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AND REORGANIZATfON !NTO HOLDING COMPANY 

THIS AGREEMENT dated as of O.:tobcr 14 2008 (the "Agreement"), is between GNC 
Merger Co., a Delaware corporation ("GMC"), and 4PL, lnc., <:1 Delaware corporation (''4PL'') as 
constituent corporations, and GNCC Capital, Inc. (GCAP) a Delaware corporation, a wholly 
owned subsidiary of GNC Merger Co. joins this Agreement, but GNCC Capital. Inc. is not a 
"constituent corporation''. 

WHEREAS, on the date hereof; C MC has authority to issue 500,000,000 shnres of stock, 
$0.0001 par value per share consisting of 500,000,000 common shares (the "GMC Common 
Stock"), of which 47,000,000 commons 1ares are issued and outstanding. 

\VHEREAS, on the date hereof, GCAP, the wholly owned subsidiary, has authority ro 
issue 500,000,000 shares of stock, $0.00 I par \'alue per share, 500,000,000 common shares (the 
''GCAP common stock") of which 1,000 common shares are issued, outstanding and owned by 
GMC. 

WHEREAS. on the date hereof, 4PL has authority to issue 500,000,000 shares of stock, 
$0.001 par value, consisting of 500,000.000 conunon shares (the ''4PL Common Stock") of which 
J ,000 shares are issued, outstanding anc 0\.\-11ed by GMC; 

WHEREAS, the re!:pective BoHds ofDirectors ofGMC, and GCAP have determined that 
it is advisable and in the best interests <•f each of su('.h corporations that they reorganize into a 
holding company structure pursuant to Section 25 I (g) of the Delav·;are General Corporation Law, 
under which GCAP would survive as t 1e holding company resulting from GMC iorming a 
subsidiary company GCAP to be conwrtcd into a holding comp~y immediately following, and 
v .. ·ith each holder of GMC Common St.:>ck re,.::eivjng one share of GCAP Common Stock in 
exchange for such share of GMC Corrmon Stock; 

WHEREAS, the respective Bc,ards of Directors of GMC .. and 4PL have determined that it 
is advisable and in the best interests of each of sul:h corporations that they merge pursuant ro 
Section 251 (g) of the Delaware Gene ·aJ Corporation Law, under which 4PL would survive as the 
surviving company resulting from GMC merging with and into 4PL which would then be a wholly 
owned subsidiary company GCAP to be converted into a holding romp:my concurrently 
therewith., ~ -- . .___. 

WHEREAS, under the respe ;tive certificates of incorporation ofGMC, a constituent 
compa..'1y, and GCAP, the: wholly O\\ned subsidiary, the GMC Common Stock has the same 
designations, rights and powers and preferences, and the qualifications, limitations end restrictions 
thereof. 3S the GCAP Common Stock which v.il! be convened therefore pursuant to 1he holding 
company reorganization; 

WHEREAS: the certificate Jf incorporation ai1d bylaws of GCAP, as the hold:ng com pan) 
immediately following the reorganization. will contr.jr. provisions identical to the cer1ificate of 
incorporation and Byla·\\S of GMC and 4PL immediately prior ro the merger, other than diffcr~ncc 
pennitted by Section 25 !(g) of the Delaware Genera! Corporation Law: 
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\v'HEREAS. the certificate of incorporation of GI..1C is identical to the certificate of 
in::orporation ofGCAP. the "Wholly owned ~ubsid1ary, immedintely prior to the reorganization into 
R holding company, other than differences pcnnitted by~ cction 2SI(g) of the Delaware Genernl 
Corpor..tion Law pursuant to this M.:rger Agreement: 

WHEREAS, the Board ofDirec1or~ of4PL has epproved rhis Agreement, s.ha:choldcr 
:spproval not being r~uircd pursuant to Sc~Lion 251 (g) c f the Del a" arc General Corporation L:sw. 

