live Well.” Our agents for service
of process are listed in Exhibit B to this disclosure document.

Our immediate predecessor was General Nutrition Corporation, which was the franchisor from
January 1, 2009 to October 7, 2020. The principal business address of General Nutrition Corporation was
300 Sixth Avenue, Pittsburgh, Pennsylvania 15222. On June 23, 2020, General Nutrition Corporation (the
former franchisor) and 16 affiliated companies each filed a voluntary petition for relief under Chapter 11
of the United States Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware.
On September 18, 2020, the bankruptcy court entered an order approving the sale of substantially all of the
assets of debtors to Harbin Pharmaceutical Group Holding Co., Ltd., our ultimate parent company. The
closing of the sale occurred on October 7, 2020 (see Item 4 for more information).

OUR PARENTS AND AFFILIATES

The names and principal business addresses of all of our parent companies are as follows:

Name Principal Business Address Relationship

Harbin Pharmaceutical Group | No. 68, Limin West Fourth | Ultimate Parent

Holding Co., Ltd. Street, Limin  Development
Zone, Harbin, People’s Republic
of China

Jacks Management (Suzhou) | KO6-1, 1/F, Lian Fa Building, | Intermediate Parent
Limited No. 199, Dongxing Road,
Suzhou Industrial Park, Suzhou,
People’s Republic of China

ZT Biopharmaceutical LLC Corporation Trust Center, 1209 | Intermediate Parent and Sole
Orange  Street, Wilmington, | Member of GNC Holdings, LLC
Delaware 19801
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We do not have any affiliates that provide products or services to our franchisees.
OUR OTHER BUSINESS ACTIVITIES

We own and operate all of the company-owned GNC retail stores. Our company-owned GNC
retail stores are of the type being franchised in this disclosure document.

We own and operate the Internet site GNC.com, which sells GNC-branded products and third-party
products via the Internet, and we also sell a product assortment, including GNC-branded products, on our
marketplace on Amazon.com. We also provide necessary overhead for our company-owned GNC stores
and warehousing, distribution, and construction services for company-owned and franchised GNC stores.

We also supply GNC-branded products and certain private label products to third party retailers.
We also offer franchises of the type being franchised in this disclosure document in countries and territories
outside the United States.

THE FRANCHISE WE OFFER

The franchise that we offer in this disclosure document is the license to operate a GNC retail store
(the “Store” or “GNC Store”) at a fixed location as a franchisee under the form of Franchise Agreement
attached as Exhibit E to this disclosure document (the “Franchise Agreement”).

GNC Stores are retail health, wellness and performance stores that offer for sale vitamin and
mineral supplements (some of which will be sold under the “GNC” brand or other proprietary brands we
may create and develop from time to time), and, depending on the Store size, franchisee preferences, and
our requirements, may offer for sale sports nutrition products, herbs, health foods, beauty and miscellaneous
healthcare products, diet products, physical fitness products, specialty workout apparel, health-management
products, and related products, as approved for sale by us from time to time. The franchise will be operated
under certain trademarks, trade names, service marks, logos, emblems, insignia and other commercial
symbols (including without limitation “GNC”, “GENERAL NUTRITION CENTERS”, and/or “GNC
LIVE WELL”) developed and approved for use by us from time to time (the “Proprietary Marks”), and
pursuant to a comprehensive system developed by us and our predecessors (the “System”), which we may
modify from time to time.

Our System features: vitamin and mineral supplements and other products under labels bearing the
“GNC” mark (the “GNC Brand Supplements™) and other proprietary trademarks, such as Pro Performance;
other third party vitamin and mineral supplements; sports nutrition products, herbs, health foods, beauty
and miscellaneous healthcare products, diet products, physical fitness products, specialty workout apparel,
health-management products, and related products; distinctive trade dress; interior and exterior building
design and Store format; standards and specifications for construction, equipment, signs, furnishings,
assistance, and training; sales and management assistance and training; operating procedures for the storage,
display and sale of products and services; and specialized methods and techniques for inventory and cost
purchasing, customer service, sales promotion and advertising. We have also developed an omni-channel
strategy as part of the System to meet consumer requirements around where, when, and how consumers
want to make purchases. This may include processes that allow consumers to shop on-line on both our
website and other virtual marketplaces, with delivery of purchased products completed by our distribution
centers, corporate Stores, and/or franchised Stores. The System may be changed, improved and further
developed by us from time to time.

If you desire to develop and operate multiple GNC Stores, we offer an Area Development
Agreement, which grants you the right to develop and open a specified number of GNC Stores within a
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specified development area in accordance with a specified development schedule, under the form of Area
Development Agreement attached as Exhibit F to this disclosure document (the “Development
Agreement”). You must open a minimum of two GNC stores under the Development Agreement. Under
the Development Agreement, you have the right to develop, open and operate an agreed upon number of
GNC Stores located in an area of responsibility (the “Development Area”), provided that you do so in
accordance with an agreed upon development schedule (the “Development Schedule”). There is no preset
maximum number of GNC Stores that you will be required to establish under the Development Agreement.
We will negotiate with you on a case-by-case basis the number of GNC Stores that you will develop. In
negotiating the number of GNC Stores we will permit you to develop under the Development Agreement,
we will take into account market conditions, demographics for the potential development area and other
factors we deem relevant. You may establish your GNC Stores at any location within the Development
Area provided we consent to the location, which consent may be withheld or granted in our sole discretion,
the location is in a state where we are permitted to sell GNC franchises, the location is not located in
a territory or location in which any other GNC franchisee has exclusive rights or a right of first refusal, the
location would not violate any other protected or restricted territories that we have granted or may in the
future grant, such as in connection with a joint venture or Rite Aid, and the location would not violate a
radius restriction in any real estate lease. You will operate each GNC Store to be developed under the
Development Agreement under a separate Franchise Agreement. Upon establishing each additional GNC
Store under the Development Schedule, you will be required to sign a then-current Franchise Agreement,
which may differ from the current Franchise Agreement included with this disclosure document.

We currently offer the-feHewing-two2 ways to purchase a GNC franchise-pregrams:

New Franchise Store

A new franchise Store (“New Franchise Store”), or the right to develop multiple New Franchise
Stores under a Development Agreement, may be awarded to a qualified person who is new to the GNC
System, an existing franchisee or an employee of ours pursuant to our employee program. A New Franchise
Store will be a new Store constructed at a location approved by us.

Conversion Store

We-also—may—eonvertanAs part of our current business strategy, we are converting existing
company-owned GNC StereStores to a-franchised GNC StereStores (a “Conversion Store”)._This may

entail selling individual company-owned GNC Stores to individual franchisees or packaging a group of
company-owned Stores to sell to a single franchisee or group of franchisees. This program is available to
qualified new franchisees, existing franchisees, and employees of ours pursuant to our employee program.
Sales of Conversion Stores under-this-program-arewill be made using the form of Asset Purchase and Sale
Agreement attached as Exhibit H to this disclosure document.

In either case, to qualify under our employee program, you must currently be an employee of ours,
and you must have been employed (regardless of the position held) full-time for at least 12 months or part-
time for at least 24 months prior to the date you execute the Franchise Agreement.

Store plan. However, depending on your available Store space, and if you qualify, we may, in our sole
discretion, allow you to include a Smoothie Bar in the Store. The Smoothie Bar is a fully-integrated, full-
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service bar inside the Store, with approximately 150 square feet, specializing in the sale of drinks blended with
fruit, juice, and nutritional supplements. In determining whether to allow you to include a Smoothie Bar in the
Store, we may consider factors such as your operational history and experience either with Smoothie Bars
in other GNC Store locations or with similar non-GNC concepts; whether you have the financial resources
to construct and operate the Smoothie Bar; whether a Smoothie Bar is permitted by the lease for the location;
whether the location has adequate square footage to add a Smoothie Bar; and whether you (if you are an
existing franchisee) are in compliance with the terms of your Franchise Agreement and are in good financial
standing. If we allow you to include a Smoothie Bar in your Store, you must execute the Smoothie Bar
Addendum that will be attached to your Franchise Agreement. We do not offer free-standing Smoothie Bars.
We may, in our sole discretion, require you to remove the Smoothie Bar from your Store at the time of any renewal
of your Franchise Agreement or remodeling of your Store.

You will operate your GNC Store as an independent business using the Proprietary Marks, System,
support, guidance, and materials developed by us. You will offer and sell products and services to the
general public under the terms and conditions contained within the Franchise Agreement and our
confidential operating manuals, including the Franchise Operations Manual and the Visual Merchandising
Playbook, and any other manuals that we may develop or prescribe from time to time (the “Manuals”), that
will be loaned to you at the time of training. You may not offer other products or services without our prior
written approval.

We reserve the right to offer special incentive programs at any time in the future, which may
decrease any of the fees listed in Items 5, 6 and 7 of this disclosure document. Generally, these incentive
programs will be conditioned upon you executing a Franchise Agreement or opening your Store by a
specified date and may only be available for specific Stores or in specified markets, which we determine in
our sole discretion. We may alter or discontinue these programs at any time in our sole discretion without
notice to you. These incentive programs may not be combined with any other offer or program unless
indicated by us in writing. Furthermore, if you have executed a Franchise Agreement before the dates
specified for the incentive programs, acquired a GNC location from an existing franchisee via a transfer, or
are renewing an existing Franchise Agreement, you are not eligible to participate in the incentive program.

COMPETITION

The health, wellness and performance market is well developed and is very competitive. You will
compete with independent, regional, and national chains of vitamin stores, health food stores, and fitness
stores. You will also compete with specialty stores, mass merchandisers, drug stores and grocery stores
that sell the same or similar products, some of which may be located in close proximity to your Store or
within the same enclosed mall or strip center. Various companies throughout the United States sell, by mail
order, Internet or catalog sales, products which are the same or similar to those you will offer from your
franchise location. Depending on the terms of your lease, your landlord may be able to lease other space
within the mall or strip center in which you are located to other stores which may offer products that are
the same as or similar to your products. Other nearby stores may be owned by us or our affiliates, under
the same or a different trade name or trademark. In addition, in response to increasing competition in your
area, we may develop programs to compete with that competition, and these programs may lower prices of
products in certain GNC Stores in your area; however, these programs will comply with our obligations in
connection with your protected territory under your Franchise Agreement.

In our Franchise Agreement, we reserve the right to sell products under the same or similar brands
that you sell, including GNC Brand Supplements, via other channels of distribution. We own and operate
the Internet site GNC.com. Additionally, our products, including GNC Brand Supplements, are sold on
various other taternetsitesvirtual marketplaces, including, but not limited to, Riteaid.com, Amazon.com.,
DieksSpertingGeods.com;-Walmart.com, SamsClub.com, Target.com, and ©%C.eemTik Tok shop. These

4
04/27/202306/21/2024



Internet sites will enable customers to purchase vitamin and mineral supplements, sports nutrition products,
diet and energy products, herbal supplements, health and beauty products, health care products, and related
products that may be currently available in retail GNC Stores, including GNC Brand Supplements, as well
as provide free on-line information about health, wellness and performance. The products offered on these
Internet sites may be the same or similar to those sold by you and may be offered for sale at varying prices.
We also wholesale products (including GNC Brand Supplements) to various third-party brick-and-mortar
retail stores, and we may at any time pursue and enter into additional distribution/wholesaling relationships
with third-party brick-and-mortar retail stores. These stores may be located within your Protected Territory,
and they may offer for sale the same or similar products offered by you, including GNC Brand Supplements,
at varying prices. See Item 12 for more information.

INDUSTRY-SPECIFIC REGULATIONS

In addition to laws and regulations that apply to businesses generally, such as workers’
compensation, corporate, and tax laws, you will be subject to certain federal, state, and local laws and
regulations that affect the storage, offer, and sale of many products in your Store, which may include rules
and regulations of the Federal Food and Drug Administration (“FDA”), the Consumer Product Safety
Commission (“CPSC”), and the Federal Trade Commission (“FTC”), and if you carry foods, local health
departments. There may be other local laws and regulations that are not mentioned in this disclosure
document. The FDA and FTC rules and regulations may constrain the advertising or representations you
can make about products and prohibit you from selling certain products, in some cases because of
statements on their labels or advertising associated with those products.

You must comply with all applicable FDA requirements contained in the Federal Food, Drug, and
Cosmetic Act and any similar state law concerning the sale of vitamins, proteins, beauty products, drugs,
foods, food supplements, medical devices, and other goods or services offered for sale at your Store. You
must also obtain all certifications, permits, or other licenses that are necessary for you to operate your Store.
You should become generally familiar with the Federal Food, Drug, and Cosmetic Act and any similar state
law.

OUR BUSINESS EXPERIENCE AND BUSINESS EXPERIENCE OF OUR PREDECESSORS AND AFFILIATES

We and our predecessors have offered franchises similar to the franchise we are offering in this
disclosure document since 1987. Our immediate predecessor, General Nutrition Corporation, offered GNC
Store franchises similar to the franchise we are offering in this disclosure document, and operated all
company-owned Stores, from January 1, 2009 to October 7, 2020, when its assets were sold to us (see Item
4 for more information). We have been operating company-owned Stores since October 7, 2020 and have
been offering GNC Store franchises in the United States since February 9, 2021.

We and our predecessors have manufactured and sold vitamins and other health-management
products since 1935, and have distributed these products to franchisees and company-owned stores since
1993. We own and operate our company-owned Stores in the United States, under the names “GNC,”
“General Nutrition Centers,” and “GNC Live Well,” all of which specialize in the sale of health, wellness
and performance products, such as vitamins and mineral supplements, sports nutrition products, herbs,
health foods, beauty and miscellaneous healthcare products, diet products, physical fitness products,
specialty workout apparel, health-management products, and related products. The GNC Stores operated
by us and our predecessors are the same as, or similar to, the franchise offered in this disclosure document.

We and our predecessors have offered franchises and Development and Distribution Agreements

similar to the franchise offered in this disclosure document in countries and territories outside the United
States since 1989.
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Neither we nor our predecessors have offered franchises in any other lines of business.
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ITEM 2

BUSINESS EXPERIENCE

Director: Yichen Zang
Yong Kai
Mr. Executive-Vice-Chairman:Zang has been a Board member since August, Alope

2020. Mr. Zang has served as Chairman and Chief Executive Officer for CITIC Capital
Holdings Limited, in Hong Kong, People’s Republic of China, since 2002. CITIC Capital
Holdings Limited is an affiliate of our ultimate parent company, Harbin Pharmaceutical
Group Holding Co., Ltd.

Director: Yong Kai
Wong

Mr. Wong has been a Board member since August, 2020. Mr. Wong was our Executive Vice Chairman
sinee-October;2020,-and-is-from August, 2020 to November, 2023, during which time he managed our day-to-
day operations as the authorized representative of eur-sele-member-ZT Biopharmaceutical LLC-, our sole
member. Mr. Wong has served as a Managing Director effor CITIC Capital Holdings Limited, in Hong Kong,
People’s Republic of China, since December, 2012. CITIC Capital Holdings Limited is an affiliate of our
ultimate parent company, Harbin Pharmaceutical Group Holding Co., Ltd.

Director: Hans Allegaert

Mr. Allegaert has been a Board member since August, 2020. Mr. Allegaert has served as a Managing
Director for CITIC Capital Holdings Limited, in New York, New York, since 2014. CITIC Capital Holdings
Limited is an affiliate of our ultimate parent company, Harbin Pharmaceutical Group Holding Co., Ltd.

Interim Chief Executive MicePresidentChief Operating-Officer: Nathan
Erazier
Michael
Costello

Mr. FrazierCostello has served as our Interim Chief Executive Mice-President-Chief Operating-Officer
since Juhy—2022November, 2023, at our headquarters in Pittsburgh, Pennsylvania. He_has served as euran
adviser for Fabalish Inc., located in New York, New York, since January, 2021, and as an adviser for Wild Cow
Brands LLC, located in Miami, Florida, since October, 2020. From August, 1992 to October, 2022, he served
in various roles at The Clorox Company, in Oakland, California: as Senior Vice President-UJ-S—Operations and
General Manager, Nutranext & Renew Life, from April, 2018 to October, 2020—te—Juhy—2021—at-our

headguarters—in—Pittsburgh,—Pennsylvania—He—served; as Senior Vice President—U-S—Operations—fer—our
predecessor-General-Nutrition-Corporation and General Manager, International, from Mareh;-2019;t6-October;

2929—m—Fl|%tsbu¥gh—Pennsywama—F¥em—JHﬂe—29}ZAprll, 2011 to Ma#eh—z%g—he—serveel—asAAee-FlFesmm—

ice—Pre i i - AQ ril, 2018, as
General Manaqer Latm Amerlca from M&Feh—ZO%June 2008 toJuae—EO%?—andasD%aenal—\#meﬁresﬂen&

= tApril, 2011: as Vice
PreS|dent Marketlnq Internatlonal from November 29—1%—%9—Ma¥eh—204r6—2005 to May, 2008; and in various
leadership, director and manager roles for the company from Augqust, 1992 to November, 2005.
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Executive Vice President, Chief Financial Officer: Cameron
LawrenceOded
Shein

Mr. LawreneeShein has served as our Executive Vice President, Chief Financial Officer since January;

292—1Aprll, 202 at our headquarters in P|ttsburgh Pennsylvanla -He served as eur%emer—\%ree—llresrdeht

he—serveeLa&Gtuef—Operatmg&—Fmanmal Offlcer ate@ndm&&ememealand Chlef Admrnlstratlve Offlcer at
Shift Technologies, Inc—

as—General—Manager—&—GE@—aad—#om from March 2021to October 2023 |n Charlotte North Carolrna He
served as Chief Financial Officer for The Fresh Market from August, 2018 to September, 2012-to-June 2016,

as2020, in Greensboro, North Carolina. He served as Executive Vice President, Chief Financial Officer; at PN}

Bigital-Media-Ltd—in-VancouverBritish-Celumbia,-Canada-Stage Stores, from January, 2011 to August, 2018,

in Houston, Texas.

ExecutiveSenior Vice President; & Chief Merchandisingl egal Officer: David J.

Sullivankarlyn
Mattsen

— MsMattsonMr. Sullivan has served as our ExecutiveSenior Vice President; and Chief

MerchandisinglLegal Officer since August,2021June, 2022, at our headquarters in Pittsburgh, Pennsylvania.
She He served as theour Vlce Presrdent & Acting General Manager-Merchandise-StrategyNew-Business
e % A men 3% mpantesCounsel from Beecember—2018May,

2021 to Je+y—297’_Ll—June 2022, at our headquarters in Eas#egas—NevadHhePrttsburqh Pennsvlvanra H

has also served as C

General Counsel Requlatorv Affalrs for General Nutrltlon Centers Inc srnce March 2013 in Prttsburqh

Pennsylvania.

Senior Vice President, Chief taformationinternational Officer: Scott

SaegerCheri
Mullen

Ms. MullenMe=Saeger has served as our Senior Vice President, Chief tnformatieninternational Officer
since MarehNovember, 2022, at our headquarters in Pittsburgh, Pennsylvania. -HeShe served as our Vice
President, Chief Irfermationinternational Officer, from May, 2021 to November, 2022, and as our Vice
President, Global Franchise Operations and FP&A, from October, 2020 to Mareh-2022May, 2021, at our

headquarters in Plttsburgh Pennsylvanla From Jaauary—zonggrrl, 2000 to October 2020 heshe served as
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TFechnologyOfficerin various positions for our predecessor, General Nutrition Corporation, in Pittsburgh,
Pennsylvania-—He-served: as Vice Pre5|dent Global Franchlse Operatlons and FP&A, from August, 2019 to
October, 2020; as Vice President, 2 A
2046International Strategic Planning and FP&A, from May, 2018 to Auqust 2019; as Senior Dlrector of
Operatlons Internatlonal Franchlsmq from October, 2013 to May, 2018—m4\Aed#9Fd—QFegen—He—sewed—as

J as—; as Director
of Operatlons Internatlonal Franchlsmq from October 2010 to October 2011 and as to October, 2013; as
Manager, International Financial Operations, from October, 2011 2022, as Senior Strategic Financial Analyst,
from March, 2010 to October, 2010; and as Senior Accountant, from April, 2000 to March, 2010.

Vice President-U-S-Franchise Operations: John
11, Real Estate/Construction/Facilities Schroeder
Richard

Rembert 111

Mr. SehroederRembert has served as our Vice President—U-S—Franchise—Operations |1, Real
Estate/Construction/Facilities, since ApritMay, 2023, at our headquarters in Pittsburgh, Pennsylvania. He
served as our Divisienal-Franchise-DirectorVice President, Facilities and Construction, from May-2021 to

ApriMay, 2023, and as our Director—ofFranchise—OperationsHead of Global Procurement and Asset
Management from October, 2020 to May-2021, at our headquarters in Pittsburgh, Pennsylvania. He served

asin the Director-of Franchise-Operationsfollowing roles for our predecessor, General Nutrition Corporation
from-March,—2019-to-October—2020, in Pittsburgh, Pennsylvania—He-served-as—\icePresidentfor-ERIC

Insurance-Brokers-& Consultantsfrom-February—: as Head of Global Procurement and Asset Management,
from 2018 to October, 2020; as Senior Director of Construction and Facilities Management, from 2016 to 2018;
inHouston,Texas; as Senior Director of Purchasing and Asset Management, from 2013 to 2016; as Director of
Purchasing and Cost Containment, from 2006 to 2013; and in various other development and operational roles,
from 1997 to 2006.

Senior Director, Franchising: Sarah Peters

Ms. Peters has served as our Senior Director, Franchising since Oecteber,—20620May, 2024, at our
headquarters in Pittsburgh, Pennsylvania. She served as our Director, Franchising, from October, 2020 to May,
2024, at our headquarters in Pittsburgh, Pennsylvania. She served as Director, Franchising, for our predecessor,

General Nutrition Corporation, from December, 2019 to October, 2020, in Pittsburgh, Pennsylvania. She served
as Sr. Manager, Franchise Operations for General Nutrition Corporation from March, 2017 to December, 2019,
in Pittsburgh, Pennsylvania. She served as Sr. Director, Retail Business Systems at Giant Eagle, Inc. from
April, 2010 to December, 20186, in Pittsburgh, Pennsylvania.
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Director, Market Development: Timothy Palma

Mr. Palma has served as our Director, Market Development since June, 2023, at our headquarters in
Pittsburgh, Pennsylvania. He served as our Senior Manager, Market Development, from October, 2020 to June,
2023, at our headquarters in Pittsburgh, Pennsylvania. He served as Senior Manager, Market Development for
our predecessor, General Nutrition Corporation, from December, 2019 to October, 2020, in Pittsburgh,
Pennsylvania. He also served as Manager, Market Development from February, 2017 to November, 2019, as
Real Estate Analyst from April, 2014 to January, 2017, and as Lease Administrator from August, 2011 to March,
2014, for our predecessor, General Nutrition Corporation, in Pittsburgh, Pennsylvania.