WHEREAS, the Boards of Directors ofGMC a:.d GCAP have np;>roved this Agreement, 
shareholder appro\-al r.o! being required pu;suant to Section 25n(g) of the Del!mare General 
Corpor::tion Law; 

WHEREAS, the parties he;eto intend t.~at the r< organization contemplated by this 
Agreement shall constitute a tax-free reorganization pu •suant t·:> Section 36S(a) (I) or the Internal 
Revenue Code; 

NOW, THEREFORE, in cor.sid\:ration of the nutualagreement~ anu covenants herein 
contained, GMC and 4PL as the constituent cornpanie~ end GCAP ns the designated holding 
company, hereby agree as follows: 

I Suc::t.-ssion. 

a) HoldinP, Comol!ny. At the E!Tec:ne Time, GCAP shall become the holding company of 
4PL under Section 2Sl(g) (3) & (4). The Certificate CJflncorporation ofGCAP 1:1 dfe-=t 
immediately prior to the Effective Time shall ::ontain and, contain provisions iden:i::al to Lhe 
Ccmiicate of fncorporution oi GMC immediately pror to the effective time and shall continue in 
full force and effect in the Certificate of lncorporatio 1 of the Surviving Corporation (GCAP). 

b) C'.omp.!!ID' Consolidation. At the Efft.-ctive Time, the separate corporate existence of 
GMC shall cease hy merger with and into 4PL, and t PL shall succeed to all of the assets and 
property (whether real, personal or mix:d), rights, privileges, franchises, immunities a."ld powers of 
GMC, und 4PL s!lall assume and be s<o.~ttiectto all of the duties, liabilities, obli,gations and 
restrictions of e..-ery kind and description ofGMC, i lCiuding, without limita:ion, all outstanding 
indebtedness ofGMC. all in the manner andes mon fully set forth in Section 251(g) of the 
Del:! ware General Corporation Law. 

2. Merger. GMC shall be merged with ll."ld i,ro A PL. (the "Merger"), and 4PL shall be the 
Surviving Corporation (hereinafter sometimes refer·ed to 0.> the "Surviving Corpora don"). The 
Merger snail become effecth·e upon rhe la:er of the date and ume of filing a certified copy of this 
Merger Agreement with the Secretary ofS:ate oflhe State of Delaware in accordance with Section 
25l(g) of the Dclawnre General Corporation Law cr December 31,2007 (the ''Effective Time"). 

for accounting purposes only. 
3. Certific.:uc Qf lncorporatic•n. o(thc Survi,•inr, <;:o;:porattnn. At the effective Timc,lhc 

Certificate of lncorporation of 4 PL. tn effe.:t immediately efter to the Effective Time shall conrain 
lllld, conuuns provision identic:tl to the Cenifie2te :>f Incorporation ofGMC immediately prior ro 
:he merger, except, they are orncnc.lw as set forth t clew and as so amended sha!l thereafter 
continue in full forcr nod effect as the Certificate 11f lnco1poration oft he Survtving Corporation 



until further ame~dcd as provided therc10 end under the [1efaw3re Generai Corporation L:m. 

(a) Article Nine shall be added a 1d will read as follows· 

"NINTH. Holding Company Any act or transacuon b)• or involving the 
Corporation that requires for tts adoption under the Delaware General CorporatiO;J 
Law or under this Ccr.ificate of ln::orpomtion the r.ppro' al of the Corporatron ·s 
stockholders shall, pursuan\ to Scc:ion 2:•l(S) of the Delaware Gener.d Corporation 
Law, require, in arldition, tht- approval of the sto:kholders of the Corporation's 
holding company, GNCC ( apitzl, Inc., c r any successor by mcr'(er. by the same 
vote as is requrred by the Delaware Gen•:ral Cor.poration l ~.., anuror by the 
Ccrtifi:atc of Incorporation of the Corp< ra:ion.' 

4 D'"er..!Q!} 1l1c directors ofGMC immedr.ttel)" pnor lo the Eflc:rive Tirne shall be the 
directors of the Sun rvang Corporation (4PL) and GCA, at and ntler the Efftcllve Time to serve 
until thl' expintiur "'f their respective (enns and untilt1eir succcs$ors are duly elected and 
qualified. 

5 Officer_!i. The officers of GMC immediately preceding the EfTectsve T1me shall be the 
offictrs ofthe Surviv:ng Corponuion (4PL). and GCAP. at and after the Eff!Cllve Time until their 
successors are duly elected and qualified. 

6. Directors and Officer of 4P!,... The direct on. and officers of GMC immediately prior to 
the EtTe.::tive Time shall be the officers and directors )fthe S~rviving Corporation. 4PL, at and 
after the Effective Time to scn'e untilrhc expiration <•fthcil fespective term and until rhesr 
successors are duly elected and qualified. 