Manager, Market Development: Sharon Z. Knox

Ms. Knox has served as our Manager, Market Development since October, 2020, at our headquarters
in Pittsburgh, Pennsylvania. She served as Manager, Franchise Development for our predecessor, General
Nutrition Corporation, from November, 2017 to October, 2020, in Pittsburgh, Pennsylvania. From November,
2016 to November, 2017, she served as Franchise Development Specialist, and from February, 2003 to
November, 2016, as an Executive Assistant, at General Nutrition Corporation, in Pittsburgh, Pennsylvania.
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ITEM 3

LITIGATION

OUR PENDING ACTIONS

ONI Global Pte. Ltd. (Singapore and Philippines), et al. v. GNC Holdings, LLC, International

Centre for Dispute Resolution, American Arbitration Association, Case No. 01-22-0002-2259; Case. No.
01-22-0002-2885. On or about May 31, 2022, the claimants, international GNC franchisees, filed two
arbitration demands for GNC’s alleged breach of Distribution Agreements and related agreements
involving operations in Singapore and the Philippines. Shortly thereafter, claimants attempted to terminate
the agreements on account of our alleged material and anticipatory breaches. GNC unilaterally filed its
own demands for arbitration for ONI’s conversion of GNC franchise stores in Singapore and the Philippines
to claimants’ own, competing “LAC” brand stores. Claimants are seeking full relief for GNC’s alleged
multiple breaches and anticipatory repudiation of the agreements, including a declaration that claimants
were entitled to terminate the agreements; a declaration that the post-termination provisions of the
Agreement were discharged by our alleged material breaches and anticipatory repudiation of the agreements
or are otherwise inapplicable and/or unenforceable; and compensation for the claimants’ substantial losses
in an amount to be quantified in the course of arbitration proceedings. On June 15, 2022, we filed an
amended answer and counterclaims, including for breach of contract. We are seeking a permanent
injunction to prevent claimants from operating GNC-franchised retail stores in Singapore and the
Philippines and from using our confidential information and trade secrets, and to compel them to transfer
store leases to us or our designee. We are also seeking monetary damages, punitive damages, and attorneys’
fees and costs. This-matteris—eurrenthyThe arbitration hearing was held in October, 2023, and closing
arguments were held in February, 2024. The parties are waiting on the arbitration tribunal’s ruling. This
matter remains pending.

ONI Global (Malaysia) Sdn Bhd. and ONI Retail PTE Ltd. Taiwan Branch v. GNC Holdings, LLC,
International Centre for Dispute Resolution, American Arbitration Association, Case No. 01-21-0004-3516.
On or about June 19, 2021, the claimants, international GNC franchisees, filed a demand for arbitration for
wrongful termination of claimants’ distribution and development agreements for the territories of Malaysia
and Taiwan and their 133 franchise agreements for GNC stores in Malaysia and Taiwan. Prior to filing the
demand, we had terminated all of claimants’ distribution, development and franchise agreements for
claimants’ failure to meet certain contractually required minimum purchase amounts under the distribution
agreements. Shortly thereafter, claimants attempted to terminate the agreements on account of our alleged
material and anticipatory breaches. Claimants allege that we arbitrarily and wrongfully terminated their
agreements, and that this was a material breach and/or anticipatory repudiation of their agreements.
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Claimants are seeking a declaration that the termination breached the agreements and/or the implied duty
of good faith and fair dealing; a declaration that our alleged breach was a material and/or anticipatory breach
of the agreements; a declaration that claimants were either entitled to terminate the agreements for material
breach or were discharged from their obligations under the agreements; a declaration that we are liable in
tort for conspiring with others to injure claimants; an order for unspecified damages, losses, and costs
incurred by claimants; and an order for interest on all damages. On November 24, 2021, we filed an
amended answer and counterclaims alleging breach of contract; violations of the Lanham Act (for
claimants’ infringement of our trademarks); abuse of process and bad faith litigation; unjust enrichment;
tortious interference with contractual relations; and tortious interference with prospective contractual
relations. We are seeking a permanent injunction to prevent claimants from operating GNC-franchised
retail stores in Malaysia and Taiwan and from using our confidential information and trade secrets, and to
compel them to transfer and sell their store leases and products to us or our designee. We are also seeking
monetary damages, punitive damages, and attorneys’ fees and costs. Fhis-matteris-currently-pendingThe
arbitration tribunal found in our favor in Taiwan, but found that we did not meet our burden in Malaysia.
We were awarded monetary damages for ONI’s breaches. ONI continues to contest the award.

Maxiva S.A. de C.V. (Mexico) v. GNC Holdings, LLC, et al., American Arbitration Association,
AAA Case No. 01-23-0003-4773. On August 4, 2023, claimant, our exclusive franchisee and distributor
in Mexico, filed an arbitration demand alleging breach of existing development, franchise, and distribution
agreements with claimant and tortious interference with claimant’s third-party suppliers. Specifically,
claimant alleges GNC interfered with claimant’s third-party contractual business relationships by
compelling third-party providers to sell their products directly to GNC while GNC unilaterally imposed
price increases on the sale of those same products to claimant. Claimant also alleges that GNC violated
claimant’s right to acquire GNC brand products at the same prices as U.S. franchisees by proposing that it
would offer a Latin American product line, limiting claimant’s purchases to a modified range of products
at_higher prices than those offered to U.S. franchisees. Claimant further alleges that GNC failed to
adequately and timely supply products to claimant. Claimant alleges that GNC’s actions have constrained
claimant’s ability to supply and operate its stores and have caused financial harm to claimant. Claimant
alleges causes of action for breach of contract and for tortious interference with existing and prospective
contractual relations, by approaching claimant’s third-party providers and pressuring them to enter into
sales contracts for the same products that had previously been supplied to claimant, and by forcing claimant
to purchase those same third-party products through GNC at higher prices. Claimant is requesting an award
as follows: a declaration that GNC breached its agreements with claimant by improperly interfering with
claimant’s third-party supplier relationships, by announcing its intention to limit claimant’s purchases of
GNC products to the Latin American assortment at presumptively higher prices, and by failing to
adequately supply products to claimant; an order requiring GNC to comply with its agreements with
claimant by ceasing any interference with claimant’s third-party suppliers, by not limiting claimant’s
purchases to products and prices contained in the Latin American assortment and maintaining claimant’s
position of parity with U.S. franchisees, and by honoring its commitments under the agreements with
claimant; and an order requiring GNC to pay claimant unspecified damages and claimant’s costs of
arbitration. On September 5, 2023, GNC filed an answer statement and counterclaims against claimant in
response to the arbitration demand, disputing claimant’s claims and asserting additional defenses. GNC
has also asserted counterclaims in the action, namely that claimant breached its duty to purchase third-party
products directly from GNC, that claimant failed to comply with applicable requlations by offering products
whose formulations did not correspond to original formulations approved by Mexican healthcare
authorities, and that that foregoing actions constituted breaches of the agreements with GNC. GNC is
seeking a declaration that claimant breached the agreements; unspecified actual, incidental, and
consequential damages; and an order requiring claimant to pay GNC’s costs and attorneys’ fees.
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PENDING ACTIONS OF OUR PREDECESSOR

This section describes the pending actions of our predecessor. Our predecessor’s bankruptcy plan
(see Item 4 for more information) provides for the discharge of all claims arising prior to the effective date
of the plan, in exchange for the treatment of such claims as set forth in the plan. Pursuant to the plan,
confirmation of the plan (i) discharges all claims or other debts that arose at any time before the effective
date of the plan, and (ii) serves as a broad permanent injunction against all persons who have held, hold, or
may hold claims or other debt or liability against any of the debtors or the debtors’ assets or properties.

Oosha Yusupov vs. GNC Holdings, Inc. (Supreme Court of New York, County of Queens, Case
No. 701041/2020). On January 21, 2020, plaintiff, a GNC customer, filed a complaint against the former
franchisor’s parent company alleging that the supplement Biotin sold at GNC stores presents the consumer
with materially deceptive health benefit representations, which appear conspicuously on the front of each
product, and that the Biotin products do not warn of the serious danger that taking mega-doses of Biotin
will make medical tests materially inaccurate. Plaintiff claims that she suffered injury through her purchase
of Biotin, and that defendant’s representations and sales practices are omissive, deceptive and misleading
in violation of the New York Consumer Protection from Deceptive Acts and Practices Law, N.Y. Gen. Bus.
Law section 349. Plaintiff is seeking declaratory and injunctive relief, unspecified actual and statutory
damages, and attorneys’ fees and costs. The plan administrator in the bankruptcy case described in Item 4
of this disclosure document is currently evaluating and handling all claims of which it has been made aware
filed against the former franchisor and its affiliated debtor companies. We are unaware of the status of this
matter, despite repeated efforts to obtain updates from our predecessor.

Environmental Research Center, Inc. vs. General Nutrition Corporation, General Nutrition Centers,
Inc., and GNC Holdings, Inc. (Superior Court of the State of California, Alameda County, Case No.
RG19024023). On June 21, 2019, plaintiff, a non-profit California corporation, filed a complaint against
the former franchisor and its parent companies claiming that numerous products sold at GNC stores contain
lead and cadmium. Plaintiff alleges that these chemicals have been officially listed by the State of
California as chemicals known to cause cancer, birth defects, and other reproductive harm, and that
defendants have sold certain identified products that contain these chemicals in California without requisite
warning information. Plaintiff alleges causes of action for violation of Health and Safety Code section
25249, et seq., by knowingly exposing individuals who ingest these products to lead and cadmium without
first providing a clear and reasonable warning to such individuals as required by the statute. Plaintiff seeks
injunctive relief, civil penalties, and attorneys’ fees and costs. The plan administrator in the bankruptcy
case described in Item 4 of this disclosure document is currently evaluating and handling all claims of which
it has been made aware filed against the former franchisor and its affiliated debtor companies. We are
unaware of the status of this matter, despite repeated efforts to obtain updates from our predecessor.

Erika McCartney, in the public interest v. GNC Corporation, GNC, Inc., GNC Holdings, Inc., GNC
Parent Corporation, et al (Superior Court of California, Alameda County, Case No.: RG17882105). On
January 15, 2019, plaintiff, a resident of California, filed an Amended Complaint alleging that certain
products sold at GNC stores contain lead. Plaintiff claims that the alleged conduct violates the warning
provision of California’s Proposition 65, Health and Safety Code section 25249.5, et seq., which makes it
unlawful for businesses to knowingly and intentionally expose individuals in California to chemicals known
to the State to cause cancer, birth defects, or other reproductive harm without providing clear and reasonable
warnings to individuals prior to their exposure. Plaintiff claims that defendants have introduced products
contaminated with significant quantities of lead into the California marketplace, exposing consumers of the
products to lead, and that defendants have provided no warning about the reproductive hazards associated
with lead exposure. Plaintiff seeks for the court to assess civil penalties against defendants, to enjoin
defendants from committing further violations of Health and Safety Code section 25249.5, and to award
attorneys’ fees and costs. The plan administrator in the bankruptcy case described in ltem 4 of this
disclosure document is currently evaluating and handling all claims of which it has been made aware filed
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against the former franchisor and its affiliated debtor companies. We are unaware of the status of this
matter, despite repeated efforts to obtain updates from our predecessor.

Tawney L. Chevalier, et al. v. General Nutrition Centers, Inc. and General Nutrition Corporation
(Court of Common Pleas, Allegheny County, Pennsylvania, No. 13-017194, Superior Court of
Pennsylvania, No. 1437 WDA 2016). The case was filed in the Court of Common Pleas of Allegheny
County, Pennsylvania, on September 19, 2013, as a class action on behalf of all GNC employees in
Pennsylvania who were paid overtime pursuant to the fluctuating workweek (“FWW?”) method of
compensation. Plaintiffs allege that the Pennsylvania Minimum Wage Act (“PMWA”) does not permit
defendants to use the FWW method. In 2014, the Court agreed with plaintiffs, holding that the FWW
method was not consistent with the public policy objectives of the PMWA. In May 2016, the Court ruled
that it would not consider whether defendants were permitted to use the “basic rate” formula of 34 Pa. Code
8§ 231.43(d)(3) to calculate overtime compensation. The Court also ruled that under the PMWA, the
calculation of overtime on the payment of commissions requires that commissions must be divided by 40
hours, then multiplied by 1.5 times the number of overtime hours. On July 15, 2015, the Court certified
this case as a class action on behalf of current and former employees in Pennsylvania who were paid using
the FWW method on or after September 18, 2010. On September 6, 2016, the court entered judgment in
favor of the class in the amount of $1.73 million. On December 29, 2016, the Court awarded plaintiffs’
counsel $360,000 in attorney’s fees plus $8,000 in litigation costs. Defendants filed an appeal and
submitted that the FWW is lawful under Pennsylvania law, that its approach to calculating overtime on
commissions is lawful, and that the Court erred in awarding a 1.5x multiplier on the award of attorney’s
fees. On December 22, 2017, the Pennsylvania Superior Court held that the Company correctly determined
the "regular rate” by dividing weekly compensation by all hours worked (rather than 40), but held that the
regular rate must be multiplied by 1.5 (rather than 0.5) to determine the amount of overtime owed.
Defendants filed a petition for appeal to the Pennsylvania Supreme Court on January 22, 2018. The
Pennsylvania Supreme Court accepted GNC’s petition for appeal and subsequently ruled in favor of
plaintiffs. The case was remanded to the lower court for final disposition. The plan administrator in the
bankruptcy case described in Item 4 of this disclosure document is currently evaluating and handling all
claims of which it has been made aware filed against the former franchisor and its affiliated debtor
companies. We are unaware of the status of this matter, despite repeated efforts to obtain updates from our
predecessor.
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OUR PRIOR ACTIONS

Except for the prior actions of our predecessor described below, there are no completed actions that
are required to be disclosed in this disclosure document.

PRIOR ACTIONS OF OUR PREDECESSOR

Richa Arora, Randy Clinton, and Walter Johnston vs. GNC Holdings, Inc. (U.S. District Court,
Northern District of California, Case No. 3:19-cv-02414). On May 3, 2019, plaintiffs, GNC customers,
filed this putative class action against the former franchisor’s parent company, which alleged that it engaged
in unlawful, deceptive, and misleading labeling and marketing of certain GNC-branded dietary
supplements. Plaintiff claimed that these products contained structure/function claims without proper
disclaimers. Plaintiff alleged that defendant violated the California Unfair Competition law, Cal. Bus. &
Prof. Code sections 17200 et seq., by engaging in unlawful, unfair or fraudulent business practices by
allegedly mislabeling certain of its proprietary brand supplements; that defendant violated the California
False Advertising Law, Cal. Bus. & Prof. Code sections 17500 et seq., by engaging in untrue and misleading
advertising with respect to these supplements; that defendant violated the California Consumers Legal
Remedies Act, Cal. Civ. Code sections 1750 et seq., by engaging in unfair or deceptive acts and practices;
and that defendant violated the New York Consumer Protection from Deceptive Acts and Practices Law,
N.Y. Gen. Bus. Law sections 349 et seq., because defendant’s labeling and marketing of these supplements
constituted deceptive practices and false advertising, as such conduct misled plaintiffs as to the
characteristics and value of the supplements. The complaint also contained a cause of action for unjust
enrichment. Plaintiffs sought declaratory and injunctive relief, statutory damages, unspecified monetary
damages, punitive damages, interest, and attorneys’ fees and costs. After the effective date of the
bankruptcy plan of our predecessor and its affiliated debtor companies (see Item 4), this matter was
resolved. The plaintiffs reached a joint settlement with us and our predecessor, pursuant to which we paid
an immaterial sum to plaintiffs due to concerns regarding their administrative claim in our predecessor’s
bankruptcy.

Elizabeth Naranjo et al. v. General Nutrition Corporation (Superior Court of California, Alameda
County, Case No. RG-12619626). On February 29, 2012, former Senior Store Manager, Elizabeth Naranjo,
individually and on behalf of all others similarly situated, sued the former franchisor in the Superior Court
of Alameda County, California. The case was filed as a class action on behalf of Manager Trainees, Store
Managers and Senior Store Managers, who claimed that they worked off-the-clock, were not provided with
their meal/rest breaks, and that defendant failed to reimburse their business expenses (mileage). Plaintiffs
were also pursuing derivative claims for waiting time penalties and wage statement penalties (based on the
alleged off-the-clock work and meal/rest period violations). Plaintiffs also sought penalties under the
California Private Attorney General Act (PAGA). On October 23, 2014, the court granted Plaintiffs’
motion for class certification on their California Labor Code claims. For several years, plaintiffs submitted
a number of proposed trial plans. In March 2016, the court indicated that plaintiffs finally submitted a trial
plan sufficient to permit discovery to continue and to set a trial date. In June 2018, the court granted in part
and denied in part defendant’s Motion for Decertification. In August 2018, the plaintiff voluntarily
dismissed the class action claims alleging overtime violations. After the effective date of the bankruptcy
plan of our predecessor and its affiliated debtor companies (see Item 4), the parties apparently reached a
settlement of this matter, and the case has been dismissed. However, we are unaware of the details
regarding the settlement, despite repeated efforts to obtain settlement information from our predecessor.

Christina Labajo, Howard Clark, and Berry Saizon v. General Nutrition Corporation (Superior
Court of California, County of San Francisco, Case No. CGC-19-574459). On March 12, 2019, plaintiffs
filed this lawsuit against the former franchisor seeking to restrain it from selling dietary supplements
allegedly mislabeled with unlawful disease claims in California, specifically products that allegedly claimed
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to cure, treat, mitigate or prevent diseases or conditions like hypercholesterolemia, coronary heart disease
and osteoporosis. Plaintiffs alleged that defendant sold several products that made these unlawful claims.
Plaintiffs alleged causes of action against defendant for unlawful business practices in violation of
California’s Unfair Competition Law (Bus. & Prof. Code section 17200, et seq.) by allegedly selling
products as new drugs without the approval of the FDA, and for violation of the Consumer Legal Remedies
Act (Cal. Civil Code section 1750, et seq.) by allegedly labeling and advertising products with disease and
drug claims without approval as being safe and effective for their labeled purposes. Plaintiffs sought an
injunction enjoining defendant from manufacturing or selling products with unapproved drug or disease
claims, unspecified compensatory damages and attorneys’ fees and costs. On or about January 6, 2020, the
parties entered into a settlement agreement, pursuant to which defendant agreed, within 180 days of the
settlement date, not to make claims regarding certain cholesterol and bone products’ effects on cholesterol
or bone health without including qualifying language that the effects are associated with those with “already
normal” cholesterol or “already healthy” bones. Defendant also agreed to pay plaintiffs and plaintiffs’
attorneys the total sum of $75,000. Plaintiffs agreed to dismiss the lawsuit with prejudice and to release
defendant from all claims relating to plaintiffs’ allegations in the complaint.

Sean Jordan v. General Nutrition Corporation, GNC Holdings, Inc., and GN Oldco Corporation
(Circuit Court of Cook County, Illinois, Case No. 2018-L-001676). On February 15, 2018, plaintiff, a GNC
customer, filed this lawsuit alleging injuries from consumption of the GNC Live Lean & Fit Pack dietary
supplement. Plaintiff alleged causes of action for negligence and strict product liability, for failing to use
reasonable care in designing, manufacturing, marketing, labeling, packaging and selling the product, for
failing to warn foreseeable users of the potential health hazards associated with use of the product, and for
placing the product in the stream of commerce in a defective and unreasonably dangerous condition such
that the foreseeable risks exceeded the benefits associated with the formulation of the product. Plaintiff
sought unspecified damages, attorneys’ fees and costs, and punitive damages. On or about June 10, 2019,
the parties entered into a Settlement Agreement and Release, pursuant to which defendants agreed to pay
plaintiff the sum of $45,000, and plaintiff agreed to dismiss the lawsuit with prejudice and to release
defendants from any claims relating to the lawsuit.

Craig C. Kyllonen, Kypro Enterprises LLC and K and K GNC, LLC vs. GNC Franchising LLC
and General Nutrition Corporation (U.S. District Court for the District of Nevada, Case No. 2:18-01526).
On August 16, 2018, plaintiffs, GNC franchisees, filed this lawsuit against the former franchisor. Plaintiffs
claimed that defendants failed to provide adequate support and accounting services pursuant to their
franchise agreements, and that defendants failed to credit amounts and provide proper discounts to their
operating entities. Plaintiffs also claimed that defendants failed to discover embezzlement by one of
plaintiffs’ employees.  Plaintiffs alleged that these actions by defendants caused plaintiffs to suffer
considerable losses and to be unable to pay amounts due to defendants and afford adequate inventory.
Plaintiffs also alleged that these actions by defendants caused plaintiffs to sell two of their stores back to
defendants for less than market value, and to relinquish their other two stores to defendants for less than
actual value. Plaintiffs alleged breach of their franchise agreements, unjust enrichment, breach of fiduciary
duty, fraud, negligent misrepresentation, tortious interference with contractual relations, breach of implied
covenant of good faith and fair dealing, and consumer fraud in violation of the Nevada Deceptive Trade
Practices Act. Plaintiffs sought damages in excess of $75,000, attorneys’ fees and costs, and punitive
damages. The parties settled this matter on or about July 9, 2019. The parties agreed to mutual general
releases and that neither party would disparage or make negative comments regarding each other to any
other person, which are based upon the acts alleged in the lawsuit. The parties specifically disclaimed any
liability to each other, and neither party paid any money to the other party.

Jenna Kaskorkis and Kim Carter, individually and on behalf of all other similarly situated vs.
General Nutrition Centers, Inc. and General Holdings Inc. (U.S. District Court, Southern District of
California, Case No. 3:16-cv-00990). On April 22, 2016, plaintiffs, GNC customers, filed this putative
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class action lawsuit, alleging that defendants violated California Business and Professional Code §817500,
et seq.- Untrue, Misleading and Deceptive Advertising, California Civil Code 881750, et seq.-
Misrepresentation of the Existence of a Discount, and California Business and Professional Code §§17200,
et seq.- Unlawful Business Acts and Practices, by misleadingly marketing and advertising their products
on www.gnc.com as discounted from the “Regular Price” when such discounts were illusory and/or
overstated.  Plaintiffs sought class certification, unspecified monetary damages, restitution and/or
disgorgement, injunctive relief, and attorneys’ and experts’ fees and costs. In December 2019, the court
approved a settlement agreement in this case, which had previously been consolidated with the Gennock
and Harrison cases below. The settlement terms are described in the Harrison case below.

Ashley Gennock and Daniel Styslinger, individually and on behalf of all others similarly situated
vs. General Nutrition Centers, Inc. and GNC Holdings, Inc. (U.S. District Court, Western District of
Pennsylvania, Case No. 16-633). On May 17, 2016, plaintiffs, GNC customers, filed this putative class
action lawsuit alleging two causes of action, one for violation of the Pennsylvania Unfair Trade Practices
and Consumer Protection Law (PUTPCPL), and the other for unjust enrichment. Plaintiffs alleged that
defendants misleadingly marketed and advertised their products as discounted from the “Regular Price”
when such discounts were illusory and/or overstated. Plaintiffs alleged that GNC’s conduct violated the
PUTPCP because defendants made false and misleading statements of fact concerning price reductions,
and because defendants’ pricing scheme was deceptive in that it created the likelihood that consumers
would be confused and deceived into believing that they were purchasing products at substantial discounts,
when they were not. Plaintiffs sought class certification, unspecified monetary damages, declaratory and
injunctive relief, restitution, and attorneys’ fees and costs. In December 2019, the court approved a
settlement agreement in this case, which had previously been consolidated with the Kaskorkis case above
and the Harrison case below. The settlement terms are described in the Harrison case below.

Kenneth Harrison, an individual on behalf of himself and all others similarly situated v. General
Nutrition Centers, Inc.; GNC Holdings, Inc. and Does 1 through 25 inclusive (U.S. District Court, Southern
District of California, Case No. 16-cv-3086). On December 23, 2016, plaintiffs, GNC customers, filed this
putative class action lawsuit, alleging that defendants’ website included written misrepresentations
regarding price discounts by advertising a regular price for products that was inaccurate, inflated and
arbitrary together with a sale price that purported to reflect steep discounts off the falsely advertised regular
price, but which were in reality not sales prices or discounts at all. Plaintiff claimed that these allegedly
misleading pricing practices violated three state statutes: California Business and Professional Code
8817500, et seq.-Untrue, Misleading and Deceptive Advertising; the Consumer Legal Remedies Act,
California Civil Code §81750 et seq. - Misrepresentation of the Existence of a Discount (Injunctive Relief
Only with Reservation); and California Business and Professional Code 8817200, et seq. - Unlawful
Business Acts and Practices. Plaintiffs sought class certification, a declaratory judgment that defendants’
conduct violated the identified state statutes, unspecified compensatory and punitive damages, prejudgment
interest, restitution and/or disgorgement of profits, injunctive relief, and reasonable attorneys’ fees and
costs. In December 2019, the court approved a settlement agreement in this case, which had previously
been consolidated with the Kaskorkis and Gennock cases above. Defendants agreed to make available the
total amount of $6,000,000 in monetary consideration to create a settlement fund for the benefit of
settlement class members. The settlement fund amount consisted of (i) cash payment of settlement
administration expenses, service payments to each representative plaintiff, class counsel fees and expenses,
and the total aggregate dollar value of all eligible claimants’ cash claims; (ii) issuance of vouchers to eligible
claimants, the aggregate dollar value of which is to be applied as a credit to defendants’ obligation to pay
the settlement fund; and (iii) coupons issued to settlement class members, the aggregate value of which is
to be applied to defendants’ obligation to pay the settlement fund. The settlement class consisted of all
persons who, from January 1, 2012, through the preliminary settlement approval date, purchased any
product on sale or through a promotion from defendants’ website. Settlement class members were entitled
to a one-time coupon for $30 off a $100 purchase through defendants” website only, and either (i) a cash
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payment of $5.00, or (ii) a voucher worth $15.00, which amounts could be adjusted based on the number
of eligible claimants. Plaintiffs agreed to release defendants from all claims relating to plaintiffs’
allegations in the complaints.

Darren Hartman, Patricia Hartman, Avowood, Inc., and Callamac, Inc. v. General Nutrition
Corporation, GNC Holdings, Inc., and GNC Franchising, Inc. (Court of Common Pleas, Allegheny County,
Pennsylvania, Case No. GD-1-002047). On February 18, 2018, plaintiffs, former GNC franchisees, filed
this lawsuit. Plaintiffs alleged two causes of action, the first for breach of contract and the implied covenant
of good faith and fair dealing. Plaintiff alleged that defendants breached the Franchise Agreement by failing
to develop, promote and protect the goodwill and reputation associated with the defendants’ trade names
and trademarks; by mismanaging defendants on a corporate level; by allowing franchisees to violate the
Franchise Agreements resulting in price undercutting of ethical franchisees; by misrepresenting the nature
of its rewards programs; by failing to compete ethically in the marketplace in violation of the franchise
operations manual; and by failing to comply with applicable laws and regulations as contemplated by the
franchise operations manual and Franchise Disclosure Document. Plaintiffs alleged that defendants’
breaches harmed franchisees by diminishing the value and profitability of their franchised stores. Plaintiffs
also alleged a second cause of action seeking to have the post-termination covenant not to complete in the
Franchise Agreement declared unenforceable.  Plaintiffs sought unspecified compensatory and
consequential damages, pre-judgment and post-judgment interest, attorneys’ fees and costs, a judgment
allowing plaintiffs to rescind their Franchise Agreement and terminate their relationship with franchisor,
and a judgment declaring the non-competition covenant in the Franchise Agreement unenforceable. On or
about April 30, 2019, the parties entered into a Confidential Settlement Agreement and General Release.
Defendants agreed to pay plaintiffs the sum of $160,000, and the parties agreed to mutual general releases.
Plaintiffs agreed that their rights and interests in their franchises were immediately terminated.

Kwanita Beecham, on behalf of herself and all others similarly situated vs. General Nutrition
Corporation, GNC Holdings, Inc. and GNC Corporation (Superior Court of San Diego, California, Case
No. 37-2018-0006559-CU-MC-CTL). On December 27, 2018, plaintiff filed this putative class action
lawsuit against defendants based on defendants’ alleged false and misleading advertising that its biotin
dietary supplement products provide meaningful hair, skin and nail health benefits. Plaintiff alleged that
defendants knew or should have known that its biotin products did not provide the advertised benefits.
Plaintiffs alleged causes of action against defendants for violation of the California Unfair Competition
Law (Cal. Bus. & Prof. Code section 17200, et seq.) by making misrepresentations and omissions of
material facts in its advertising and labeling; for violation of the California Consumers Legal Remedies Act
(Cal. Civ. Code section 1750, et seq.) by falsely representing that the biotin products were beneficial for
hair, skin and nail health; for violation of the California False Advertising Law (Cal. Bus. & Prof. Code
section 17500) by making untrue or misleading representations that its biotin products were beneficial for
hair, skin and nail health; and for breach of express warranty. Plaintiff was seeking class certification,
restitution and disgorgement of profits, injunctive relief, interest, and attorneys’ fees and costs. On
February 7, 2019, the parties entered into a settlement agreement, pursuant to which defendants agreed to
pay plaintiff $24,000, and plaintiff agreed to release defendants from all claims relating to plaintiff’s
allegations in the complaint.

Sean Wagner, individually and on behalf of all others similarly situated vs. General Nutrition
Corporation (U.S. District Court, Northern District of Illinois, Case No. 16-cv-10961). On November 30,
2016, plaintiff, a GNC customer, filed this putative class action lawsuit in which plaintiff alleged that
defendant engaged in unfair and/or deceptive business practices by misrepresenting the nature and quality
of certain products on the product’s labels and through marketing and advertising. The products at issue
were various GNC-branded L-Glutamine dietary supplements. Plaintiff alleged causes of action against
defendant for violation of state consumer fraud acts (on behalf of the Consumer Fraud Multi-State Class);
for violation of the Illinois Consumer Fraud and Deceptive Business Practices Act (On Behalf of the Illinois
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Subclass); for breach of express warranty (on Behalf of the National Class) and for unjust enrichment (on
Behalf of the National Class). Plaintiff also alleged that defendant violated 21 U.S.C. 8343(a)(1), which
deems food misbranded when the label contains a statement that is false or misleading. Plaintiff sought an
order for class certification; an injunction prohibiting GNC from engaging in unlawful conduct; restitution
and disgorgement of profits; unspecified actual, punitive and statutory damages; interest; and attorneys’
fees and costs. On July 18, 2018, the parties reached a settlement, pursuant to which defendant agreed to
pay plaintiff $50,000. The parties agreed to mutual releases, and plaintiff agreed to dismiss the lawsuit
with prejudice.

Robert J. Jones and Kristen A. Jones (Court of Common Pleas, City and County of Philadelphia,
Pennsylvania, Case ID: 180503605). On June 1, 2018, a praecipe for writ of summons was entered in the
Court of Common Pleas, Philadelphia County, Pennsylvania, by Robert and Kristen Jones, who were
franchisees. The praecipe related to lease negotiations being conducted by the former franchisor with the
landlord for their GNC store. During the course of the negotiations, the master lease for the Jones’ GNC
store expired, and consequently there was no longer leasable space for their GNC store. The parties settled
this matter on October 18, 2018. The former franchisor agreed to pay the Jones’ $31,000, and the parties
agreed to mutual general releases.

Cole Williams and Novack Lazare v. General Nutrition Centers, Inc. and General Nutrition Corp.
(U.S. District Court, District of Connecticut, Case No. 3:14-CV-01429-VLB). On September 29, 2014,
plaintiffs, former employees, filed this putative class action alleging that defendants’ policy of calculating
overtime for certain non-exempt employees pursuant to the fluctuating workweek (“FWW?”) was in
violation of the Connecticut Minimum Wage Act (CMWA), Conn Gen. Stat. s. 31-58 et seq. Plaintiffs
alleged that when they worked more than 40 hours a week, they were underpaid by virtue of defendants’
application of the FWW method for calculating overtime compensation. Plaintiffs were seeking class
certification, unspecified unpaid overtime compensation under the CMWA, liquidated damages under the
CMWA, interest and attorneys’ fees and costs. In May 2018, the parties agreed to settle this lawsuit, with
defendants agreeing to pay participating class members, named plaintiffs, class counsel and the settlement
administrator. Defendants agreed to pay plaintiffs and participating class members an amount up to a
cumulative total of $95,000, exclusive of the employer’s share of payroll taxes. Defendants also agreed to
pay a service payment allocation (in an amount up to a cumulative total of $15,000), to be allocated among
the class representatives. Defendants also agreed to pay plaintiff’s attorneys’ fees and costs, and the
settlement administrator for administrative services under the settlement agreement. Named plaintiffs and
participating class members agreed to release defendants from all settled claims.

Jane Wu, et al. v. General Nutrition Corporation (Superior Court of California, Orange County,
Case No. 30-2012-00593759-CU-OE-CXC). On August 24, 2012, former employee, Jane Wu, individually
and on behalf of all others similarly situated, sued defendant in the Superior Court of Orange County,
California, alleging that certain defendant vacation payment policies and practices upon termination
violated the California Labor Code and Business and Professions Code section 17200, et seq., and seeking
unpaid vacation, waiting time penalties and attorneys’ fees and costs. Defendant endeavored to voluntarily
pay the class members for any accrued vacation. On August 17, 2016, the parties entered into a settlement
agreement, pursuant to which defendant agreed to pay plaintiff $15,000, less applicable payroll
withholdings. Plaintiff also agreed to release defendant from all settled claims.

Thera Lambert v. General Nutrition Corporation (U.S. District Court, Northern District of Illinois,
Case No. 1:17-cv-02149). On November 20, 2017, plaintiff, a GNC customer, filed this putative class
action lawsuit, alleging that the defendant product Aloe Vera Skin Gel did not contain any aloe vera, and
that the product’s label was false, deceptive and misleading, in violation of the Federal Food Drug &
Cosmetics Act and its parallel state statutes, and state warranty, consumer protection, and product labeling
laws. Plaintiff alleged causes of action for breach of express warranty, violation of state consumer
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protection acts, and violation of the Illinois Consumer Fraud and Deceptive Business Practices Act.
Plaintiff sought class certification, unspecified actual damages, statutory damages, restitution, interest, and
attorneys’ fees and costs. On January 25, 2018, the parties entered into a settlement agreement, whereby
defendant agreed to pay to plaintiff the sum of $48,500, and plaintiff agreed to release GNC from any
claims relating to the lawsuit.

General Nutrition Centers, Inc. v. Peter E. Arnell (U.S. District Court, Western District of
Pennsylvania, Case No. 2:15-cv-00452). On April 2, 2015, plaintiff filed this lawsuit in the U.S. District
Court for the Western District of Pennsylvania seeking a declaratory judgment against Peter E. Arnell
(“defendant”), a media and branding consultant, after plaintiff received a letter from defendant’s attorneys
claiming that plaintiff was infringing upon defendant’s copyrighted images. Plaintiff had contracted with
defendant to provide certain advertising, branding and marketing communications services to plaintiff.
Defendant was claiming in his letter that, despite expiration of plaintiff’s right and license to use the
defendant’s images, plaintiff had continued to use the images without plaintiff’s permission, license or
authority. Plaintiff’s lawsuit sought the following declarations: that plaintiff had an implied license to use
and display defendant’s images; that any claim of copyright infringement was barred by the doctrines of
laches and equitable estoppel; that defendant was barred from seeking statutory damages under the federal
Copyright Act of 1976; that plaintiff had not engaged in unfair competition under federal and state laws;
and that any unfair competition claims were preempted by the Copyright Act. Plaintiff was seeking
injunctive relief, restitution, and attorneys’ fees and costs. On April 3, 2015, Defendant filed a complaint
against plaintiff styled Peter E. Arnell v. General Nutrition Centers, Inc., Case No. 15-cv-02579, in the U.S.
District Court for the Southern District of New York, alleging unauthorized use and exploitation of
defendant’s images by plaintiff. Defendant alleged in his complaint causes of action for copyright
infringement by plaintiff in violation of the Copyright Act of 1976 and various state laws, and unjust
enrichment. Defendant’s complaint was voluntarily dismissed by defendant on May 22, 2015. On
November 12, 2015 the parties reached a settlement, pursuant to which defendant granted to plaintiff a
perpetual license to use the images at issue in the case, and plaintiff agreed to pay defendant $300,000.

Patrick Andrew Witte v. General Nutrition Corporation and GNC Parent, LLC (Superior Court for
the District of Columbia, Civil Division, Case No. 15-000878). On February 26, 2015, plaintiff, a GNC
store customer, filed this lawsuit against defendants alleging a cause of action for unlawful and deceptive
trade practices in violation of District of Columbia Code Section 28-3905. Plaintiff alleged that certain
products manufactured or carried by defendant were packaged in a deceptive and misleading manner, in
that the packaging contains unlawful slack-fill (area of empty space in a bottle or packaging). Plaintiff
sought an injunction against defendants, including that defendants be barred from producing proprietary
products with so-called non-functional slack-fill in the District of Columbia. He also sought unspecified
compensatory and punitive damages and attorneys’ fees. On October 5, 2015, the parties reached a
settlement pursuant to which defendants agreed to pay plaintiff $20,000 in full satisfaction of all claims.

Amanda Huffman v. General Nutrition Corporation and GNC Parent, LLC (Superior Court for the
District of Columbia, Civil Division, Case No. 15-002081). On March 26, 2015, plaintiff, a GNC store
customer, filed this lawsuit against defendants alleging a cause of action for unlawful and deceptive trade
practices in violation of District of Columbia Code Section 28-3905. Plaintiff alleged that certain products
manufactured or carried by defendants were packaged in a deceptive and misleading manner, in that the
packaging contained unlawful slack-fill (area of empty space in a bottle or packaging). Plaintiff sought an
injunction against defendants, including that defendants be barred from producing products with so-called
non-functional slack-fill in the District of Columbia. She also sought unspecified compensatory and
punitive damages and attorneys’ fees. On October 26, 2015, the parties reached a settlement pursuant to
which defendants agreed to pay plaintiff $30,000 in full satisfaction of all claims.
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Dominic Vargas and Anne Hickok, et al. v. General Nutrition Centers, Inc. and General Nutrition
Corporation. (U.S. District Court, Western District of Pennsylvania, Case No. 10-cv-00867). On June 29,
2010, plaintiffs, who were current and/or former employees at company-owned stores, filed this lawsuit
against defendants, alleging plaintiffs were required to perform work on an uncompensated basis and that
GNC failed to pay overtime for such work in violation of the Fair Labor Standards Act, and that the
defendants retaliated against plaintiffs when they complained about the overtime policy, also in violation
of the Fair Labor Standards Act. Plaintiffs sought to designate the action as a collective action; a declaration
that the practices complained of were in violation of the Fair Labor Standards Act; an injunction restraining
GNC from continuing with the alleged course of conduct; an order reinstating named plaintiffs to their
discharged positions; unspecified compensatory damages; liquidated damages; interest; and attorneys’ fees
and costs. The parties reached a settlement agreement on December 5, 2014, pursuant to which defendants
agreed to pay the sum of $350,000 to the class and $475,000 as attorneys’ fees and costs. Defendant also
agreed to pay plaintiffs’ share of the mediator fees. Per the agreement, the named plaintiffs agreed to
dismiss the lawsuit with prejudice, and the named plaintiffs and opt-in plaintiffs were required to agree to
a release of claims. The agreement required that the participation rate of opt-in plaintiffs be at least 90%
or defendants could void the settlement agreement. The agreement also provided that if the participation
rate of opt-in plaintiffs fell below 70%, the payment for attorneys’ fees and costs would be reduced as a
percentage reduction equal to the percentage of non-participating opt-in plaintiffs which fell below 70%.
Two of the plaintiffs also each received an additional payment of $10,000 in consideration for their
dismissal with prejudice of their separate pending retaliation lawsuit.

Robino Abad et al. v. General Nutrition Centers, Inc. (U.S. District Court, Central District of

California, Case No. SACV09-00190). Plaintiffs were ninety-five current and/or former employees of
defendant classified as non-exempt and employed at defendant’s company-owned stores throughout the
State of California. Plaintiffs alleged that that they were not provided all of the rest periods and meal
periods to which they were entitled under California law, and that the Company failed to pay them all of
the overtime compensation to which they were entitled under California law. From these allegations,
plaintiffs identified seven causes of action, including violations of the California Labor Code, unfair
competition under California Business and Professions Code Section 17200 et seq., and violation of the
California Private Attorney General Act (PAGA). Plaintiffs asserted their PAGA claim on behalf of
themselves and all other non-exempt employees of defendant in California employed on or after October
31, 2007. This lawsuit was filed in Orange County Superior Court on November 4, 2008, and was removed
to the U.S. District Court, Central District of California on February 17, 2009. Plaintiffs sought unspecified
compensatory and statutory damages, restitution, interest, and attorney fees and costs. Initial efforts to
mediate the claims of individual plaintiffs in early 2010 were not successful. Plaintiffs also made a global
demand to settle this matter for $1.35 million, which was rejected by defendant. The Court directed the
parties to limit the first phase of the litigation to ten plaintiffs as "test” cases. Ultimately, seven of the ten
“test case” plaintiffs went to trial in June 2013. The jury returned a verdict in favor of defendant as to all
counts tried to the jury, and the court entered judgment in favor of defendant with respect to the one count
tried to the court (plaintiffs’ PAGA claim). The Court entered final judgment in favor of defendant as to
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the claims of the seven plaintiffs. On December 8, 2014, the parties entered into a settlement agreement to
settle all claims made by the plaintiffs. Pursuant to the settlement agreement, defendant agreed to pay
$300,000 for plaintiffs’ counsel’s fees and costs. Defendant also agreed to pay $250,000 to the plaintiffs,
50% for the claims asserted for unpaid overtime compensation and any other wage-related damages, and
50% for the claims asserted for liquidated damages, interest and other non-wage relief. Plaintiffs agreed to
release defendant from any and all claims that were alleged in the lawsuit and/or could have been alleged
in the lawsuit that arose out of the facts alleged in the lawsuit, and defendant expressly denied any liability
pursuant to the settlement agreement. The court dismissed plaintiffs’ lawsuit with prejudice.

David Di Cillo v. GNC Holdings, Inc. (U.S. District Court for the Northern District of California,
Case No. 3:14-cv-00810): On January 6, 2014, Plaintiff David Di Cillo, a GNC customer, individually, and
on behalf of all others similarly situated, filed a complaint against defendant in California state court
alleging violations of California consumer protection and unfair or deceptive trade practices laws in
connection with the sale of its Creatine products. This case was subsequently removed to the U.S. District
Court for the Northern District of California. On August 4, 2014, the parties entered into a Release and
Settlement Agreement, pursuant to which defendant agreed to pay a total of $50,000 to settle the claims.
Defendant also agreed to alter the directions label for its Creatine products, and the parties agreed to mutual
releases of claims.

Kevin Gioia and Aurelio Batista v. GNC Holdings, Inc. (U.S. District Court, Southern District of
California, Case No. 3:15-CV-2871). On February 19, 2015, Plaintiffs filed this putative class action
lawsuit against the former franchisor’s parent company alleging causes of action for (a) unfair methods of
competition in violation of California Civil Code Section 1770(a)(5), (b) unfair or fraudulent business
practices under California’s Unfair Competition Law, (c) untrue or misleading advertising under
California’s False Advertising Law, (d) under New York’s Deceptive Acts or Practices Law and for
negligent misrepresentation. Plaintiffs alleged that certain products manufactured and carried by defendant
were packaged in a deceptive and misleading manner, in that the packaging was opaque and contained
“slackfill” (an area of empty space in a bottle or package). Plaintiffs sought both injunctive relief and
unspecified compensatory and punitive monetary damages and attorneys’ fees. On February 18, 2017, the
parties entered into a settlement agreement in which defendant agreed to pay the plaintiffs $55,000. On
March 20, 2017, the U.S. District Court dismissed the suit without prejudice with each party bearing their
own fees and costs.

David B. Gottesmann v. GNC Holdings, Inc., GNC Corporation, General Nutrition Corporation,
General Nutrition Centers, Inc., and Constellation Brands U.S. Operations, Inc. d/b/a Constellation Wines
U.S., Inc. (Circuit Court, 11% Judicial Circuit, Miami-Dade County, Florida, Case No. 2015-003636-CA-
01). On or about May 29, 2015, plaintiff, a GNC customer, filed this action alleging that he suffered
myocardial infarction resulting from his use of Burn 60 dietary supplements manufactured and/or sold by
defendants. Plaintiff claims that defendants’ failure to warn and manufacture and/or sale of a defective
product caused his injuries. Plaintiff alleged causes of action for negligence; strict liability; and violation
of the Florida Deceptive and Unfair Trade Practices Act, Fla. Stat. s. 501.201 et seq., based on his
allegations that defendants falsely represented to the public that Burn 60 was safe. Plaintiff sought
unspecified compensatory and statutory damages, and attorneys’ fees and costs. On January 13, 2017, the
parties entered into a settlement agreement in which defendants agreed to pay the plaintiff $22,500. An
Order of Dismissal was filed on February 2, 2017.

Charles Brewer, et al. v. General Nutrition Corporation (U.S. District Court, Northern District of
California, Case No. 11CV3587). On July 21, 2011, Charles Brewer, on behalf of himself and all others
similarly situated, filed this lawsuit against the former franchisor in federal court, alleging state and federal
wage and hour claims. Plaintiffs alleged the following claims on behalf of the class: (a) failure to provide
meal and rest breaks; (b) non-compliant wage statements; (c) failure to reimburse business expenses
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(mileage); (d) failure to pay all wages owed in a timely manner at termination. The class included
approximately 8,000 non-exempt hourly employees who worked as Sales Associates and/or Assistant
Managers in California from July 2007 to November 2014. Plaintiffs were seeking general damages,
special damages, restitution, premium pay penalties pursuant to California Labor Code Section 226,
interest, and attorneys’ fees and costs. The five named plaintiffs also asserted individual “off-the-clock”
claims (although the off-the-clock claim was initially conditionally certified as a collective action, the court
subsequently decertified the collective action). Defendant denied the material allegations in the action and
was prepared to defend against the claims asserted. During jury selection on February 5, 2016, the parties
reached a settlement agreement, and defendant agreed to pay a total of $9.02 million to plaintiffs. The
agreement received Court approval, and the action was dismissed with prejudice.

GOVERNMENTAL ACTIONS OF OUR PREDECESSOR

Consent Decree with the Federal Trade Commission. Our predecessor entered into a Consent
Decree with the Federal Trade Commission in 1994, United States of America v. General Nutrition, Inc.
(United States District Court, Western District of Pennsylvania, Civ. Act. No. 94 0686). Pursuant to the
Consent Decree, our predecessor was enjoined from representing that the use of certain hair care products,
including Biotin Hair Care Kit, Biotin Shampoo, Biotin Conditioner, Biotin Vitamins and Minerals for the
Hair, and Polysorbate 80, will prevent or retard hair loss. Our predecessor was also prohibited from
representing that any other product or service will cure, relieve, reverse or reduce hair loss, or that use of
the product or service will promote hair growth where hair has already been lost, unless the representation
is true, and unless, at the time of making the representation, it possesses and relies upon competent and
reliable scientific evidence that substantiates the representation. Our predecessor was also prohibited from
selling or distributing any product that is represented as promoting hair growth or preventing hair loss,
unless the product is the subject of an approved new drug application for such purpose under the Federal
Food, Drug, and Cosmetic Act, 21 U.S.C. 301 et seq. Our predecessor also agreed to pay a civil penalty of
$2.4 million.

Agreement with United States Attorney’s Office for the Northern District of Texas and U.S.
Department of Justice. On December 7, 2016, GNC Holdings, Inc., our predecessor’s parent company,
entered into an agreement with the United States Attorney’s Office for the Northern District of Texas and
U.S. Department of Justice (“Government”) in connection with the Government’s criminal investigation of
USPlabs, LLC for alleged violation of laws relating to sales of certain dietary supplements manufactured
by USPlabs, including OxyElite Pro, Jack3d and VERSA-1. These products were formerly sold in GNC
retail stores. During its investigation, the Government uncovered sufficient evidence to conclude that
USPIlabs provided false information, false assurances and fake documentation to third parties, including our
predecessor, about the ingredients used in its products. The Government concluded that our predecessor
was unaware of this information because it did not manufacture those products, did not perform an
independent evaluation of the ingredients in those products, and had no knowledge of USPlabs’ conclusions
regarding ingredients in those products. Pursuant to the agreement, the Government agreed to close any
active inquiries affecting our predecessor relating to the USPlabs products based in part on our
predecessor’s acceptance of responsibility for its conduct, its cooperation, its commitment to voluntary
compliance measures and organizational changes with respect to its sale of dietary supplements, and its
payment of a money sum. Our predecessor agreed to undertake certain voluntary compliance measures
intended to prevent illegal ingredients from entering the market, including taking immediate action to
suspend sales of products known to contain ingredients that the FDA had indicated may not be legal under
federal law and/or may not be safe. Our predecessor also agreed to maintain and continuously update,
during the term of the agreement, a list of ingredients that would be prohibited from inclusion in any
products sold by a GNC retail store and a list of positive ingredients that it believed complied with
applicable provisions of the federal Food, Drug, and Cosmetic Act. Our predecessor agreed that if an
ingredient was on the prohibited list, it would not approve any product containing that ingredient for sale,
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and that it would only sell dietary supplements containing dietary ingredients on the positive list. Our
predecessor also agreed to revise its approach to vendors of third-party products, including setting specific
vendor certifications for compliance with applicable federal legal requirements. Vendors would also be
required to make certain warranties with regard to dietary supplements, including that the dietary
supplements contain only legal dietary ingredients pursuant to the terms of the Food, Drug, and Cosmetic
Act. Our predecessor also agreed to amend its purchasing agreements to provide it with the unilateral right
to limit the use of promotional money at any time. Our predecessor also agreed to update its training
modules and provide additional training for its retail store employees relating to the handling of adverse
event reports received from customers. The obligations under the agreement had a term of sixty months
from the date of the agreement. Our predecessor agreed to commit at least $500,000 over the term of the
agreement to further certain industry initiatives to improve the quality, purity, integrity and safety of dietary
supplement products; regulatory compliance; and credibility, stability and integrity in the supplement
industry. Our predecessor also agreed to pay the sum of $2,250,000 to the United States. The agreement
expired by its terms on December 7, 2021 with no further obligations.

Attorney General Rosenblum for the State of Oregon vs. General Nutrition Corporation
(Multnomah County Circuit Court, Case No. 15-CV-28591). On October 22, 2015, the Attorney General
for the State of Oregon (“Oregon”) filed this lawsuit for alleged violations of the Oregon Unlawful Trade
Practices Act (OUTPA), in connection with the sale in Oregon of certain third-party products containing
BMPEA and picamilon, which has since been amended to add allegations related to products containing
DMAA, oxilofrine, Aegeline, and cynanchum auriculatum. Oregon alleges that our predecessor engaged
in acts declared to be unlawful by the OUTPA, including (1) employing unconscionable tactics in
connection with the sale of goods, (2) causing the likelihood of confusion or misunderstanding as to the
approval or certification of goods, and/or (3) representing that goods have characteristics, uses, benefits or
gualities that they do not have. Our predecessor filed an answer that included counterclaims for attorneys’
fees and declaratory relief against Oregon and vendors USP Laboratories and SK Laboratories. The plan
administrator in the bankruptcy case described in Item 4 of this disclosure document is currently evaluating
and handling all claims of which it has been made aware filed against the former franchisor and its affiliated
debtor companies. Fhis-caseremainspendingWe are unaware of the status of this matter, despite repeated
efforts to obtain updates from our predecessor.

In Re: Franchise No Poaching Provisions (General Nutrition Corporation d/b/a GNC (King County
Superior Court, State of Washington, Case No. 18-2-57774-8 SEA). In September, 2018, the Attorney
General for the State of Washington issued a civil investigative demand to our predecessor relating to
certain provisions in its franchise agreements. Specifically, the Attorney General was concerned with the
non-solicitation provision in our predecessor’s franchise agreement, which provided that franchisee shall
not directly or indirectly employ or seek to employ any person who at the time is employed by franchisor,
an affiliate of franchisor, or any other franchisee, or otherwise directly or indirectly induce such person to
leave his or her employment. The Attorney General asserted that this provision constituted a contract,
combination or conspiracy in restraint of trade in violation of the Washington Consumer Protection Act,
RCW 19.86.030. Our predecessor denied the Attorney General’s assertion because, among other reasons,
it had not routinely enforced this provision in the State of Washington. On December 20, 2018, our
predecessor and the Attorney General entered into an Assurance of Discontinuance. Pursuant to the
Assurance of Discontinuance, our predecessor agreed to remove the non-solicitation provision from its
franchise agreements; to continue not to enforce the non-solicitation provision in any of its existing
franchise agreements; and not to intervene or defend the legality of the non-solicitation provision in any
litigation brought by the Washington Attorney General against a franchisee in the state of Washington. Our
predecessor also agreed to notify its franchisees of the entry of the Assurance of Discontinuance; to amend,
within 120 days after entry of the Assurance of Discontinuance, all existing franchise agreements in the
state of Washington to remove the non-solicitation provision; and, as they come up for either renewal or
renegotiation during the ordinary course of business, to amend all existing franchise agreements nationwide
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to remove the non-solicitation provision. Within 30 days of the conclusion of the time periods in the
Assurance of Discontinuance, our predecessor agreed to submit a declaration that all provisions of the
agreement had been satisfied. Pursuant to the Assurance of Discontinuance, neither the Assurance of
Discontinuance nor its terms were to be construed as an admission of law, fact, liability, misconduct or
wrongdoing on the part of our predecessor. On December 20, 2018, the court approved and ordered entry
of the Assurance of Discontinuance.

In the Matter of GNC Franchising, LLC. Administrative Proceeding Before the Securities
Commissioner of Maryland, Case No. 2005-0537. On or about August 30, 2005, the Securities Division of
the Office of the Attorney General of the State of Maryland initiated an investigation into the accuracy of
the “Item 3” disclosures in our predecessor’s franchise disclosure document. On August 15, 2006, our
predecessor entered into a Consent Order with the Securities Commissioner, pursuant to which it agreed,
without admitting or denying any of the Commissioner’s statements of fact or conclusions of law, except
as to the Commissioner’s jurisdiction in the proceeding, (1) to immediately and permanently cease and
desist from the offer and sale of franchises in violation of the Maryland Franchise Registration and
Disclosure Law; and (2) to pay the Securities Division an administrative penalty in the amount of
$100,000.00. In the Consent Order, the Commissioner concluded that our predecessor had violated 88§ 14-
216(a) and 14-223 of the Maryland Franchise Registration and Disclosure Law by offering and selling
franchises in Maryland and to Maryland residents using a franchise disclosure document that failed to set
forth material information in the application for registration, as required by regulation of the Commissioner.
Specifically, the Commissioner found that, in franchise disclosure documents filed with the Division, our
predecessor had erroneously described amounts it had agreed to pay in the settlement of three of the
litigation matters disclosed in Item 3 of the franchise disclosure document. Those errors were corrected.

ACTIONS AGAINST FRANCHISEES DURING OUR LAST FISCAL YEAR

During our last fiscal year (20222023), we did not initiate any actions against franchisees.

25
04/27202306/21/2024



ITEM 4
BANKRUPTCY

On June 23, 2020, our predecessor, General Nutrition Corporation (the former franchisor) and 16
affiliated companies each filed a voluntary petition for relief under Chapter 11 of the United States
Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware. The case number
and name of each debtor is as follows:

20-11662 GNC Holdings, Inc.

20-11663 GNC Parent LLC

20-11664 GNC Corporation

20-11665 General Nutrition Centers, Inc.
20-11666 General Nutrition Corporation
20-11667 General Nutrition Investment Company
20-11668 Lucky Oldco Corporation

20-11669 GNC Funding, Inc.

20-11670 GNC International Holdings, Inc.
20-11671 GNC China Holdco LLC

20-11672 GNC Headquarters LLC

20-11673 Gustine Sixth Avenue Associates, Ltd.
20-11674 GNC Canada Holdings, Inc.

20-11675 General Nutrition Centres Company
20-11676 GNC Government Services, LLC
20-11677 GNC Puerto Rico Holdings, Inc.
20-11678 GNC Puerto Rico, LLC

The address and principal place of business of each of the above debtors was 300 Sixth Avenue,
Pittsburgh, Pennsylvania 15222. The cases are being jointly administered under In re: GNC HOLDINGS,
INC., et al., Debtors, Chapter 11, United States Bankruptcy Court, District of Delaware, Case No. 20-11662
(KBO). After the initial petitions were filed, the debtors continued to operate their business and manage
their assets as debtors-in-possession under bankruptcy court supervision. The debtors pursued either
confirmation of a standalone plan of reorganization or consummation of a sale of assets to a third party. On
September 18, 2020, the bankruptcy court entered an order approving the sale of substantially all of the
assets of debtors to Harbin Pharmaceutical Group Holding Co., Ltd. (“Harbin”), our parent company. The
closing of the sale occurred on October 7, 2020. On October 14, 2020, the bankruptcy court entered an
order confirming the debtors’ plan of reorganization, which restructured the rights of creditors by providing
for certain payments and discharged their claims. On October 30, 2020, the plan became effective.

On June 24, 2020, the above debtors obtained an order from the Ontario (Canada) Superior Court
of Justice granting a stay of proceedings in respect of the debtors and their Canadian property and business,
pending hearing of the debtors’ application under Part IV of the Canadian Companies Creditors’
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) to the court to recognize the Chapter
11 proceedings in the U.S. On June 29, 2020, the court granted the recognition orders and an additional
order that recognized Canadian store closings pursuant to the Chapter 11 proceedings in the U.S. On
October 30, 2020, the Canadian information officer appointed by the court received confirmation of the
effective date of debtors’ plan of reorganization, and the information officer filed a certificate which
terminated the CCAA recognition proceedings.
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ITEM5
INITIAL FEES
INITIAL FRANCHISE FEE

Before you are awarded a franchise for a GNC Store, you must sign a Franchise Agreement with
us and pay us an initial franchise fee. The initial franchise fee is payable in a lump sum and is fully earned
when the Franchise Agreement is signed. The initial franchise fee for a GNC Store varies according-to-the
type-of-franchise-yyou-purchase-and-is-shown-inin accordance with the table below. Depending-on-the-type
of franchise-you-are-awarded—otherOther initial fees that you must pay to us before you open your Store

are also described in this ltem.

Type of Franchise Initial Franchise Fee

New Franchise Store

— If awarded to a New Franchisee $20,000

— If awarded to an Existing Franchisee (See Note 1) $15,000

— If awarded to an Employee (See Note 2) $15,000
Conversion Store

— If awarded to a New Franchisee $20,000

— If awarded to an Existing Franchisee (See Note 1) $15,000

— If awarded to an Employee (See Note 2) $15,000
Inclusion of a GNC Smoothie Bar $1,000

Notes to Table:

1. You must be a current franchisee in good standing or have a controlling interest in a corporation,
company or partnership that is a franchisee in good standing. “Good standing” means, among other criteria,
that the existing franchisee is not in default under any existing agreement between it and us or our affiliates,
and does not have a past-due accounts receivable (A/R) balance in any Store, including affiliated Stores.

2. You must have been an employee of ours full-time for at least 12 months or part-time for at least
24 months prior to the date you execute the Franchise Agreement.

3. If you are leasing your location_directly from the landlord, or if you are subleasing the location
from us, and the remaining term of the lease is shorter than the 5-year term of yeurthe Franchise Agreement,
then we may, in our sole discretion, adjust the term of your Franchise Agreement and, if applicable, the
sublease, to match the term of yeurthe lease. In such case, we may, in our sole discretion, charge an initial
franchise fee that is less than the fee that would otherwise be charged.

AREA DEVELOPMENT FEE

Under the Development Agreement, you will obtain the right to develop and open an agreed upon
number of GNC Stores, provided you do so in accordance with the specified Development Schedule. You
must open a minimum of two GNC stores under the Development Agreement. You must pay us a
development fee (“Development Fee”) equal to the sum of the following: (i) a development rights fee for
the Development Area (which will be determined by us and will vary depending on the location of the
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Development Area and other factors we deem relevant), (ii) a fee equal to the applicable initial franchise
fee shown in the table above for the first GNC Store you agree to develop and open, and (iii) a fee equal to
fifty percent (50%) of the total initial franchise fees for the remaining GNC Stores required to be developed
and opened during the term of the Development Agreement. The Development Fee is payable in a lump
sum upon execution of the Development Agreement and is fully earned when the Development Agreement
is signed. We have no intention, now or in the future, of reducing the Development Fee for any franchisee,
although we reserve the right to do so in our sole discretion on a case-by-case basis. The initial franchise
fee for each GNC Store that you develop and open under the Development Agreement will be paid by you
in addition to the Development Fee; provided, that the fees paid pursuant to (ii) and (iii) above will be
credited toward the initial franchise fees due for the Stores as long as you develop and open the Stores in
accordance with the terms of the Development Agreement (the credit will be in an amount equal to 100%
of the initial franchise fee due for the first Store, and 50% of the initial franchise fee due for each remaining
Store). The remainder of the initial franchise fee due for each GNC Store shall be immediately due and
payable upon execution of the Franchise Agreement for that GNC Store. In no event will the sum of all
credits received by you exceed the total portion of the Development Fee in (ii) and (iii) above. If a Store is
not established in accordance with the Development Agreement and your Development Schedule, the
portion of the Development Fee that would have otherwise been credited towards payment of the initial
franchise fee for that Store will be forfeited and retained by us. If, for any reason, the Development
Agreement terminates before any portion of the Development Fee has been applied to the initial franchise
fees, we will retain the unapplied portion of the Development Fee to compensate us for our time, effort and
foregone opportunities. We reserve the right to reduce the Development Fee for our existing franchisees
and employees in accord with the table above.

OTHER INITIAL FEES

If you are a new or existing franchisee, we may require you to pay us a franchise security deposit
in the amount of $2,500, which will be held by us until the expiration or termination of the Franchise
Agreement, in which event we will apply it against any outstanding payment obligations under the
Franchise Agreement or any related agreement, and return any remaining balance to you within 60 days
following expiration or termination. We are not required to pay you interest on the security deposit. If you
enter into a renewal Franchise Agreement, and you have previously paid this security deposit, we will roll
over the deposit to your renewal Franchise Agreement.

You will be responsible for the construction costs for your Store, which will vary depending on,
among other factors, the size of the Store and the condition of the space. We have provided estimated
equipment, signage, fixtures, and other construction costs that you must pay to us in Item 7 of this disclosure
document. We estimate equipment costs that you must pay to us to be $5;0003,500 to $7,000 for both New
Franchise and Conversion Stores. We estimate signage costs that you must pay to us to be $8,500 to
$20,000 for a New Franchise Store and $0 to $20,000 for a Conversion Store. We estimate fixture costs
that you must pay to us to be $7,500 to $38,000 for a New Franchise Store and $0 to $38,000 for a
Conversion Store. We estimate construction and other Store costs that you must pay to us to be $35,000 to
$250,000 for a New Franchise Store and $35,000 to $186,000 for a Conversion Store.

You must pay to us a Project Management Fee for procurement and construction management,
which is $5,000 for a New Franchise Store and between $0 and $5,000 for a Conversion Store. We may
require you to pay an additional fee if we allow you to include a Smoothie Bar, which will vary depending
on the scope of work and the level of engagement by our construction team. For a New Franchise Store, if
you engage our architectural and engineering consultants, we estimate that you will pay to us $5,000 to
$7,500 for those consultant costs. In addition, you must acquire inventory from us for your Store, which
costs $80,000 to $85,000 for a New Franchise Store and $31,000 to $113,000 for a Conversion Store. You
will generally lease the Store premises directly from the landlord, but if you sublease your Store premises
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from us, we estimate that you must pay us between $1,500 and $3,000 in utility security deposits for third
party utility services, and between $1,219 and $19,042 for first month’s rent/leasehold expenses. See ltem
7 for more information regarding these fees and expenses.

Currently, we are the only approved supplier of the equipment, fixtures, signage, anrd-materials-,
and most of your inventory, for construction and operation of youra standard Store, ane-most-efyour
ventory;-so you must purchase these items from us or obtain approval from us for any exceptions. \We do
not supply any of these items for construction of a Smoothie Bar in the Store, but you still must purchase
them from approved suppliers. Except as described below, all of the costs, expenses and fees described in
this Item are non-refundable. Except for the initial franchise fee described in the table above, the security
deposit (if we require it), and a certain portion of the construction costs (which you must pay at the time
you sign the Franchise Agreement), these other costs, expenses and fees are generally not billed to you until
the Store has been constructed, although we may require you, in our sole discretion, to pay all or a portion
of these costs, expenses and fees up front, or in the form of progress payments during the construction
process.

REFUNDS OF THE INITIAL FRANCHISE FEE

Except as described below, the initial franchise fees shown in the table above and the Development
Fee described above are deemed fully earned upon execution of the Franchise Agreement or Development
Agreement in consideration of the granting of the franchise and/or development rights, and are not
refundable. If your Franchise Agreement terminates during the Pre-Opening Period (period starting on the
Franchise Agreement date and ending on the earlier of the Store Opening Date or 240 days following the
Franchise Agreement date, or such longer period as we may agree to in our sole discretion) because of the
franchisee’s death, if the franchisee is a natural person, we will refund the initial franchise fee for that Store.
Generally, the other fees, costs and expenses described in this Item are non-refundable, but we may, in our
sole discretion, refund some or all of these amounts to you if your Franchise Agreement terminates during
the Pre-Opening Period because of the death of the franchisee, if the franchisee is a natural person.

We reserve the right to offer special incentive programs at any time which may decrease any of the
fees listed in this Item. We may alter or discontinue these programs at any time in our sole discretion without
notice to you. We are a member of the International Franchise Association and participate in the
International Franchise Association’s VetFran Program, which provides special incentives to qualified
veterans. We offer a special incentive program for U.S. military veterans purchasing a New Franchise Store
or Conversion Store. Under this program, we offer honorably discharged veterans a $15,000 initial

franchise fee. 11-2022-we-charged

In 2023, we agreed to reduce the initial franchise fee in 2 situations where we transacted with
existing franchisees to convert multiple company-owned stores to franchise stores. In one 6-Store
conversion transaction, we reduced the initial franchise fee to $12,000 (which was then prorated based on
the remaining lease term for the Store) for each of 5 of the Conversion Stores, and agreed not to charge an
initial franchise fee for 1 of the Conversion Stores. In another 4-Store conversion transaction, we agreed
to reduce the initial franchise fee to $12,000 (which was then prorated based on the remaining lease term
for the Store) for each of the 4 Conversion Stores. We agreed to reduce the initial franchise fees for the
Stores in these transactions because each of the franchisees agreed to complete multi-Store conversions as
part of the transaction.

In 2023, we also pro-rated initial franchisee fees in certain cases where we adjusted the term of the
Franchise Agreement to match the remaining term of the franchisee’s lease for a term less than the standard
5-year term.
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ITEM 6

OTHER FEES (1)

(Column 1)
Type of fee

(Column 2)
Amount

(Column 3)
Due Date

(Column 4)
Remarks

Royalty (2)

6% of total gross sales

Monthly

Gross sales include all
revenue from the
franchise location.
Gross sales do not
include sales tax or
substantiated refunds
in the ordinary course
of business.

National
Advertising (3)

3% of total gross sales

Same as Royalty fee

See Note 3.

Transfer Fee—Franchise
Agreement (4)

Transfer fee not to
exceed then-current
undiscounted initial
franchise fee for new
franchisees for a new
Store, except that the
fee will be: 1. $1,000
if you transfer all or a
controlling interest in
your franchise to an
entity that you own (or
that is owned by, or
under the same
ownership as, the
existing franchisee), or
if the transfer is to
your immediate family
member; or

2. $2,500 if the
transfer is of less than
50% of your
ownership interest in
the franchise or the
existing franchisee

At the time a signed
Franchise Agreement
is returned to us, or if
a Franchise
Agreement is not
signed in connection
with the transfer, at
the time of transfer

Payable when you sell
your franchised
business or otherwise
complete a transfer,
which you may only
do with our prior
consent.

Transfer Fee—
Development Agreement

$10,000

Upon a permitted
assignment of the
Development
Agreement

Payable when you
transfer your
development
agreement, which you
may only do with our
prior consent.

Franchise Store
Relocation Fee

$10,000 or such
greater amount as we
may determine from

Payable upon the
permitted relocation
of your GNC store

You may request to
relocate your GNC
store if you cannot
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(Column 1)
Type of fee

(Column 2)
Amount

(Column 3)
Due Date

(Column 4)
Remarks

time to time, to cover
our administrative and
other costs in
processing the
relocation

continue to operate
due to an act of God
(fire, flood,
earthquake) or
extreme hardship.
Approval of a
relocation is in our
sole discretion. We
may at times waive
this fee on a case-by-
case basis if, in our
sole discretion,
circumstances merit.

Remodeling (5)

$25,000 to $150,000

When remodeling is
complete, or we may
require periodic
payments during the
remodeling process
(which may include
payment in stages
during the remodeling
process)

Once every 5 years, if
we determine it is
necessary, or
periodically and
potentially more
frequently, as required
by the terms of the
Franchise Agreement
and Store lease. You
may be required to
remodel the Store, at
your expense, at the
time of entering into a
Franchise Agreement
if you franchise a
Conversion Store.

Insurance
Reimbursement Fee (6)

$500 per occurrence

Immediately on
demand

You pay us.

Late Payment Charges

1 1/2% interest per
month on overdue
amount

Immediately

This charge applies to
all payments you owe
us.

Insufficient Funds Fee

$30 per occurrence

Immediately on

Payable if any of your

demand payments to us are not
honored by your
financial institution.
Store Technology $75 per month (1% Monthly You pay us.
Maintenance (7) register)
$25 per month (2"
register)
Network Connection (7) | $186233.00 per month | Monthly You pay us.
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expiration date of
then-current term

(Column 1) (Column 2) (Column 3) (Column 4)
Type of fee Amount Due Date Remarks

Credit Card Processing $16.00 per month Monthly You pay us.

(EMV, Secure) (7)

In-Store Wi-Fi (7) $10-5018.00 per Monthly You pay us._This is

month only for GNC IT
equipment.

Cellular Plan (7) $16.00 per month Monthly You pay us this fee if
you purchase an iPad
to use to ring sales at
approved events
outside your Store.

Financial Services See Note 8 below Monthly You pay us.

(GNES) (8)

Franchise Renewal (9) $12,500 On or before You pay us.

Additionally, we may

require you to remodel
in connection with the
renewal.

Audit

If an audit discloses an
understatement of
three percent (3%) or
more in any report of
Gross Sales, you must
reimburse us for all
costs and expenses of
the audit.

Immediately on
demand

Sublease Rent (10)

Will vary depending
on rent and other costs
under the sublease,
and will only apply if
you are subleasing
your Store premises
from us

Monthly (1% of the
month)

We generally do not
lease-er-sublease Store
premises to
franchisees-

However;, but there
may be circumstances
where we are-the

yeurwhere we
franchise agreement
ehcrre-thesubrenant
whder-an existing
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(Column 1)
Type of fee

(Column 2)
Amount

(Column 3)
Due Date

(Column 4)

Remarks
sublease-with-us—yeu
wiH-pay-us-rent-under
the-sublease.company-
owned Store already
subject to a lease.

Non-compliance fee—

Not to exceed $1,000

As incurred

failure to give proper
notice regarding
franchise renewal

We may charge you
this fee if you fail to
give notice regarding
whether or not you
intend to renew your
franchise within the
prescribed time frame
in the Franchise
Agreement.

Indemnification

Will vary depending
on the circumstances

As incurred

You must reimburse
us if we are held liable
for damages or other
expenses related to the
operation of your
franchise.

Attorneys’ Fees and
Costs

Will vary depending
on the circumstances

As incurred

Payable only if you do
not comply with the
Franchise Agreement.

Liquidated Damages Will vary depending Immediately on You pay us.
(2611) on the circumstances | demand
Default Cure Fee (4112) | Up to $1,000 per On or before the You pay us.

occurrence, depending
on the infraction

expiration of the cure
period

Annual Inventory Fee
(#213)

$540

Annually

We may require you
to conduct an annual
physical inventory,
which we may
perform. If you
participate in GNFS,
this fee is included in
your monthly
Financial Services fee.
If you do not
participate in GNFS,
you will be billed for
this fee.
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(Column 1) (Column 2) (Column 3) (Column 4)

Type of fee Amount Due Date Remarks
Non-compliance 25% of total gross As incurred and if Gross sales include all
Management Fee (1314) | sales necessary revenue from the

franchise location.
Gross sales do not
include sales tax or
substantiated refunds
in the ordinary course
of business.

Fee (2415)

Operating Management

$2,000 per week

As incurred and if
necessary

In the event that a
franchisee dies or is
disabled, we may, in
our discretion, operate
the Store until such
time that a transfer can
be completed under
the terms of the
Franchise Agreement.

Securities Offering Fee
(#516)

$5,000

Upon submission of
offering materials

For each proposed
offering, you must pay
us a non-refundable
fee of $5,000 to cover
our costs and expenses
associated with
reviewing the
proposed offering,
including legal and
accounting costs.

Explanatory Notes:

1. Generally, and except as otherwise noted in this Item, all fees are uniformly imposed and are non-
refundable. However, from time to time, in special or certain circumstances, we may agree to reduce or
not charge certain fees for a period of time. These decisions are made on a case-by-case basis. Except as
otherwise noted in this Item, all fees are payable to, and imposed and collected by, us.

2. You will pay a recurring royalty fee of 6% of your gross sales.
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3. We currently charge a recurring advertising fee of 3% of total gross sales, but we reserve the right to
increase or decrease this fee from time to time on thirty (30) days’ prior written notice to you. We do not
collect or impose advertising fees on behalf of a third party. However, we may elect to have you pay the
national advertising fee to an advertising agency which we select.

4. We will not refund a transfer fee unless you do not complete the transfer of your Store or your interest
in franchisee, in the case of a franchisee ownership interest transfer. Generally, we will charge a transfer
fee equal to the then-current undiscounted initial franchise fee we charge a new franchisee for a new Store.
However, there may be certain circumstances where we charge a reduced transfer fee, such as where a
distressed Store is being transferred. H-yeu-are-an-existing-franchisee-and-have-You may not transfer a GNC
Smoothie Bar ir-yeur-Stereyou-may-nettransfer-the- GNC-Smeethie Bar-separately from your GNC Store. The

transfer fee calculation excludes initial franchise fees paid for a GNC Smoothie Bar.

5. If you desire to purchase an existing GNC Store from another GNC franchisee, or if you purchase a
Conversion Store, you may be required to remodel the Store. The Franchise Agreement grants us the right

to reqmre you to remodel your Store no more than once every 5 years. Hf-werequirenew fixtureswe

6. You must obtain insurance coverage as specified in Item 8. If you do not obtain the required levels of
insurance, we may, at our election, procure such insurance and bill your account for the insurance, together
with a fee not to exceed $500 for our reasonable costs and expenses in acquiring the policy or policies.

7. You must sign the P.O.S. License Agreement which is located in Exhibit J of this disclosure document
to receive the POS system. You will be charged Store technology maintenance fees to cover the costs of
supporting the system. Maintenance fees cover the actual costs of the system.—\Ale-derive-ne-profit-from
maintenance-fees: Each year, costs relating to store technology maintenance are subject to re-evaluation in
order to determine your monthly POS maintenance fees. We reserve the right to change any or all of these
fees and to introduce new fees for additional required services and/or equipment on an annual or more
frequent basis.

8. We may (but are not obligated to) provide financial services to you through GNFS. Financial services
may include, at our discretion, the following: data processing, accounting, and other operational services,
including financial statements, monthly bank reconciliations, monthly cash flow statements, and monthly
financial statement variance analysis; an annual physical inventory; and payroll and HR services provided
by an outside vendor. If we choose to provide these services, and you opt to or are required to use them,
you will pay us the monthly fee(s) for financial services shown in the following table:

One Store 2-5 Stores 6-9 Stores 10-14 Stores 15+ Stores

$345 $320 per Store $295 per Store $245 per Store | $220 per Store

You will pay us the fee shown under “One Store,” plus the applicable fee in the other columns for each
subsequent Store that you franchise, on a monthly basis. The above amounts include charges for annual
physical inventories conducted by our Loss Prevention Department. In addition, if you choose to use our
payroll services (provided by a third party), you will also pay a monthly pass-through charge for these
services. The fees for these services through GNFS are non-refundable. We reserve the right to change
any or all of these fees on an annual or more frequent basis. We also reserve the right, in special
circumstances on a case-by-case basis, to reduce these fees for one or more particular franchisees for a
period of time. If we are providing the financial services, we reserve the right to discontinue any or all of
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them at any time for any reason. We additionally reserve the right to charge a monthly service charge up
to 10% of the monthly service fee for the month(s) that required financial information is not provided to
GNFS by the 25" of the month. We further reserve the right to establish minimum enroliment periods;
currently, the opt-out period is December 15" through January 15" for the upcoming year. Currently, we
are offering a new opt-in incentive program for new franchisees and for existing franchisees that are
currently not using our GNFS financial services. This opt-in program would allow a franchisee to receive
an additional 3 months at no charge if the franchisee signs up for GNFS financial services for a 12-month
term (the franchisee would receive a total of 15 months of our GNFS financial services). If you choose to
opt in and take advantage of the 3 months of GNFS financial services at no charge, you will be billed for
the 12-month period, regardless of whether you continue to be enrolled in GNFS financial services. We
may modify or discontinue this GNFS incentive program at any time at our discretion.

9. We will generally charge you a $12,500 renewal fee if you enter into a renewal Franchise Agreement.
If you are leasing your location, and the remaining term of the lease is shorter than the 5-year term of your
renewal Franchise Agreement, then we may, in our sole discretion, adjust the term of your Franchise
Agreement to match the term of your lease. In such case, we may, in our sole discretion, charge a renewal
fee that is less than the fee that would otherwise be charged.

10. There may be circumstances where we will sublease the Store premises to a franchisee, such as when
we sell one or more existing company-owned locations to a franchisee. We are also the sublessor under a
small number of subleases that were not terminated as part of the bankruptcy proceedings of our
predecessor. If you are renewing your franchise agreement and are the subtenant under an existing sublease
with us, you will pay us rent under the sublease.

11. Upon termination of the Franchise Agreement due to your default or breach, the Franchise Agreement
requires you to pay us, in addition to other amounts owed, liquidated damages in an amount equal to (i) the
greater of (a) the average monthly amount of Royalty Fees payable by you to us for the two (2) years
immediately preceding the date of termination or (b) the average monthly amount of Royalty Fees payable
by you to us for the twelve (12-) month period immediately preceding the date of termination, however, if
the Store has not been open for at least twelve (12) months, the average monthly amount of Royalty Fees
payable by you to us for the months in which the Store has been open; then (ii) multiplied by the number
of months remaining in the then-current term of the Franchise Agreement.

1112, If you fail to comply with any of the requirements imposed by the Franchise Agreement, Franchise
Operations Manual, or any other written policies or requirements, and it is determined that you are in default
of your franchise obligations, you may be required to pay to us a fee of up to $1,000 per occurrence for our
administrative costs associated with managing each default.

1213. We may require your Store to have an annual physical inventory, which generally we will conduct.
If your Store participates in GNFS, the cost of the annual inventory is included as part of your financial
services fees. If your Store does not participate in GNFS, you will generally be billed for the total cost of
the physical inventory on an annual basis. We reserve the right to change this fee on an annual or more
frequent basis.

1314. If you are in default of your franchise obligations and unable to operate your Store to our standards,
we may, in our sole discretion, assume operations of the Store for any period of time, and you will be
required to pay to us 25% of your total gross sales earned during the period in which we operate the Store,
in addition to any other royalties and fees payable to us pursuant to your Franchise Agreement.
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1415, If you are unable to operate your Store due to death or disability, GNC may, in its sole discretion,
assume operations of the Store at a cost of $2,000 per week until such time that a transfer of the franchise
can be completed under the terms of the Franchise Agreement.

1516. If securities in the franchisee are offered to the public, by private offering or otherwise, all materials
required for such offering by federal or state law shall be submitted to us for review prior to their use or
filing with any government agency; and any materials to be used in any offering exempt from federal or
state securities laws shall be submitted to us for review prior to their use. You must give us written notice
at least thirty (30) days prior to the date of commencement of any offering or other transaction to enable us
the opportunity to exercise our right of first refusal as provided in the franchise agreement.
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ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT—SINGLE UNIT (1)

(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made
Initial Franchise Fee
New Franchise Store (2) $20,000 Lump-sum Upon signing Us
Conversion (3) $20,000 Franchise
-Smoothie Bar $1,000 Agreement
Security Deposit
New Franchise Store (2) $2,500 Lump-sum | Upon signing Us
Conversion (3) $2,500 Franchise
Agreement
Equipment (4)(8) Looog
POS & Peripherals; Lump-sum | At purchase oras | Us (for POS &
POS Secure Payment $3,500 to $7,000 described in the Peripherals;-POS
TFerminal/System,-and_iPad & Asset Purchase Secure Payment
Peripherals Agreement Sustop/romaians
— Retail Tablet and RetaH
Tablet)-andiPad
$1,000 to $2,000 & Peripherals),
Third--Party
$8,000 to $14,000 Vendor (for
Computer (PC) and Printer Computer and
Printer) and
Smoothie Bar approved
suppliers (for
Smoothie Bar)
Signage (5)(8)
New Franchise Store $8,500 to $20,000 Lump-sum | At purchase oras | YsUs or
Conversion $0 to $20,000 described in the approved
—Smoothie Bar $1,000 to $2,500 Asset Purchase suppliers
Agreement
Fixtures (6)(8)
New Franchise Store $7,500 to $38,000 Lump-sum | At purchase oras | YsUs or
Conversion $0 to $38,000 described in the approved
—Smoothie Bar $6,000 to $20,000 Asset Purchase suppliers
Agreement
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YOUR ESTIMATED INITIAL INVESTMENT—SINGLE UNIT (1)

(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made

Construction and Other Store
Costs

New Franchise Store (7)(8) $35,000 to $250,000 | Lump-sum | At purchase or as | Us or a contractor

Conversion (9) $35,000 to $186,000 described in the

Smoothie Bar

$14,000 to 25,000

Asset Purchase

Agreement
Pre-Construction Architectural
and Engineering Consulting
Fees (10)
New Franchise Store $5,000 to $7,500 Lump-sum | As Incurred Us or Your
Consultants
Smoothie Bar Will vary depending
on design and
engineering
requirements
Project Management Fee (11)
New Franchise Store $5,000 Lump-sum | As Incurred Us
Conversion $0 to $5,000
Smoothie Bar Will vary depending
on scope of work and
level of engagement
by construction team
Opening Inventory (12) Lump-sum | At purchase or as
New Franchise Store $80,000 to $85,000 described inthe | Ys
Conversion $31,000 to $113,000 Asset Purchase
—Smoothie Bar $2,000 to $2,500 Agreement Us or Approved
Suppliers
Utility Security Deposits $1,500 to $3,000 As required | As required by Utility
(variable) by third third party utility | Companies, or us
party utility | companies if we are
companies subleasing the
Store premises to
you
Business and Worker’s
Compensation Insurance (13) $2,000 to $7,600 As specified | Before Store Qualified
by Insurer opens Company or
Insurance Broker
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YOUR ESTIMATED INITIAL INVESTMENT—SINGLE UNIT (1)
(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made
Training Expenses (14) $1,500 to $3,000 As Incurred | As Incurred Airlines, Hotels
& Restaurants
Miscellaneous Opening Costs $3,000 to $4,000 As Incurred | As Incurred Suppliers
(15)
Rent/Leasehold Space—1 $1,219 to $19,042 Monthly As described in LandlerdLandlor
month (16) Lease or d, or us if we are
Sublease subleasing the
Store premises to
you
Additional Funds—3 months $10,000 to $30,000 As Incurred | As Incurred Landlord,
an Employees,
| Suppliers
TOTAL (18)
| New Franchise Store $188,719187,219 to
Conversion $503,642
| Smoothie Bar $113,719112.219 to
$460,142
| $32,000 to $65,000

Explanatory Notes:

1. -= 'A'l-l =n 1F1 a v .- v.e - alal .' = nQ =' 1 LHa vig = 'l - A'l=n Q a
otherwise—indicated—in—these—Explanatory—Netes,—theThe amounts in this chart that are not
specifically identified as expenditures for a New Franchise Store, Conversion Store or Smoothie
Bar, apply both to New Franchise Stores and Conversion Stores. Expenditures relating to addition
of a Smoothie Bar into a Store are specifically identified as such. All expenditures are non-
refundable unless specifically noted otherwise.

2. A New Franchise Store may be awarded to a new franchisee, an existing franchisee or an employee

of ours pursuant to our employee program (See Item 1 for a description of the employee program).
The initial franchise fee for a New Franchise Store is $20,000 for a new franchisee. If you are an
existing franchisee or an employee of ours, the initial franchise fee is $15,000 for a New Franchise
Store. See Item 5 for the conditions when this fee is refundable. We may also require you to pay
us a franchise security deposit in the amount of Two Thousand Five Hundred Dollars ($2,500).
This deposit will be held by us until the expiration or termination of the Franchise Agreement, in
which event the deposit will either (i) be returned to you within 60 days after expiration or
termination, if you do not have any outstanding payment obligations to us under the Franchise
Agreement or related agreement, or (ii) be applied to any outstanding payment obligations to us
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under the Franchise Agreement or related agreement (and the balance, if any, will be returned to
you within 60 days after expiration or termination). We are not obligated to pay you interest on
the security deposit.

3. Conversion Stores may be awarded to new franchisees, existing franchisees or employees of ours
pursuant to our employee program. The initial franchise fee for a Conversion Store is $20,000 for
a new franchisee. If you are an existing franchisee or an employee of ours, the initial franchise fee
is $15,000 for a Conversion Store. See Item 5 for the conditions when this fee is refundable. We
may also require you to pay us a franchise security deposit in the amount of Two Thousand Five
Hundred Dollars ($2,500). This deposit will be held by us until the expiration or termination of the
Franchise Agreement, in which event the deposit will either (i) be returned to you within 60 days
after expiration or termination, if you do not have any outstanding payment obligations to us under
the Franchise Agreement or any related agreement, or (ii) be applied to any outstanding payment
obligations to us under the Franchise Agreement or any related agreement (and the balance, if any,
will be returned to you within 60 days after expiration or termination). We are not obligated to pay
you interest on the security deposit.

4. The equipment/technology we currently require you to purchase from us is as follows: POS and
peripherals,—a-retail-tabletand-a-POS-secure-payment-systemfterminak and iPad and peripherals.
The cost of the system will be at market pricing, and the current cost for this system is
approximately $5;0603,500 to $7,000 depending upon your register lane count. These costs do not
include taxes or shipping charges. Because technology is constantly evolving, your POS system
(including the hardware) will be an ongoing investment, and we may require you to upgrade
hardware at any time, which we estimate to be every 3-5 years. When discounted pricing can be
obtained, we will pass the savings on to you. You must sign the P.O.S. License Agreement located
in Exhibit 1J of this disclosure document, and pay the maintenance fees which are described in Item
6.

We also require you to purchase a PC-{we-currenthy-do-net-suppert-Apple-based-preduets) and

printer so that you may participate in our Franchise Portal, a secure web site that allows you to
receive company news; communicate to franchisees electronically; pose questions to us or our
affiliates; search on-line libraries for information on products, pricing, marketing and operations;
customize and print our newest camera-ready local marketing materials; participate in on-line
business building sessions with us, other franchisees, and outside vendors; send messages and
information to the Franchise Support Center; train your employees, and other functions we may
develop from time to time. We do not charge a fee for the Franchise Portal; however, to participate
in the program, you must have access to the Internet. We reserve the right to charge a fee for the
Franchise Portal at any time in the future upon notice to you.

If we allow you to include a Smoothie Bar in your Store, you must acquire from approved suppliers
equipment consisting of 2 freezers (one for the front, and one for the back room), a refrigerator unit, and
ice cube maker and filter, as well as 2 blender stations. These Smoothie Bar equipment cost estimates do
not include taxes or shipping charges.

5. All GNC Stores are required to have approved exterior signs featuring our trademarks to identify
the location. Exterior signage includes, but is not limited to, illuminated channel letters, pylon signs
or under canopy signs. You must acquire any interior signs for the Smoothie Bar from approved
suppliers. Manufacturing and installation of signage must adhere to landlord and local regulations.
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6. Fixtures include, but are not limited to, the wall units, cash wrap, gondolas, track lighting, accent
lighting, and refrigerators. The Smoothie Bar contains a separate cash wrap, lighting and wall unit. You
must acquire Smoothie Bar fixtures from approved suppliers.

7. Generally, we will construct your Store. We will charge you for the construction costs of the Store,
as well as a Project Management Fee for construction oversight. Included in the construction costs
are estimated costs to build out the Store. The cost will vary depending on the location and
condition of the premises, the type of Store you will franchise, the requirements of the landlord for
the Store location, and the building code requirements of your area. Shipping and installation costs
are included in the construction estimates. Construction includes installation of all the materials to
build out the Store such as acoustical ceiling and flooring materials, plumbing, fixtures, HVAC,
electrical, and drywall. Other construction costs you may incur include lighting, props (pieces used
in Stores for visual effects and decoration), floor (if not already installed, wood flooring or ceramic
tile), graphics (interior signage and photos), and miscellaneous items (plexiglass sign holders, etc.).
You must engage a third-party contractor for construction of a Smoothie Bar in the Store.

As-is locations are sites which are leased in their present condition. This might mean that the
previous tenant has removed fixtures, etc. Vanilla shell locations are sites where the space may
have been prepared by the landlord with electrical service, 2 x 4 light fixtures, 2 x 4 acoustical
ceiling tiles, plumbing, drywall and HVAC. Thus, leasing a vanilla shell space will generally
decrease your initial investment because the site is ready for the installation of fixtures, flooring,
cashwrap and additional electrical items.

8. We may require payments in stages during the construction process for the Store (for the estimated
costs of inventory, signage, equipment, fixtures, and construction costs for the Store). For example,
we may require 34% of the estimated costs at the time the building permit is received, 33% of the
estimated costs at the start of construction, and the balance of the costs when construction is
completed.

9. This estimate for Conversion Stores includes estimated amounts charged for the assets, including
goodwill, of the Store. These amounts will vary on a case-by-case basis depending on the Store
converted and the value that we or our affiliates place on the assets and the converted Store. This
estimate also includes amounts charged for any remodeling of the Store that is necessary to bring
it up to current standards (e.g., installing a new fixture package).

10. For a New Franchise Store, you will be required to engage architectural and engineering consultants
to prepare stamped architectural drawings and obtain permitting for a standard GNC Store design.
These consultants will prepare architectural, electrical and mechanical drawings that must comply
with applicable governmental building codes and regulations. Generally, you will engage
architectural and engineering consultants designated by us, and we will pass through those
consultant expenses to you. In our sole discretion, we may allow you to engage your own
architectural and engineering consultants. You may incur additional fees for any design and
engineering in addition to a standard GNC Store design- (e.q., addition of a Smoothie Bar).

11. For a New Franchise Store, you must pay us a $5,000 project management fee for oversight of the
construction of your Store. This fee offsets our in-house costs for ordering, logistics, coordination,
fixture layout, bidding, and carrying costs for materials and fixture package. For a Conversion
Store, the amount of the fee will vary depending on the scope of work, level of engagement by our
construction team, and the amount of time required for any necessary construction and remodeling.
If we allow you to incorporate a Smoothie Bar into your Store, you may also be required to pay us
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an additional management fee for construction of the Smoothie Bar, which will vary depending on
the scope of work and the level of engagement by our construction team.

12. Opening inventory includes a supply of inventory items supplied by us with a wholesale cost of
approximately $80,000 to $85,000 for a New Franchise Store. Your store at all times must maintain
its opening order inventory value to ensure an adequate stock of inventory. At a minimum to not
be at risk for being in default of your franchise obligations, you are required to maintain at least
$60,000 of inventory at wholesale cost, in an appropriate mix that ensures that the store is at all
times fully stocked in accordance with GNC’s merchandising and plan-o-gram guidelines, presents
a full display of products to customers, and consists of no more than 10% of non-planogram
products, provided that you must otherwise maintain adequate inventory to effectively operate. For
a Smoothie Bar, you must purchase inventory from approved suppliers. The estimated opening
inventory for a Smoothie Bar includes paper products, fruit, juice, supplements and additives.

13. Business and worker’s compensation insurance costs vary depending on the Store location in the
United States and whether it is an urban or rural location. Business and worker’s compensation
insurance costs average approximately $4,500 per year, but the range is from $2,000 to $7,600 per
year. These figures are based on numbers provided by Hylant, which is the insurance broker that a
majority of our franchisees use. Generally, coastal franchisees and franchisees located in hazard
zones (i.e., areas that may be subject to wildfires, hurricanes, flooding, tornadoes, and other
hazards) can expect to pay higher premiums. Global or national conditions may cause your
insurance costs to be higher. See Item 8 for a more detailed description of our requirements for
business and worker’s compensation insurance.

14. The cost of initial training is included in your franchise fee; however, you must pay for your
lodging, travel and additional expenses incurred by traveling to Pittsburgh, Pennsylvania, if Phase
Il training is held there (and not virtually). See Item 11 for a description of our training
requirements.

15. Miscellaneous opening costs include the costs of various supplies, including cleaning supplies,
bathroom supplies, office supplies, and other general supplies necessary to operate your Store.

16. Our franchisees typically lease their space from a third-party landlord—Fhe, but there may be
circumstances where we will sublease Store premises to a franchisee, such as where we franchise
an existing company-owned Store already subject to a lease. Whether you lease your Store premises
from a third-party landlord or sublease the premises from us, the amount in the above chart is the
estimated cost range for one month for base rent, common area maintenance charges, real estate
taxes, insurance, and other charges including deposits, utilities and merchant’s association charges,
and is based on the lease costs for our corporate Stores that are operated in strip center locations.
The cost per square foot of commercial space varies considerably depending on size, condition,
location and market conditions affecting commercial property. However, in general, you must pay
base rent, common area maintenance charges, and real estate taxes. Depending on lease
requirements, you may also have to pay a rental deposit when the lease begins, in addition to other
occupancy costs such as insurance, utilities, promotional fund charges, and merchant’s association
charges. The following table shows the average annual lease costs based on the experiences of our
corporate stores:
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17.

18.

Mall Strip Downtown
Base Rent $38,042 $36,658 $123,118
Common Area Maintenance $4,277 $3,706 $574
Real Estate Tax $3,576 $2,637 $6,355
Insurance $28 $321 $98
Other $4,777 $367 $1,144

Typical locations are open air strip shopping centers. We will also franchise locations in malls and
downtown locations. You will need approximately 1,000 to 1,500 square feet for the Store. We
generally do not approve site submissions for franchises in enclosed malls with a total Gross
Leasable Area of more than 500,000 square feet, unless you are an existing franchisee opening a
new Store inside your protected territory and we approve the location.

We have relied on the years of experience that we and our predecessors have had in this business
to compile this estimated range for Additional Funds. We have formulated this estimated range
based on information from our corporate Stores and from our franchisees. The requirement for
Additional Funds varies depending on the type and size of the Store you will open. This is the
minimum amount of working capital we recommend you have on reserve to pay for the first three
months of operational expenses, including rent, organizational costs, deposits, business licenses,
insurance, replacement of inventory, POS maintenance fees, and salaries when you begin
operations. These expenses include payroll costs. These figures are estimates and we cannot
guarantee that you will not have additional expenses starting the business.

We have relied on the years of experience that we and our predecessors have had in this business
to compile these estimates. We have also relied on information we have obtained from our
franchisees. The cost estimates given in this table are based upon corporate and franchised Stores
that have been opened in strip center locations. The figures in this table are approximations only,
and may increase or decrease according to, but not limited to, such factors as whether you open
your Store in an urban or rural area, whether the Store is in a mall or strip center location, whether
the location is leased as-is or in vanilla shell condition, and how rapidly you open your Store. In
addition, your total cost will vary according to whether you are an employee, existing franchisee
or new franchisee, and the type of franchise you are awarded.

The total figures do not include compensation for your time or labor, nor do they take into account
any finance charges or other costs which you may incur to finance all or any portion of your
investment. You should review these figures carefully with a business advisor before making any
decision to purchase the franchise.
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YOUR ESTIMATED INITIAL INVESTMENT—AREA DEVELOPMENT AGREEMENT (1)

(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made
Development Fee (2) Will vary depending
on the amount of any | Lump-sum | Upon signing Us
Development Rights Development
Fee and the number of Agreement
Stores you agree to
develop, but at a
minimum will be
$27,500 ($20,000 for
the first Store, and
$7,500 for the second
Store to be developed)
Initial Franchise Fee (2)
First New Franchise Store Included in Lump-sum | Upon signing Us
Development Fee Development
Agreement
Smoothie Bar $1,000
Security Deposit
New Franchise Store (2) $2,500 Lump-sum | Upon signing Us
Development
Agreement
Equipment (3)(7) Leoog Us (for POS &
Lump-sum | At purchase Peripherals; RPOS
POS & Peripherals; $3,500 to $7,000 Secure-Payment
——POS Secure-Payment System/Jerminal;
Ferminal{System: and and Reta#
Retail Tablet FabletiPad and
iPad & Peripherals Peripherals) and
$1,000 to $2,000 Third Party (for
Computer and
Computer (PC) and Printer $8,000 to $14,000 Printer) and
approved suppliers
(for Smoothie Bar)
Smoothie Bar
Signage (4)(7)
New Franchise Store $8,500 to $20,000 Lump-sum | At purchase YsUs or approved
suppliers
Smoothie Bar $1,000 to $2,500

04/27202306/21/2024
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YOUR ESTIMATED INITIAL INVESTMENT—AREA DEVELOPMENT AGREEMENT (1)

(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made
Fixtures (5)(7)
New Franchise Store $7,500 to $38,000 Lump-sum | At purchase YsUs or approved
suppliers
Smoothie Bar $6,000 to $20,000
Construction and Other Store
Costs
New Franchise Store (6)(7) $35,000 to $250,000 Lump-sum | At purchase Us or a contractor
Smoothie Bar $14,000 to $25,000
Pre-Construction Architectural
and Engineering Consulting
Fees (8)
New Franchise Store $5,000 to $7,500 Lump-sum | As Incurred Us or Your
Consultants
Project Management Fee (9)
New Franchise Store $5,000 Lump-sum | As Incurred Us
Opening Inventory (10)
New Franchise Store $80,000 to $85,000 Lump-sum | At purchase s
Smoothie Bar $2,000 to $2,500 Us or approved
suppliers
Utility Security Deposits $1,500 to $3,000 As required | As required by Utility Companies,
(variable) by third third party utility | or us if you are
party utility | companies-, subleasing the
companies | usually when the | Store premises
lease (or from us
sublease)
commences
Business and Worker’s $2,000 to $7,600 As Before Store Qualified
Compensation Insurance (11) specified opens Company or
by Insurer Insurance Broker
Training Expenses (12) $1,500 to $3,000 As As Incurred Airlines, Hotels &
Incurred Restaurants
Miscellaneous Opening Costs $3,000 to $4,000 As As Incurred Suppliers
(13) Incurred
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YOUR ESTIMATED INITIAL INVESTMENT—AREA DEVELOPMENT AGREEMENT (1)
(Column 1) (Column 2) (Column 3) (Column 4) (Column 5)
Type of expenditure Amount Method of When due To whom
payment payment
is to be made
Rent/Leasehold Space—1 $1,219 to $19,042 Monthly As described in LandloerdLandlord
month (14) Lease or us if you are
subleasing the
Store premises
from us
Additional Funds—3 months $10,000 to $30,000 As As Incurred Landlord,
(15) Incurred Employees,
Suppliers
TOTAL (16)
New Franchise Store $196,219194,719 to
Smoothie Bar $511,142
$32,000 to $65,000

Explanatory Notes:

1.

The amounts in this chart apply to the development of your first New Franchise Store under a
Development Agreement. The amounts in this chart that are not specifically identified as
expenditures for a New Franchise Store or Smoothie Bar also apply to the first New Franchise
Store. Expenditures relating to including a Smoothie Bar in the first Store are specifically identified
as such. All expenditures are non-refundable unless specifically noted otherwise.

You must pay us a Development Fee if you enter into a Development Agreement with us to develop
a specified number of New Franchise Stores as set forth in a development schedule. You must
agree to develop a minimum of two (2) New Franchise Stores under a Development Agreement.
The Development Fee is equal to the sum of the following: (i) a development rights fee, which will
be determined by us and will vary based on the location of the Development Area and other factors
we deem relevant, (ii) a fee equal to the applicable initial franchise fee for the first GNC Store you
agree to develop, and (iii) a fee equal to 50% of the total initial franchise fees for all of the remaining
GNC Stores that you agree to develop. The initial franchise fee for each GNC Store that you
develop under the Development Agreement is to be paid in addition to the Development Fee;
provided, that the fees paid pursuant to (ii) and (iii) in the preceding sentence will be credited
toward the initial franchise fees due for the Stores as long as you develop and open the Stores in
accordance with the terms of the Development Agreement (the credit will be in an amount equal to
100% of the initial franchise fee due for the first Store, and 50% of the initial franchise fee due for
each remaining Store). The remainder of the initial franchise fee due for each GNC Store shall be
immediately due and payable upon execution of the Franchise Agreement for that GNC Store.

A Development Agreement may be awarded to a new franchisee, an existing franchisee or an
employee of ours pursuant to our employee program (See Item 1 for a description of the employee
program). If you are a new franchisee, the initial franchise fee for your first New Franchise Store
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under the Development Agreement is $20,000. If you are an existing franchisee or an employee of
ours, the initial franchise fee for your first New Franchise Store under the Development Agreement
is $15,000. See Item 5 for the conditions when this fee is refundable.  For each Store that you
develop, we may also require you to pay us a franchise security deposit in the amount of Two
Thousand Five Hundred Dollars ($2,500). This deposit will be held by us until the expiration or
termination of the Franchise Agreement, in which event the deposit will either (i) be returned to
you within 60 days after expiration or termination, if you do not have any outstanding payment
obligations to us under the Franchise Agreement or related agreement, or (ii) be applied to any
outstanding payment obligations to us under the Franchise Agreement or related agreement (and
the balance, if any, will be returned to you within 60 days after expiration or termination). We are
not obligated to pay you interest on the security deposit. The security deposit indicated in the above
table is for your first New Franchise Store.

Development Fee Example: For a five-unit Area Development Agreement with no development
rights fee (for a new franchisee), upon execution of the Development Agreement, $20,000 will be
due for the initial GNC Store, plus $7,500 for each of the 4 additional GNC Stores, for a total due
of $50,000. If there is a development rights fee, that fee would be added to the $50,000 due at
signing. An initial franchise fee of $7,500 would be due ($15,000 initial franchise fee less $7,500
credit) upon signing the Franchise Agreement for each additional location granted under the
Development Agreement.

The Development Agreement will require you to open New Franchise Stores in the future pursuant
to a development schedule. The estimated initial investment costs for your first New Franchise
Store are set forth in the table above. However, these estimated costs are subject to increase and
change over time, so future GNC Stores to be developed under a Development Agreement may
require a greater initial investment than the estimated costs for a New Franchise Store as set forth
in the table. At this time, we are unable to estimate the development rights fee for a particular
territory, and we are unable to estimate the investment costs for future GNC Stores (beyond the
first GNC Store).

3. The equipment/technology we currently require you to purchase from us is as follows: POS and
peripherals—a-retail-tabletand-a-POS-secure-payment-system/terminal- and iPad and peripherals.
The cost of the system will be at market pricing, and the current cost for this system is
approximately $5;0603,500 to $7,000 depending upon your register lane count. These costs do not
include taxes or shipping charges. Because technology is constantly evolving, your POS system
(including the hardware) will be an ongoing investment, and we may require you to upgrade
hardware at any time, which we estimate to be every 3-5 years. When discounted pricing can be
obtained, we will pass the savings on to you. You must sign the P.O.S. License Agreement located
in Exhibit 1J of this disclosure document, and pay the maintenance fees which are described in Item
6.

We also require you to purchase a PC-{we-currenthydo-not-suppert-Apple-based-preduects) and

printer so that you may participate in our Franchise Portal, a secure web site that allows you to
receive company news; communicate to franchisees electronically; pose questions to us or our
affiliates; search on-line libraries for information on products, pricing, marketing and operations;
customize and print our newest camera-ready local marketing materials; participate in on-line
business building sessions with us, other franchisees, and outside vendors; send messages and
information to the Franchise Support Center; train your employees, and other functions we may
develop from time to time. We do not charge a fee for the Franchise Portal; however, to participate
in the program, you must have access to the Internet. We reserve the right to charge a fee for the
Franchise Portal at any time in the future upon notice to you.
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If we allow you to include a Smoothie Bar in your Store, you must acquire from approved suppliers
equipment consisting of 2 freezers (one for the front, and one for the back room), a refrigerator unit, and
ice cube maker and filter, as well as 2 blender stations. These Smoothie Bar equipment costs do not include
taxes or shipping charges.

4. All GNC Stores are required to have approved exterior signs featuring our trademarks to identify
the location. Exterior signage includes, but is not limited to, illuminated channel letters, pylon signs
or under canopy signs. You must acquire any interior signs for a Smoothie Bar from approved suppliers.
Manufacturing and installation of signage must adhere to landlord and local regulations.

5. Fixtures include, but are not limited to, the wall units, cash wrap, gondolas, track lighting, accent
lighting, and refrigerators. The Smoothie Bar contains a separate cash wrap, lighting and wall unit. You
must acquire Smoothie Bar fixtures from approved suppliers.

6. Generally, we will construct your Store. We will charge you for the construction costs for the
Store, as well as a Project Management Fee for construction oversight. Included in the construction
costs are estimated costs to build out the Store. The cost will vary depending on the location and
condition of the premises, the type of Store you will franchise, the requirements of the landlord for
the Store location, and the building code requirements of your area. Shipping and installation costs
are included in the construction estimates. Construction includes installation of all the materials to
build out the Store such as acoustical ceiling and flooring materials, plumbing, fixtures, HVAC,
electrical, and drywall. Other construction costs you may incur include lighting, props (pieces used
in Stores for visual effects and decoration), floor (if not already installed, wood flooring or ceramic
tile), graphics (interior signage and photos), and miscellaneous items (plexiglass sign holders, etc.).
You must engage a third-party contractor for construction of a Smoothie Bar in the Store.

As-is locations are sites which are leased in their present condition. This might mean that the
previous tenant has removed fixtures, etc. Vanilla shell locations are sites where the space may
have been prepared by the landlord with electrical service, 2 x 4 light fixtures, 2 x 4 acoustical
ceiling tiles, plumbing, drywall and HVAC. Thus, leasing a vanilla shell space will generally
decrease your initial investment because the site is ready for the installation of fixtures, flooring,
cashwrap and additional electrical items.

7. We may require payments in stages during the construction process for the Store (for the estimated
costs of inventory, signage, equipment, fixtures, and construction costs for the Store). For example,
we may require 34% of the estimated costs at the time the building permit is received, 33% of the
estimated costs at the start of construction, and the balance of the costs when construction is
completed.

8. You will be required to engage architectural and engineering consultants to prepare stamped
architectural drawings and obtain permitting for a standard GNC Store design. These consultants
will prepare architectural, electrical and mechanical drawings that must comply with applicable
governmental building codes and regulations. Generally, you will engage architectural and
engineering consultants designated by us, and we will pass through those consultant expenses to
you. In our sole discretion, we may allow you to engage your own architectural and engineering
consultants. You may incur additional fees for any design and engineering in addition to a standard
GNC Store design- (e.g., addition of a Smoothie Bar).

9. You must pay us a $5,000 project management fee for oversight of the construction of your Store.
This fee offsets our in-house costs for ordering, logistics, coordination, fixture layout, bidding, and
carrying costs for materials and fixture package._If we allow you to incorporate a Smoothie Bar
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10.

11.

12.

13.

14.

into your Store, you may also be required to pay us an additional management fee for construction
of the Smoothie Bar, which will vary depending on the scope of work and the level of engagement
by our construction team.

Opening inventory includes a supply of inventory items with a wholesale cost of approximately
$80,000 to $85,000 for a New Franchise Store. Your store at all times must maintain its opening
order inventory value to ensure an adequate stock of inventory. At a minimum to not be at risk for
being in default of your franchise obligations, you are required to maintain at least $60,000 of
inventory at wholesale cost, in an appropriate mix that ensures that the store is at all times fully
stocked in accordance with GNC’s merchandising and plan-0-gram guidelines, presents a full
display of products to customers, and consists of no more than 10% of non-planogram products,
provided that you must otherwise maintain adequate inventory to effectively operate. For a
Smoothie Bar, you must purchase inventory from approved suppliers. The estimated opening
inventory for a Smoothie Bar includes paper products, fruit, juice, supplements and additives.

Business and worker’s compensation insurance costs vary depending on the Store location in the
United States and whether it is an urban or rural location. Business and worker’s compensation
insurance costs average approximately $4,500 per year, but the range is from $2,000 to $7,600 per
year. These figures are based on numbers provided by Hylant, which is the insurance broker that a
majority of our franchisees use. Generally, coastal franchisees and franchisees located in hazard
zones (i.e., areas that may be subject to wildfires, hurricanes, flooding, tornadoes, and other
hazards) can expect to pay higher premiums. Global or national conditions may cause your
insurance costs to be higher. See Item 8 for a more detailed description of our requirements for
business and worker’s compensation insurance.

The cost of initial training is included in your franchise fee; however, you must pay for your
lodging, travel and additional expenses incurred by traveling to Pittsburgh, Pennsylvania, if Phase
Il training is held there (and not virtually). See Item 11 for a description of our training
requirements.

Miscellaneous opening costs include the costs of various supplies, including cleaning supplies,
bathroom supplies, office supplies, and other general supplies necessary to operate your Store.

Our franchisees typically lease their space from a third-party landlord—Fhe, but there may be
circumstances where we will sublease Store premises to a franchisee, such as where we franchise
an existing company-owned Store already subject to a lease Whether you lease your Store premises
from a third-party landlord or sublease the premises from us, the amount in the above chart is the
estimated cost range for one month for base rent, common area maintenance charges, real estate
taxes, insurance, and other charges including deposits, utilities and merchant’s association charges,
and is based on the lease costs for corporate Stores that are operated in strip center locations. The
cost per square foot of commercial space varies considerably depending on size, condition, location
and market conditions affecting commercial property. However, in general, you must pay base
rent, common area maintenance charges, and real estate taxes. Depending on lease requirements,
you may also have to pay a rental deposit when the lease begins, in addition to other occupancy
costs such as insurance, utilities, promotional fund charges, and merchant’s association charges.
The following table shows the average annual lease costs based on the experiences of our corporate
stores:

Mall Strip Downtown
Base Rent $38,042 $36,658 $123,118
Common Area Maintenance $4,277 $3,706 $574
50
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Real Estate Tax $3,576 $2,637 $6,355
Insurance $28 $321 $98
Other $4,777 $367 $1,144

Typical locations are open air strip shopping centers. We will also franchise locations in malls and
downtown locations. You will need approximately 1,000 to 1,500 square feet for the Store. We
generally do not approve site submissions for franchises in enclosed malls with a total Gross
Leasable Area of more than 500,000 square feet, unless you are an existing franchisee opening a
new Store inside your protected territory and we approve the location.

15.  We have relied on the years of experience that we and our predecessors have had in this business
to compile this estimated range for Additional Funds. We have formulated this estimated range
based on information from our corporate Stores and from our franchisees. The requirement for
Additional Funds varies depending on the type and size of the Store you will open. This is the
minimum amount of working capital we recommend you have on reserve to pay for the first three
months of operational expenses, including rent, organizational costs, deposits, business licenses,
insurance, replacement of inventory, POS maintenance fees, and salaries when you begin
operations. These expenses include payroll costs. These figures are estimates and we cannot
guarantee that you will not have additional expenses starting the business.

16. We have relied on the years of experience that we and our predecessors have had in this business
to compile these estimates. We have also relied on information we have obtained from our
franchisees. The cost estimates given in this table are based upon corporate and franchised Stores
that have been opened in strip center locations. The figures in this table are approximations only,
and may increase or decrease according to, but not limited to, such factors as whether you open
your Store in an urban or rural area, whether the Store is in a mall or strip center location, whether
the location is leased as-is or in vanilla shell condition, and how rapidly you open your Store. In
addition, your total cost will vary according to whether you are an employee, existing franchisee
or new franchisee, and the type of franchise you are awarded.

The total figures do not include compensation for your time or labor, nor do they take into account
any finance charges or other costs which you may incur to finance all or any portion of your
investment. You should review these figures carefully with a business advisor before making any
decision to purchase the franchise.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
REQUIRED PURCHASES AND LEASES

You must install and use in or about the Store only the equipment, furniture, fixtures, graphics,
inventory, and other items (collectively “items”) we prescribe or approve through the Manuals or otherwise
in writing. You must comply with our minimum inventory requirements, and carry and offer for sale the
quality and brand of vitamin and mineral supplements, including GNC Brand Supplements, and all other
products which we may specify in the Manuals or otherwise in writing. You must not offer or sell any
product of any kind or character without our express prior written consent. We may approve or disapprove
items at any time and for any reason, and if a product is disapproved by us or any law, statute or regulation,
you must discontinue that product (whether or not previously authorized by us) promptly, upon notice from
us.

In evaluating products, among the many factors we may consider are a product’s safety,
specifications, consumer demand, efficacy, reputation, manufacturer, prominence in the market,
competitive position, availability to all GNC Stores, price, profit margins, and competitiveness with other
products we sell or approve. We also will consider whether a product fits within our current or potential
marketing and merchandising programs and other business factors. We have no duty or obligation to
approve a product, even if it reasonably satisfies all of these criteria.

The following is a list of items we require you to purchase, either from us or approved suppliers or
under our specifications, in order to establish and/or operate your franchise. Currently, we are the only
approved supplier of your POS and peripherals;+etai-tablet; and ROS-secure-paymentsystem/terminaliPad
and peripherals; most of your inventory; and equipment, fixtures, signage, and materials for construction
and operation of yeura standard GNC Store design.

Equipment/Technology. You must purchase from us a POS and peripherals—a—retat-tablet; and
our-POS-secure-payment-systemfterminaliPad & peripherals. The package is custom designed to
provide GNC Stores with computer assisted product ordering, receiving, transfers and
replenishment, price look-up, new item setup, merchandise reporting, communication with us
related to products and the provision of financial information, as well as assisting you in recording
normal sales transactions. You are required to have a separate computer {we—currenthydo—net
suppoert-Apple-based—produets}-and printer that meets our minimum specifications to access
relevant franchisee information and reporting. For a Smoothie Bar, you must purchase from approved
suppliers equipment consisting of a refrigerator or cooler, 2 freezers (front and back), ice cube maker and
filter and at least 2 blending stations.

Inventory. You must purchase from us or approved suppliers the products set forth in our current
Inventory Plan. The Inventory Plan sets forth the required Store layout and design and provides
for the types of products you must carry, including specific GNC and non-GNC brand products.
You may also offer and sell any of the other lines of approved merchandise categories (which
include vitamin and mineral supplements, sports nutrition products, herbs, health foods, beauty
products, diet products, physical fitness products and apparel and health management products and
services). The Inventory Plan is subject to change periodically at our sole discretion. Further, for a
Smoothie Bar, you must purchase inventory and supplies, which includes paper products, fruit, juice,
supplements and additives, from approved suppliers.
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We may require you to purchase any or all of the inventory for your Store, including GNC brand
products and non-GNC brand products, exclusively from us. You will purchase most of the
products that you sell from us through NutriMarket, our custom product ordering platform. /e
may-derive-income-from-these-inventory-purchases—We also may allow you to purchase approved
products from other suppliers and manufacturers we have approved in writing. We currently do not
sell perishable goods. However, you may carry perishable goods with our prior written approval
according to our guidelines for purchasing, storing, stocking and selling those goods. You may only
purchase those food products which we have approved from suppliers and manufacturers approved
by us. You must notify us of all perishable items which you stock by type and supplier or
manufacturer. If we disapprove the items or the supplier or the manufacturer for any reason, we
will notify you and you must immediately cease selling those items or purchasing goods from that
supplier or manufacturer.

We are sometimes able to negotiate price reductions from third-party vendors of non-GNC-branded
products. When we agree on a price reduction, we generally notify you in writing of the terms and
conditions of receiving the reduction.

Store_Construction. Your Store must be constructed and equipped in accordance with our
specifications and standards. You may not install or permit others to install, without our prior
written consent, any fixtures, furnishings, signs, equipment, or other improvements that we have
not previously approved. Generally, you will engage architectural and engineering consultants
designated by us to obtain permitting for a standard GNC Store design and prepare architectural,
electrical and mechanical drawings for the Store. Generally, we will construct and equip your Store
using contractors designated by us, and we will provide directly to you all necessary fixtures,
signage and equipment for your Store._For a Smoothie Bar, you will hire a third-party contractor
to complete construction of the Smoothie Bar, and you will acquire fixtures, signage and equipment
for the Smoothie Bar from approved suppliers.

Lease. If you lease your space directly from the landlord, you must include certain provisions
required by us in your lease. The lease must have a provision which requires the landlord to give
us notice of your default; a provision that landlord must provide us with copies of all written notices
of default sent to the tenant; a provision that, should the tenant fail to cure any default, including
abandonment of the premises, the landlord must notify us in writing of its intention to terminate
the lease prior to landlord exercising any right to terminate; a provision that allows us to enter the
premises to take such necessary reasonable actions to protect our Proprietary Marks and the
System; and a provision that allows us to enter and take possession of any fixtures, furniture,
equipment and inventory in which we have a security interest. In addition, the lease must not
include any radius restrictions for GNC Stores, and it must not include any protected territory
provisions. If you sublease your space from us, you will enter into the form of Sublease attached
as Exhibit I to this disclosure document.

Insurance. You must purchase and maintain, at your expense, adequate insurance coverage which
meets the specifications outlined in your Franchise Agreement (or the Manuals) from an approved
supplier. The insurance policy or policies must protect you, us and our affiliates, and our and their
officers, directors, partners, and employees, against any claims for loss, liability, personal injury,
death, property damage, or any expense arising out of your franchised business. All policies must
be written by an insurance company satisfactory to us and that has an A.M. Best rating of not less
than A-VII. All policies of insurance must be primary and non-contributory to any policies of
insurance maintained by us, and must contain a provision requiring 30-days’ written notice of
cancellation to us. Currently, policies must include, at a minimum (except as additional coverages
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and higher policy limits may reasonably be specified by us from time to time in the Manuals or
otherwise), the following:

(1) Comprehensive general liability insurance, including product liability, contractual liability,
personal and advertising injury, property damage, and auto owned, hired and non-owned vehicles
in the amount of:

(@) $2,000,000 per occurrence and aggregate naming us and our affiliates as additional
insureds in each such policy or policies; such policies will also apply to vehicles
purchased in the name of the business, will include fire/tenant legal liability insurance
in an amount not less than $250,000 and medical payments of $5,000. All such
policies shall provide for waivers of subrogation and be written on an Occurrence
Form. If you have multiple locations, the following additional umbrella limits will
apply (a per location endorsement will be required so that the general aggregate limit
applies separately to each individual location): for 2-5 locations, the minimum
umbrella limit is $2,000,000; for 6-10 locations, the minimum umbrella limit is
$4,000,000; for 11-15 locations, the minimum umbrella limit is $6,000,000; and for
more than 15 locations, the minimum umbrella limit is $8,000,000; or

(b) A primary policy in the amount of $1,000,000 per occurrence, $2,000,000 aggregate,
with an excess policy in the amount of $1,000,000, naming us and our affiliates as
additional insureds in each such policy or policies; such policies will also apply to
vehicles purchased in the name of the business, will include fire/tenant legal liability
insurance in an amount not less than $250,000 and medical payments of $5,000. All
such policies shall provide for waivers of subrogation and be written on an Occurrence
Form. If Franchisee has multiple locations, the following additional umbrella limits
will apply (a per location endorsement will be required so that the general aggregate
limit applies separately to each individual location): for 2-5 locations, the minimum
umbrella limit is $3,000,000; for 6-10 locations, the minimum umbrella limit is
$5,000,000; for 11-15 locations, the minimum umbrella limit is $7,000,000; and for
more than 15 locations, the minimum umbrella limit is $9,000,000; and

(i) Property insurance, written on a special form coverage with primary and excess limits of
not less than the full replacement value of your Store(s), their equipment furniture, signs, inventory, and
fixtures. The maximum deductible on this policy will be $10,000; and

(iii)  Business interruption insurance, in an amount equal to the greater of (i) $250,000, or (ii)
your annual Gross Sales for the preceding calendar year. Such policy shall name us as an additional insured.
The amount of such policy shall be adjusted on an annual basis to reflect the greater of the two amounts
stated above; and

(iv) Such other insurance in the types, amounts and other terms and conditions, as may be
required by applicable law or by lease or other relevant contract, including workers’ compensation and
employer’s liability insurance.

Your lease (or sublease) may also impose certain insurance requirements upon you; the more
restrictive language will apply (e.g., if higher limits are required by us than by the landlord for a certain
type of insurance coverage, our limits will apply for that particular coverage). Your obligation to obtain
and maintain these insurance policies will not be affected by any insurance which we may maintain for us
or our affiliates. After you obtain the required insurance, and on each policy renewal date, you must
promptly give us evidence that you have obtained the required insurance and provide us with proof of
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payment and, if we request it, copies of all policies and policy amendments. The evidence of insurance
must include a statement by the insurer that the policy or policies will not be canceled or materially altered
without at least 30 days’ prior written notice to us.

If for any reason you fail to procure or maintain the insurance required, we will have the right (but
not the obligation) to immediately procure insurance and to charge you with the full cost of that insurance
and up to $500 per location for our reasonable expenses in acquiring the policy or policies. You must pay
this amount immediately after we request it. Failure to timely procure and maintain the required insurance
is a default under your Franchise Agreement.

We estimate that the required purchases and leases described above represent approximately 95%
of the cost of all purchases and leases by you of goods and services in establishing your franchised business.
We estimate that your ongoing required purchases or leases required to operate the franchised business will
represent approximately 100% of your total purchases or leases.

APPROVAL OF ALTERNATE SUPPLIERS AND VENDORS

You must purchase or lease all equipment, inventory, fixtures, signage, and other products and
materials required for the operation of your Store from us or suppliers (including distributors,
manufacturers, and other sources) which we approve. We may require you to purchase any or all of the
foregoing items exclusively from us, in our sole discretion. None of our officers owns an interest in any of
our approved third-party suppliers. We may approve or disapprove any supplier (including proposed or
existing suppliers) at any time for any reason.

In evaluating a supplier or proposed supplier, among the many factors we may consider are the
criteria we use to evaluate products; the supplier’s financial capacity; the supplier’s ability and willingness
to supply all GNC Stores and provide indemnification and insurance to protect us and our franchisees
against claims; the quality of its production facilities; frequency of deliveries; reputation; competitive
position vis-a-vis us and our affiliates; the number and type of claims made against the supplier; its
willingness to promote and support us and our franchisees and other business factors. We have no duty or
obligation to approve a supplier or to continue to approve a supplier even if the supplier satisfies all of these
criteria.

In evaluating products from third party suppliers, among the many factors we may consider are a
product’s safety, specifications, consumer demand, efficacy, prominence in the market, competitive
position, availability to all GNC Stores, price, profit margin and competitiveness with other products we
sell or approve. We have no duty or obligation to approve a product or to continue to approve a product,
even if it reasonably satisfies all of these criteria. Generally, we will make our criteria for approving
suppliers and products available to franchisees.

If you desire to purchase any items from a then-unapproved supplier, you may submit to us a written
request for approval. We may condition our consideration of a supplier upon, among other things, our
representatives personally inspecting the proposed supplier’s facilities and upon our testing samples of the
product supplied by the proposed supplier. We may impose a charge to test or inspect the products and the
proposed suppliers’ facilities. We reserve the right to grant and to revoke our approval of any supplier or
any product at any time for any reason. There is no set time frame within which we must approve a proposed
supplier or product, but we generally make approval decisions soon after you make the request.
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ISSUANCE AND MODIFICATION OF SPECIFICATIONS

To ensure a uniform image and uniform quality of products and services throughout the GNC
System, you must strictly conform to our currently or later prescribed methods, standards, and
specifications. We formulate standards and specifications based upon what we, in our subjective opinion,
determine is best to further our mission statement. Our methods, standards and specifications are found in
the Manuals or otherwise in writing and are issued to our franchisees and, as applicable, to our approved
suppliers. You must not use or sell products, materials, fixtures, equipment, supplies, forms, and other
items which we either have not expressly approved in writing or which do not conform to our written
standards and specifications.

REVENUE DERIVED FROM REQUIRED PURCHASES OR LEASES

We and our affiliates may derive revenues or other material consideration as a result of required
purchases or leases by franchisees. We reserve the right to enter into arrangements from which we or our
affiliates may receive payments, rebates, discounts or other amounts from suppliers, manufacturers or other
parties based upon purchases or leases by franchisees and to use any payments, rebates, discounts or other
amounts received by us from suppliers, manufacturers or other parties in connection with those
arrangements without restriction. We are not required to give you an accounting of those payments, rebates,
discounts or other amounts or to share the benefit of them with you or other franchisees. Any such amounts
and benefits shall be kept by us as compensation for locating and negotiating with suppliers, manufacturers,
and other parties for you and other franchisees. We negotiate purchase arrangements with suppliers,
including price terms, for the benefit of franchisees. These include arrangements for products and services
such as bank credit card processing, the POS system, and products provided by third-party suppliers. We
will make those arrangements available to you and our other franchisees. We do not provide material
benefits to franchisees (for example, renewal of existing franchises or granting of additional franchises)
based on their use of designated or approved suppliers. There are currently no purchasing or distribution
cooperatives within our franchise system.

As included in our audited financial statements attached as Exhibit :N-1, our total revenue for the
fiscal year ending December 31, 26222023 was $1,468;156,356334,924,674. The following is our revenue
derived from required purchases and leases by franchisees in the fiscal year ending December 31, 2022:
$196.448,5762023: $172,742,075 from the sale of inventory products; $1,313,233175,688 from the sale
of equipment, fixtures and graphics and construction fees; and—$1,549,026505,295 from POS
communication fees:; and $1,388,276 from rent. Revenues from these required purchases and leases by
franchisees were 13.62% of our total revenue for the fiscal year ending December 31, 20222023. Except
for total revenue, these figures were derived from our internal accounting records.
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ITEM 9

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will help you
find more detailed information about your obligations in these agreements and in other items of this
disclosure document.

Obligation Section in franchise Disclosure
or other agreements document
item
a. Site selection and acquisition/lease Sections 6 and 7, Franchise Items 6, 7, 8 and 11

Agreement; Section 3, Smoothie
Bar Addendum; Sublease; Sections
6 and 7, Development Agreement
b. Pre-opening purchases/leases Sections 4.A., 5, 6,7, 8, and 9, Items 7 and 8
Franchise Agreement; Sections 2
and 4, Smoothie Bar Addendum;
Asset Purchase Agreement;
Product Sales Agreement;
Sublease; Sections 6 and 7,
Development Agreement

c. Site development and other pre- Sections 5, 6, 7, 8, and 9, Franchise | ltems 6, 7 and 11
opening requirements Agreement; Section 2.1, 5,6 and 7,
Development Agreement
d. Initial and ongoing training Section 10, Franchise Agreement Items 7, 11 and 15
e. Opening Sections 2.A. and 5, Franchise Items 7 and 11

Agreement; Section 5,
Development Agreement
f. Fees Sections 4, 6, 8, 16.E, 18.B(ii)(1), Items 5 and 6
and 19.F, Franchise Agreement;
Section 2, Smoothie Bar
Addendum; Section 2, Sublease;
Sections 4 and 11.3(ix),
Development Agreement

g. Compliance with standards and Sections 12 and 15, Franchise Items 8, 11, 14 and
policies/operating manuals Agreement; Section 9, 16
Development Agreement
h. Trademarks and proprietary Sections 14, 15 and 22.C, Items 13 and 14
information Franchise Agreement; Section 4,

P.O.S. Program License
Agreement; Section 10,
Development Agreement

i. Restrictions on products/services Sections 12.B and 12.1, Franchise Items 8 and 16
offered Agreement
j. Warranty and customer service Sections 12.K, 12.L and 17.D, Item 11
requirements Franchise Agreement
k. Territorial development and sales Sections 1, 2 and 5, Development Items 1, 5, 6 and 12
quotas Agreement
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Obligation Section in franchise Disclosure
or other agreements document
item
I. Ongoing product/service purchases Sections 12.B and 12.1(i), Item 8

Franchise Agreement

. Maintenance, appearance, and

remodeling requirements

Sections 12.E, 12.F, 19.B and
21.E, Franchise Agreement;
Section 7, Development
Agreement

Items 7, 11 and 17

n. Insurance Section 9, Franchise Agreement Items 6, 7 and 8
0. Advertising Sections 4.C and 17, Franchise Items 6, 7 and 11
Agreement

p. Indemnification Section 23.D, Franchise Item 6

Agreement; Section 5, Asset
Purchase and Sale Agreement;
Section 4, Sublease; Section 23,
Development Agreement

. Owner’s participation/management/

staffing

Section 12.D and 12.L, Franchise
Agreement

Items 11 and 15

r. Records and reports

Section 16, Franchise Agreement

Item 6

Inspections and audits

Sections 12.J and 16.D, Franchise
Agreement

Items 6 and 11

t. Transfer Section 18, Franchise Agreement; | Items 6 and 17
Section 11, Development
Agreement
u. Renewal Section 19, Franchise Agreement Iltems 6 and 17
v. Post-termination obligations Section 21, Franchise Agreement; | Item 17

Section 9, P.O.S. Program License
Agreement; Section 12,
Development Agreement

. Non-competition covenants

Section 22 and Attachment B,
Franchise Agreement; Section 13,
Development Agreement

Item 17

. Dispute resolution

Section 29, Franchise Agreement;
Section 20, Development
Agreement

Item 17

V.

Other—PQS, computer and printer and
financial services

Sections 12.1(ii) and 16.E,
Franchise Agreement

Item 17

Z.

Other—Guarantee

Attachment E, Franchise
Agreement; Exhibit C,
Development Agreement

Items 10 and 15
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ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee any note, lease or any other
obligation you may incur. We do not finance ongoing Store operations, nor do we finance any new or
existing franchisees that purchase existing franchised Stores.

SECURITY AGREEMENTS

In the Franchise Agreement and Product Sales Agreement, you grant us a security interest in certain
assets of your GNC Store to secure timely payment of amounts due under the Franchise Agreement, Product
Sales Agreement, and related agreements. We may file a UCC-1 financing statement upon execution of
the Franchise Agreement and related-agreementsProduct Sales Agreement, giving us a first position security
interest in those assets (See Franchise Agreement, Section 12.Q. and Product Sales Agreement, Section 2).

SUBORDINATION

Hyeureguestus\We may agree to subordinate our security interest in-yourfixturesequipmentand
inventony-as-euthneddescribed in the Franchise Agreement and Product Sales Agreement-and-we-approve
that-request-in-our-sele-diseretion—we-will-require-you to sign-the-Suberdination-Agreement-attached-in
Exhibit-Mfacilitate your procurement of this-disclosure-decument—tn-additionany financing, but we are not

required to reguiring-yyeudo so. If we agree to sign-the-Suberdination-Agreementsubordinate our security

interest, we may also lower your credit limit to 50% of your current limit and if you elect, exempt you from
GNFS. The decision to subordinate our security interest is in our sole discretion, and we may not agree.
(See “Revolving Credit Line” below for more information.)

REVOLVING CREDIT LINE

We may in our sole discretion extend credit to qualified franchisees for the ongoing purchase of
inventory. The amount of credit you would receive is based upon your creditworthiness as evaluated by us
in our sole discretion and whether or not we have subordinated our security interest in your fixtures,
furniture, equipment or inventory. Generally, the credit we will extend is based on the following formula:
(1.5 x average monthly gross sales over a rolling 12-month period) + (average monthly royalties and
advertising fees paid over a rolling 12-month period). The payment period is currently net50, which means
that you must pay an invoice within 50 days of the invoice date. There is no interest rate associated with
this revolving credit line. We reserve the right to adjust or terminate your credit at any time in our sole
discretion. In addition, we reserve the right to place a “credit hold” on product orders, including in situations
where you exceed your credit limit, which may result in a delay of the processing of your product order
(for more details, you may refer to the Franchise Operations Manual). Furthermore, once the credit limit is
reached, or if you are placed on credit hold, subsequent product orders may require payment on a “cash-in-
advance” basis. In addition, if you qualify for this program, you must sign the Product Sales Agreement in
the form attached as Exhibit G. We may file a UCC financing statement upon execution of the Product
Sales Agreement, giving us a first position security interest in your fixtures, equipment and inventory.
(Product Sales Agreement, Section 2). If you do not timely pay for your product purchases, we can
immediately terminate the Product Sales Agreement and accelerate the maturity of the entire amount due,
repossess and/or sell any collateral securing payment of amounts due, and terminate your Franchise
Agreement. You are also obligated to pay our costs and attorneys’ fees incurred in collecting the amounts
due in the event of a default.
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GUARANTEE

We require all of our franchisees and their spouses to personally guarantee that any and all amounts
due and owing to us or our affiliates will be paid in accordance with the terms disclosed in our Franchise
Agreement and, if applicable, other agreements between the franchisee and us or our affiliates, as we deem
necessary for adequate security. If the franchisee is not an individual, all principals of the franchise
organization (i.e. persons or partners who sign the Franchise Agreement and in the case of a corporation,
partnership or limited liability company, the shareholders, partners, managers or members of that
organization), and their spouses, to personally guarantee that any and all amounts due and owing to us or
our affiliates will be paid in accordance with the terms disclosed in our Franchise Agreement and, if
applicable, other agreements between the franchisee and us or our affiliates, as we deem necessary for
adequate security. This guarantee gives us the right to collect any amounts due us or our affiliates from you
personally.

WAIVER OF DEFENSES

The Franchise Agreement, Guarantee, Development Agreement, Product Sales Agreement, and
Asset Purchase and Sale Agreement-aH, and Sublease contain a provision in which you waive the defense
of forum non conveniens, that is, the claim that the court in which the action is brought is inconvenient or
inappropriate, and your right to a jury trial (See Exhibit G, Product Sales Agreement, Sections 7 and 9;
Franchise Agreement, Sections 29.D and 29.E; Guarantee, Attachment E to Franchise Agreement, Sections
8 and 9; Development Agreement, Sections 20.4 and 20.5; ane-Exhibit H, Asset Purchase and Sale
Agreement, Section 13.3; and (Exhibit I, Sublease, Sections 17 and 18). The P.O.S. Program License
Agreement contains a provision in which you waive your right to a jury trial (See Exhibit +J, P.O.S. Program
License Agreement, Section 18). Generally, you have the right to a jury trial in civil litigation. The laws of
certain states do not permit you to waive your right to a jury trial. The Franchise Agreement, Guarantee,
and-Product Sales Agreement-al, and Sublease contain a confession of judgment provision (See Guarantee,
Attachment E to Franchise Agreement, Section 10; Exhibit G, Product Sales Agreement, Section 8; and
Franchise Agreement, Section 29.C; and Exhibit I, Sublease, Section 16). The laws of certain states may
not permit us to exercise the confession of judgment remedy.

THIRD PARTY FINANCING ARRANGEMENTS

Small Business Administration Program Lending

The U.S. Small Business Administration (“SBA”) provides a number of financial assistance
programs for small businesses, including franchise financing. 7(a) loans are the most basic and most
common loan of the SBA's business loan programs. SBA loans are not provided by the SBA but rather by
lenders that participate with the SBA in the 7(a) loan program. The SBA typically charges a guaranty fee
along with other usual and customary lender closing costs associated with providing the loan.

Interest rates are subject to SBA maximums and are tied to a spread over the prime rate, the LIBOR
rate, or an optional peg rate. Interest rates may be fixed or variable. Additional and more specific
information on the SBA 7(a) and other SBA loan programs and a list of participating lenders can be found
at www.sha.gov. However, to the extent that the SBA requires as a condition to any loan that we
subordinate our interests to theirs, our decision to do so is in our sole discretion, and we may not agree.
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OTHER FINANCING INFORMATION
We are unable to estimate whether you will be able to obtain financing for all or any part of your
investment. If you obtain financing from others, we cannot predict the terms of that financing other than as
described in this Item 10.
ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
OBLIGATIONS WE MUST MEET BEFORE YOU OPEN

Before you open your GNC Store, we will:

1) Designate your protected territory, if any. (Franchise Agreement - Selected Term
Summary)
2) Approve the site for your Store. Generally, you will locate the site for your Store and

submit it to us for our approval. We may refuse to grant approval for a site for any reason in our
sole discretion. Your Store location must be at least 1,000 square feet. (Franchise Agreement -
Section 6)

3) Provide you with standard specifications for a typical Store, including fixtures, furnishings,
equipment, supplies, forms, inventory, and signs; and where applicable, furnish specifications for
exterior work and renovation. (Franchise Agreement - Section 13.A) If applicable, we will provide
you the standard specifications for a Smoothie Bar, including fixtures, furnishings, signs, inventory,
equipment, supplies and forms. We will also furnish specifications for any exterior work or
renovation needed or required by lessor. We reserve the right to charge you a fee for these
specifications. Generally, we will designate architectural and engineering consultants, at your
expense, to obtain permitting for a standard GNC Store design and to prepare architectural,
electrical and mechanical drawings for the Store. ((Franchise Agreement - Section 8)

4) Generally, construct (or remodel, in the case of a Conversion Store) and provide project
management services for youra standard GNC Store design at your expense. We will provide
directly to you all necessary opening inventory, fixtures, signage and equipment for yeura standard
GNC Store design at your expense. (Franchise Agreement — Section 8 and Development
Agreement — Section 7). We will deliver these items to your Store, and our contractors will install
them.

5) Train you and one other person in our franchise training program. (Franchise Agreement
- Section 10.) (See below for a discussion of our training program.)

6) Provide you, on loan, one copy of our Manuals. (Franchise Agreement - Section 13.E)
Currently, we maintain and provide our Manuals to you electronically. These Manuals contain
mandatory and suggested specifications, standards, and procedures. These Manuals are
confidential and remain our property. We may modify these Manuals, and you must comply
immediately with any modifications (unless we allow a longer time to comply). (Franchise
Agreement — Section 15) The table of contents of the Franchise Operations Manual is in Exhibit C.
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7 For Development Agreements, grant you the right to open a specific number of franchised
Stores within a specific geographic area within a specified timeframe, and enter into a Franchise
Agreement for each location developed by you. (Development Agreement — Section 1)

8) For Development Agreements, provide to you site selection guidelines, including our
minimum standards for locations for the GNC Stores, and such site selection counseling and
assistance as we may deem advisable, and such on-site evaluations as we may deem advisable in
response to your requests for site approval. (Development Agreement — Section 8.1)

OBLIGATIONS WE MUST MEET WHILE YOU OPERATE YOUR FRANCHISE

1)

2)

3)

4)

5)

6)

7)

During the operation of your GNC Store, we will:

Make available to you our standard specifications for fixtures, furnishings and signs necessary to
operate a typical Store. (Franchise Agreement - Section 13.A)

Make available at your expense additional training programs and refresher courses that we decide
are appropriate. (Franchise Agreement - Section 13.B)

Periodically prepare and offer to you advertising and promotional materials for the Store.
(Franchise Agreement - Section 17.C) You must pay for these advertising and promotional
materials.

If you elect to participate in GNFS, we will provide monthly financial services at your expense.
(Franchise Agreement - Section 16.E)

Provide initial and continuing advisory assistance to assist you in operating the Store, including
periodic advice and materials on new sales and marketing developments and operational
techniques, and periodic newsletters and bulletins regarding the System. (Franchise Agreement -
Section 13.D) You must permit us or our agents to enter your Store at any reasonable time to
conduct inspections. (Franchise Agreement - Section 12.J)

Review and approve advertising which you have submitted to us. (Franchise Agreement - Section
17.F)

Provide suggested prices for the products that you sell in your Store, but we do not have any

contractual obligations to assist you in establishing prices. You generally have the right to sell
products at any prices you may determine. However, to the fullest extent permitted by law, we
have the right to establish minimum and/or maximum prices for any product or service that you
offer.

ADVERTISING

We have established the National Advertising and Promotional Fund (the “Fund”) to facilitate

advertising for the franchise system. We are obligated to maintain and administer the Fund. The Fund is
used to meet all costs of maintaining, administering, directing, and preparing advertising and promotional
activities. We are responsible for conducting all advertising, promotional and marketing programs for
national and regional coverage, and make all decisions regarding concepts, materials and media. We use
television, radio and print advertising media, as well social and electronic media, to conduct advertising.
Media coverage is generally national and regional. We have an in-house marketing department, but we
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also may use advertising agencies and consultants. We create and distribute the materials you will use for
advertising, conduct market research, and organize public relations activities.

All franchisees contribute to the Fund at the same rate, which is currently 3% of total gross sales
(although we reserve the right to increase or decrease this fee from time to time on thirty (30) days’ prior
written notice to franchisees). GNC Stores owned and operated by us are not required to contribute to the
Fund; however, we or our affiliates may in our sole discretion elect to contribute to the Fund. We are not
required to make expenditures for any franchisee in proportion to its contribution to the Fund, nor are we
required to ensure that any franchisee benefits directly or pro rata from expenditures by the Fund. We are
also not required to spend any amount on advertising in your territory or area. We spend the money collected
for the Fund for media, direct marketing, in-store marketing, events and promotions and public relations.
The Fund is also used for other marketing programs like updating packaging and conducting market
research studies. We do not use the Fund to solicit new franchise sales.

We will generally spend all contributions to the Fund during the fiscal year in which they accrue;
however, if excess amounts remain in the Fund at the end of a fiscal year, we roll those amounts over to the
following fiscal year. We may prepare an unaudited annual or more frequent report of the operations and
expenditures of the Fund as shown on the books of the Fund-at-oursele-diseretion, and if that report is
prepared, we will make it available to you. You may also obtain, upon request, any such report prepared

by us.

For our fiscal year ended December 31, 20232022, the percentage of Fund contributions were spent
as follows:

Production* 42%
Media placement 5051%
Other Marketing 38%
Merchandising 89%
Solicit new franchise sales 0%
Total

100.00%**

*Production costs are combined within each category. The “Production” category only includes
the cost for producing TV, radio, print, brand videos and other advertising. However, there are production
costs associated with other types of advertising as well (e.g., in-store signage, direct mail and packaging),
and these costs would be included within the other line items.

**Qur franchisees currently pay 3% of their gross sales to us (although we reserve the right to
increase or decrease this fee from time to time on thirty (30) days’ prior written notice to franchisees), from
which we deduct our administration costs. We spend the money collected for the Fund for media, direct
marketing, in-store marketing, events and promotions and public relations. The Fund is also used for other
marketing programs like updating packaging and conducting market research studies. We do not use the
Fund to solicit new franchise sales.

We must approve in writing any advertising or marketing activities that you conduct or which are
conducted on your behalf. You must use only advertising materials prepared by us, or materials which
have been approved by us if we have not prepared them. If you do not receive written approval from us
within 30 days after we receive the materials, those materials are deemed disapproved.
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We have not formed a national advertising council or cooperative to advise us on advertising
policies. If one is formed, we will have the power to select and approve the members and to form, change
or dissolve the advertising council or cooperative.

TECHNOLOGY

You agree to purchase from us or designated third party vendors such technological devices and
systems that we deem necessary from time to time to effectively conduct the operation of Stores under the
System. You agree to continually update and use the technology, platforms, devices and systems that we
prescribe from time to time in our sole discretion.

Currently, you must purchase a POS system and peripherals;—a—+retail-tablet; and a-RPOS-seecure
payment-system/terminakiPad and peripherals from us. The POS system will keep track of sales, transmit
that information to us and gather and summarize data which will allow sales and cost data to be tabulated
and reported to us. We will have independent and unlimited access to this information and data (See ltem
8). There are no contractual limitations on our right to access this information. The POS system includes
intelligent terminals (or other equipment as we may designate), cash drawers, cabling, scanner, pin pad,
and power conditioners.

The cost of purchasing the-POS system will be at market pricing, and the current cost for this system
is approximately $5:0003,500 to $7,000 depending upon your register lane count{See-ttem-7).. These costs
do not include taxes or shipping charges. When discounted pricing can be obtained, we will pass the savings
on to you.

Because technology is constantly evolving, we will require you to make a continuing investment
in Store technology (including hardware) throughout the term of your franchise. You are obligated to
properly maintain and upgrade/update the technology within the Store and will be required to replace or
update it as determined by us, which we estimate to be at-5-year-intervals-but-can-eceurin-tessertime
ntervals-as-we-deem-necessaryevery 3-5 years via a hardware refresh schedule that will be communicated
to you; however, upgrading/updating may be required more frequently as we deem necessary. The
Franchise Agreement does not limit the frequency or cost of this obligation. We do not have any contractual
obligation to provide ongoing maintenance, repairs, upgrades, or updates for your Store technology system.
If we send you updates, you must install them within 30 days after receipt. You will be charged
maintenance fees to cover the costs of supporting the system. Maintenance fees cover the actual costs for
maintenance of the system. We derive no profit from maintenance fees. Your cost for maintaining the POS
system is approximately $75 per month for the first register and $25 per month for an additional register.
Maintenance fees for POS communications are currently $186233 per month. Maintenance fees for our
POS secure payment system/terminal are currently $16-60 per month. Your cost for in-Store Wi-Fi (only
for GNC IT equipment) is currently $28:5018 per month. Your cost for a cellular plan (if you purchase an
iPad to use to ring sales at approved events outside your Store) is currently $16 per month. Each year, costs
relating to your Store technology are subject to re-evaluation in order to determine your monthly technology
maintenance fees. We reserve the right to change any or all of these fees on an annual or more frequent
basis.

You must sign the P.O.S. License Agreement for the POS system in Exhibit ). The POS system
is proprietary, and you may not copy, modify or transfer the program in whole or in part. Furthermore,
because of its proprietary nature, upon termination or expiration of your Franchise Agreement, you must
return the Store technology equipment and software to us, and we will credit your account for its depreciated
value. (See also Items 6, 7, 8 and 9 for additional information regarding POS.)
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We require you to provide a PC and printer from a third-party vendor (we currently do not support
Apple-based products). The computer should meet current standards for performance, have high speed
Internet connectivity, and be Windows-based. The computer must have an operating system of Windows
10 or higher and be capable of handling the Internet.

We also require you to participate in our Franchise Portal. The Franchise Portal gives you free
access to a secure web site that allows you to access our confidential Manuals, receive company news and
special notifications; communicate to company managers electronically; pose questions to us or our
affiliates; search on-line libraries for information on products, pricing, marketing and operations; customize
and print our newest local marketing materials; participate in on-line business building sessions with us,
other franchisees, and outside vendors; send messages and information to the Franchise Support Center;
train your employees; and other functions which we may develop from time to time. We do not currently
charge a fee for the Franchise Portal, but you must have access to the Internet to participate in the Franchise
Portal. We reserve the right to charge a fee for the Franchise Portal at any time in the future upon notice to
you. We reserve the right to offer special incentives to the Franchise Portal participants from time to time.

SITE SELECTION

Generally, you will locate and propose a site for our consideration and approval. We reserve the
right to approve or decline any site in our sole discretion. We evaluate potential locations according to a
number of factors, including, but not limited to, proximity to existing GNC locations, cost, demographics,
visibility, traffic patterns, accessibility, road systems, highways, and natural terrain, which we analyze using
our experience and our own subjective judgment. We generally will not assist you in seeking potential sites
or negotiating the terms of your lease. Once the site is submitted to us and we have received all required
information from you concerning the site, we will evaluate the site based on the above factors. If the site
is satisfactory to us, we will notify you that the location is pre-approved. Full approval is contingent upon
you being financially and operationally approved. We require that you enter into a lease for the site within
90 days of our pre-approval of the site. If we have not received a copy of the signed lease for the location
within 90 days of our pre-approval of the site, the site will need to be re-submitted for our approval. Unless
there is a Development Agreement in place, we generally will not enter into a Franchise Agreement until a
site has been fully approved and we have received a copy of your fully-executed lease- or a letter of intent
from the landlord.

If you enter into a Development Agreement, we must approve the location for each of your future
GNC Stores under the Development Agreement and will determine any protected territories for those
Stores, and our then-current standards for sites and protected territories will apply for each location (See
Item 12 for more information).

We will consider open air strip shopping centers, downtown locations, and mall locations that meet
our qualifications. We generally do not approve prospective site submissions for franchises in enclosed
malls with a total Gross Leasable Area of more than 500,000 square feet, unless you are an existing
franchisee opening a new Store inside your protected territory and we approve the location. You will need
approximately 1,000 to 1,500 square feet for the Store.

In determining whether to allow you to include a Smoothie Bar in your Store, we may consider factors
such as your operational history and experience either with Smoothie Bars in other GNC Store locations or
with similar non-GNC concepts; whether you have the financial resources to construct and operate the
Smoothie Bar; whether a Smoothie Bar is permitted by the lease for the location; whether the location has
adequate square footage to add a Smoothie Bar; and whether you (if you are an existing franchisee) are in
compliance with the terms of your Franchise Agreement and are in good financial standing. The Smoothie
Bar is only approved when we issue approval in writing. Silence on our part does not constitute acceptance.
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If you do not receive written approval, the Smoothie Bar is deemed rejected. If you and your Store meet
our criteria, we will send you written acceptance and a GNC Smoothie Addendum that will be attached to
the Franchise Agreement. Upon receipt of the executed Smoothie Addendum, you can begin the
construction process. We estimate the construction time for a Smoothie Bar to be approximately 2 weeks
depending upon the length of the permit process and other factors which may be beyond your and our
control.

LEASE

If you do not own the site, and we approve the site as described above, you must negotiate and sign
your lease directly with the landlord. Generally, we will not sublease the location to you; however, there
may be circumstances where we will, such as when we franchise a company-owned Store already subject
to a lease. Our standard sublease is located in Exhibit | of this disclosure document; however, the precise
terms of our standard sublease will vary depending on the size and location of the premises.

If you enter into a Development Agreement, we must approve the location for each of your future
GNC Stores under the Development Agreement and will determine any protected territories for those
Stores, and our then-current standards for sites and protected territories will apply for each location (See
Item 12 for more information).

If we approve your site, you must contact the landlord to negotiate the actual lease terms for the
location. You must not include any radius restrictions for GNC Stores or protected territory language in
your lease. The lease must also have a provision which requires the landlord to give us notice of your
default; a provision that landlord must provide us with copies of all written notices of default sent to the
tenant; a provision that, should the tenant fail to cure any default, including abandonment of the premises,
the landlord must notify us in writing of its intention to terminate the lease prior to landlord exercising any
right to terminate; a provision that allows us to enter the premises to take such necessary reasonable actions
to protect our Proprietary Marks and the System; and a provision that allows us to enter and take possession
of any fixtures, furniture, equipment and inventory in which we have a security interest. You are
responsible for ensuring that the required provisions are in the lease and that there are no radius restrictions
for GNC Stores or protected territory language in the lease. We generally will not review your lease for
compliance with these requirements. Your failure to meet these requirements, however, could result in the
termination of your Franchise Agreement.

When you have concluded your lease negotiations with the landlord, you must submit the fully-
executed lease to us within 30 days of execution. You acknowledge that time is of the essence, and that we
will not sign a Franchise Agreement until you have submitted to us either a fully-executed lease to-usor a
letter of intent from the landlord. Any amendment to the lease must also be submitted to us within 30 days
of execution.

We must receive your fully-executed lease before construction of your Store can begin. Generally,
when we have received a copy of your fully-executed lease, we will begin the initial survey and other pre-
construction items (e.g., Store design and permit process for the Store).

We strongly encourage and recommend that you retain legal counsel to assist you in directly leasing
a Store site. We also suggest that you submit your lease to your attorney for review before you execute the
lease. All costs associated with the lease negotiations, legal fees, accounting fees, lease review, and Store
construction are your sole responsibility. We will not guarantee the lease on your behalf, nor will we review
your lease for accuracy.
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TABLE OF CONTENTS OF THE FRANCHISE OPERATIONS MANUAL

The table of contents of the version of the Franchise Operations Manual current as of the date of
this disclosure document is set forth in Exhibit C. This Manual is used for and applies to all of our
franchisees. The number of pages devoted to each subject in this Manual is as follows: 5 pages to Table
of Contents; 9 pages to Code of Conduct; 6 pages to Franchise Concept; 1917 pages to Operational Support;
3432 pages to Business Planning; 16 pages to Administration; 5956 pages to Cash Control; 5048 pages to
Inventory Control; 14 pages to Merchandising; 4846 pages to Personnel Management; 11 pages to
Customer Service; 30 pages to Legal and Risk Management Information; 32 pages to Loss Prevention;
2120 pages to Maintenance and Quality Control; 11 pages to Payment Requirements; 3 pages to Internet
Commerce; 5 pages to Transfers; 10 pages to myGNC Rewards; 1918 pages to Direct Purchase; 2823 pages
to Local Marketing, Advertising & Social Media; and 2110 pages to Glossary. The total number of pages
in this Manual is 441422 pages.

LENGTH OF TIME BETWEEN SIGNING OF FRANCHISE AGREEMENT AND OPENING OF STORE

After you sign the Franchise Agreement or make the first payment of any consideration for the
franchise, it will take approximately 180-240 days for your Store to be ready to open; however, this time
frame may vary significantly depending on factors beyond our control, such as whether the strip center or
mall is constructed. This time period may decrease if you are awarded a Conversion Store, which is already
built and established, or if you participate in one of our special incentive programs. Whether and when
your franchise may open for business is dependent upon factors including, but not limited to, the ability to
timely obtain a lease for your location, building permits, zoning and local ordinances, weather conditions,
shortages, or delayed installation of equipment, fixtures and signs. If you, by your actions or words,
evidence an intention to abandon the potential franchise, we have the option to terminate the franchise.

TRAINING
TRAINING PROGRAM
Subject Hours of Hours of On-The- Location
Classroom Job Training
Training
PHASE I:
Orientation to the Operation of a 40 Franchisee-operated
GNC Store Store near your
residence

Orientation to the Operation of a 16 Franchise Store
GNC Store (in GNC’s sole visits with DFO
discretion)
PHASE II:
Introduction to GNC, Visions and 2.25 Pittsburgh, PA or
Values, Getting to Know GNC, virtually
Business Planning, Office
Organization, and Information
Security
Credit and Collections, Finance, 2.75 Pittsburgh, PA or
and GNC Financial Services virtually
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TRAINING PROGRAM
Subject Hours of Hours of On-The- Location
Classroom Job Training
Training

Site Selection and Leases 5 Pittsburgh, PA or
virtually

Marketing, E-commerce, Social 2.25 Pittsburgh, PA or

Media, Social Assets, and Omni virtually

Channel

Recruiting/Hiring and Training 1.75 Pittsburgh, PA or

Resources virtually

Compliance and Loss Prevention 1.25 Pittsburgh, PA or
virtually

Franchise Communication 1.0 Pittsburgh, PA or

Platform virtually

Customer Service and Sales 5 Pittsburgh, PA or
virtually

GNC Ordering System and 1.0 Pittsburgh, PA or

Nutrimarket System virtually

POS Register System 1.0 Pittsburgh, PA or
virtually

Store Experience 75 Pittsburgh, PA or
virtually

What to Expect From Your DFO 5 Pittsburgh, PA or

Visit virtually

Review Phase I11 Checklist and 1.0 Pittsburgh, PA or

Wrap-up virtually

PHASE III:

Store Opening Assistance 40-56 Franchised Location

You must successfully complete all phases of initial training to our satisfaction to be eligible to
open your New Franchise or Conversion Store. If you do not successfully complete any Phase of the
training program to our satisfaction, we may require you to repeat it. If you do not successfully complete
all Phases of training to our satisfaction, we have the option to terminate your Franchise Agreement.

At least 1 of the signatories to the Franchise Agreement must complete all Phases of training. We
reserve the right to require all signatories to attend training, and your Store manager may be required to
complete one or more Phases of training. If you are an existing franchisee, we may choose not to require
you to complete all 3 phases of training. We will provide such instructors and training materials for the
initial training program as we may deem appropriate.

Our current instructors for our initial training program are listed in the chart attached as Exhibit
NO to this disclosure document. That chart includes each instructor’s length of experience in his or her
field of instruction and each instructor’s experience with us and our predecessors. The following chart
shows, in summary format for the subjects indicated, the instructors’ minimum experience in the field and
their minimum experience with us and our predecessors:
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Instructors’ Instructors’
Minimum Minimum
Subject Experience Experience
in Field with GNC
(Years) (Years)

Introduction to GNC, Visions and Values, Getting to Know GNC,
Business Planning, Office Organization, and Information Security 216 47
Credit and Collections, Finance, and GNC Financial Services 25 56
Site Selection and Leases 2627 687
Marketing, E-commerce, Social Media, Social Assets, and Omni
Channel 1112 21.5
Recruiting/Hiring and Training Resources 1015 4.5
Compliance and Loss Prevention 45 23
Franchise Communication Platform 3840 2930
Customer Service and Sales 3738 1516.5
GNC Ordering System and Nutrimarket System 2321 237
POS Register System 1516 89
Store Experience 1735 27
What to Expect From Your DFO Visit 56 56
ReviewPhase HH-Cheelklistand-\Wrap-up 21 4

The training materials will consist of checklists, demonstrations, presentations, and best practices.
The cost of initial training is included in the initial franchise fee, but trainees will be responsible for any
and all other expenses incurred by them in connection with the initial training program, including the cost
of transportation, lodging, meals, and wages if the training is conducted in our Franchise Support Center in
Pittsburgh, Pennsylvania.

Following is a more detailed description of the three phases of our initial training program.
Phase I

To successfully complete Phase | training, you will be required to spend 40 hours of on-the-job
training in a franchisee-operated or corporate GNC Store and, in our sole discretion, depending on your
experience with GNC Store operations, up to 16 hours visiting franchised GNC Stores with your Director
of Franchise Operations. This training will provide you with an orientation to the operation of a GNC Store.
Before designating the location for Phase I training, we will seek your input, and will attempt to choose one
or two locations taking into account proximity to your residence. You are responsible for all costs you
incur to attend this training (See Item 7). We offer Phase | training on an as-needed basis. There is no set
time frame within which you must complete Phase | training, but you must successfully complete Phase |
training before attending Phase Il training and before you open your Store. We generally attempt to
schedule this training as soon as possible after you sign your Franchise Agreement. An individual may be
exempted from Phase | training if he/she has worked in a company-owned GNC store, and the GNC field
team agrees that he/she has demonstrated the necessary understanding, knowledge and skills.

Phase 11

Phase Il training requires that you attend up to a 5-day training program, which may, depending
upon the situation, take place virtually or in person at our Franchise Support Center in Pittsburgh,
Pennsylvania or such other location designated by us, and must be completed prior to the opening of your
Store. You are responsible for all costs you incur to attend this training (See Item 7). Phase Il training
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topics are listed in the Training Program table above. We reserve the right to change the Phase Il training
method of delivery, location and topics at any time without notice. Understanding and mastery of the topics
reviewed during Phase Il training are important indicators of your ability to operate a GNC Store according
to our standards. You should expect to attend our sessions, work diligently on all assignments and spend
evening hours, if necessary, reviewing and learning the material. In some cases where performance in
training is poor or attendance is not meeting requirements, franchisees may be required in our sole discretion
to repeat Phase | as well as Phase Il training. The need to repeat training may also affect scheduled Store
openings and the rights granted in your Franchise Agreement. In addition, if you are an existing franchisee
who wishes to exercise the option to renew your Franchise Agreement, we reserve the right to require you
to attend Phase Il training as a condition of renewal. We generally offer Phase 1l training on an as-needed
basis throughout the year. There is no set time frame within which you must complete Phase Il training,
but you must successfully complete Phase 1 training before you open your Store. We will usually enroll
you in the next scheduled Phase Il training session that occurs after your Phase | training.

Phase 111

Phase 1l Training for a New Franchise Store is an up to 7-day process for a new franchisee, or an
up to 5-day process for an existing franchisee, and takes place at the franchisee’s Store. This training takes
place when the grand opening shipment is scheduled to be received, and includes receiving the initial
delivery and setting the Store up for opening. Phase Il Training for a Conversion Store for a new or
existing franchisee is an up to 5-day process that begins with the scheduled inventory date. A Director of
Franchise Operations or one of our other designated representatives will oversee and assist in this process.
It is recommended that you have 4-6 people scheduled for the setup of your Store. Our representative will
also review your business plan and budget, and complete a checklist to ensure that you are properly trained
and ready to operate the Store. We offer this training when you are ready to open the Store, and you must
complete this training before you open your Store.

We do not require any additional initial training if you successfully complete Phase I, Phase Il and
Phase I1l training. In some cases, we may postpone a Phase of training (or provide an abbreviated training
program) and complete the full training at a later date to expedite opening of your Store. At our option, we
may require any manager subsequently employed by you to attend and complete to our sole satisfaction our
initial training program. We may require that you attend additional training programs or periodic refresher
courses at such times and places as we designate while you are a franchisee.
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ITEM 12
TERRITORY
DESCRIPTION OF THE TERRITORY GRANTED

Determination of Protected Territory

In the Franchise Agreement, we grant you the right to operate a Store at a specific location that first
must be approved by us. This is called the “Approved Location.” We will grant you a territory within a
particular radius measured from the public entrance to the Store (not the mall or strip center entrance),
referred to as your “Protected Territory,” for a specified period of time (see description below). You will
not receive an exclusive territory. You may face competition from other franchisees, from outlets that we
own, or from other channels of distribution or competitive brands that we control. We reserve certain rights
in the Franchise Agreement as explained in this Item 12, including the right to sell or distribute (or license
others to sell or distribute) products identified by our trademarks (or by any other name or trademark)
anywhere, regardless of the proximity to your Approved Location, through any alternative distribution
methods or channels. These other sources of distribution could compete with you. For a specified period
of time, though, we will not establish either a company-owned or franchised GNC Store physically located
within your Protected Territory. We reserve the right to reduce or alter the Protected Territory upon any
renewal of the franchise or relocation of your franchised GNC Store.

The size of your Protected Territory will vary depending on a number of factors, including
demographic barriers, market strength measured by various market data profile studies, population density,
median income per household, and the categories of products to be offered at your Store, particularly in
relation to the competition in the relevant market. Below is a table summarizing the typical Protected
Territory given depending upon the population density surrounding the Store:

Density Class (1) Protected Territory (2) Protective Period (3)
1-3 (Urban, Metro) Premises or 1/10 mileto 1 year

3/10 mile
4-7 (Suburban, Rural) Premises or 1-2 miles 1 year

Notes:

1. Density Class is determined by the daytime population of the block group in which the Store is located
(per sg. mile), as follows:

Density | Population (per sq.
Class mile)

1 26,000+
13,000 - 26,000
7,000 - 13,000

3,500 - 7,000
2,500 - 3,500
500 - 2,500
0-500

~N oo B (W N
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2. Forall Approved Locations, the Protected Territory shall be measured based upon a radius extending
from the public entrance to the Store (not the mall or strip center entrance). The Protected Territory
can vary and will usually be drawn so that it does not include any existing shopping mall if a shopping
mall would otherwise be located within the prescribed area of the Protected Territory. However, the
Protected Territory specifically excludes existing GNC Stores or locations under franchise, option,
license, development or lease obligations or GNC Stores to be opened under any agreement with us
or any of our affiliates, which were negotiated before the Store opens.

3. We will not establish another franchised or company-owned GNC Store physically located within
your Protected Territory for one year after your Store has opened, after which you will generally have
a right of first refusal (see explanation of this right of first refusal below).

Right of First Refusal

Subject to our right in the Franchise Agreement to purchase, merge, acquire or affiliate with another
franchise network, chain or business, and to operate, franchise or license those businesses as GNC Stores
operating under the Proprietary Marks or other marks, if, after expiration of the protective period set forth
above, we identify within your Protected Territory a site for a new GNC Store, we will give you notice of
that opportunity, and you will have a right to franchise that location (the “right of first refusal”), if you
execute and return a then current form of our Franchise Agreement and disclosure document receipt, pay
the initial franchise fee within 30 days of receipt of our notice, and open the Store within the Pre-Opening
Period of your Franchise Agreement. If you do not respond within the 30-day notice period, waive your
right to open the Store prior to expiration of the 30-day period, or do not open the Store within the Pre-
Opening Period, we will have the right to develop and operate the site as a company-owned Store or
franchise the site, and your right of first refusal will expire.

Continuation of Protected Territory

Our willingness to continue your Protected Territory under the Franchise Agreement does not
depend on whether you achieve a certain sales volume, market penetration, or other contingency; however,
if you have not demonstrated the ability to operate a profitable franchise over the term of your Franchise
Agreement, which generally means that the gross sales of your Store are not adequate for the Store to “break
even” on a profit and loss statement, we may not agree to renew your Franchise Agreement, which means
that your Franchise Agreement and Protected Territory would terminate at the end of the then-current term.
A Store fails to “break even” if all expenses, when subtracted from the Store’s gross revenue, results in net
income of less than zero. (See also Items 5, 6, 7, 8, 10 and 19)

Area Development Agreement

Your Franchise Agreement does not grant the right to acquire or open additional franchised
locations. Additional franchised locations may be established if you enter into a Development Agreement
with us. We will grant to you an exclusive Development Area, subject to certain rights we reserve in the
Development Agreement, within which you will have the right to open a certain number of franchised
Stores, provided that you do so within specified time periods. Each new franchised Store opened by you
pursuant to the Development Agreement will be the subject of a separate Franchise Agreement on our then-
current form. During the term of the Development Agreement, we will not open or establish, or grant any
franchisee the right to open or establish, GNC Stores within your Development Area, subject to our right
in the Development Agreement to purchase, merge, acquire or affiliate with another franchise network,
chain or business, and to operate, franchise or license those businesses as GNC Stores operating under the
Proprietary Marks or other marks. You may establish your GNC Stores at any location within the
Development Area, provided we consent to the location, which consent may be withheld or granted in our
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sole discretion; the location is in a state where we are permitted to sell GNC franchises; the location is
not located in a territory or location in which any other GNC franchisee has exclusive rights or a right of
first refusal; the location would not violate any other protected or restricted territories that we have granted
or may in the future grant, such as in connection with a joint venture or Rite Aid or other retailer; and the
location would not violate a radius restriction in any real estate lease. We must approve the location for
each of your future GNC Stores under the Development Agreement and will determine any protected
territories for those Stores, and our then-current standards for sites and protected territories will apply for
each location, which include proximity to other GNC Store locations and potential profitability of the Store
based on occupancy and other costs. Generally, we will not enter into a Franchise Agreement until a site
has been selected and approved.

Upon the expiration or termination of the Development Agreement, except for the right of first
refusal discussed in this paragraph, you will have no further right to construct, own, open, or operate
additional franchised Stores which are not, at the time of such termination or expiration, the subject of a
then-existing Franchise Agreement with us which is in full force and effect, and we may thereafter
construct, own, open, or operate, or license others to construct, own, open, or operate Stores in your
Development Area, except within any Protected Territory (during the protective period) previously granted
to you pursuant to the terms of then-existing Franchise Agreements between you and us. If, for a period of
one year after the expiration of your Development Agreement,