7. Comersion of Se;urities. At the Effective rime, b~ \ irtue of!he Merger and without any 
a::tion on the part of the holder thereof 

(a) each share of GMC Common Stc::k issutd and outstanding immedi;m:ly prior to 
the Effective Tim: shall be chan1,ed and converted into and shall be one full) 
paid and nonassessable share of GCAP Common Stock; 

(b) ca~h share of GMC Common Stuck held in the treasury of GMC immcdia:ely 
prior to the Effect" e Ti:ne shall be cancelled and re:ired; 

{c) each option, warrant. purchac;e rsght, unit or other sccun:y ofGMC convertible: 
into shares ofGMC CommonS· ock shall become convertible into the same 
number of shares of GCAP Conmon Stock as such .security would have 
receh·ed if the securily had beeu convened into sha.-es ofGMC Common Stock 
immediately prior to the Effective Tim~ and GCAP shall reserve for purpose!3 
of the exercise of such options, warrants, purchase rights, units or other 
secunties nn cqua number of S'larcs ofGCAP Common Stock as GMC had 
reserved; and 

(ci) each share of GCA P Common Stock issued and outstanding sn the name of 
GMC immediate!) prior to the Elfecti.,c Time shall be canccllod and retired and 
resume the status of illlthorizccl and unissued shares of GCAP Common Stock 
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8. Oth~r Agreements. At the Effective Tirne, GC ~p shall assume any obligation of GMC 
to deliver or make available s~ares ofGMC Common Sti)Ck under any agreement or employee 
N:nef1t plan not referred to in Paragraph 7 herein ICI which GMC is a pa:1) Any reic:rencc to GMC 
Common StO"..k under a:ly such agneement or cmp!oyee henefil plan shall tK- deemed to be a 
reference to GCAP Common Stock and one share of GCAP Common Stock shall b:: issu11ble in 
lieu of each share of GMC Common Stock required to b: issued br any such agreement or 
employee benefit plan, subject to subsequent adjustmen· a..~ provided in any such agreement or 
employee bcnefi: plan. 

Q, Further Assurarr~~· From t1mr: to ti:ne, as an j v.hen required by the Surviving 
Corporation (4PL) or by its successors or assigns., there shall be executed and delivered en behalf 
of G\iC such deeds and other instruments. and there sr all he taken or caused to b:: taken b) it all 
such further and other action, as shall be appropriate, a jvisablc or nece~sary in order to vest, 
perfe:t or confonn, of record or otherwise:, in the Surviving Corporation. the title to and possession 
of all proP'.:rty, interests, assets, rights, privileges, immunities. powers, franchises and authority of 
GMC, and otherwise to carry out !he purposes of this 1\gree:nent, and the officers and drrectors of 
the Surviving Corporation arc fully authorized, m the uame ar.d on behalf of GMC or otherwise, to 
take any and all such oction and to exe~;ute and deli vet nny an:lall such dt'eds and othcr 
inSlrumc:;ts. 

I 0. Gs;rtificatcs. At and after the Effective Time. all of the outstanding certificates which 
immediately prior thereto represented r.hares ofGMC Com:n<>n Stock shall be dccrncd for a!l 
purposes to evidence ownership of and to represcn: tt e share3 ofGCAP Common Sto~k. as the 
case may be, into ~hich the shares ofGMC Conmlor Stock represented by su::h certificates hav~: 
been converted as herein provided and shall be sore~ 1stered on the books and records of GCAJ> 
and lts transfer agent The registered cwncr of any St:Ch outstanding certifi:atc shall, until such 
c<'rtificate shall have been surrendered for transfer or Nherwise accounted for to GCAP or tts 
trunsfer asent, have and be entitled to exercise any v :Jting and other rights with :espe~ to. :lnd to 
receive any dividc11ds end other distributions upon, the shares of GCAP Common Stock, as the 
c~e may be, evidenced by such outstanding certific.t!e, as above provided. 

II. Amendmenl. The parties hereto, by mutnnl consent of their respective beards of 
dm;ctors, may amend, modify or supplement this A ~rccment prior to the Effective Time. 

12. Complian:::c with Section 251(gl of the )e!awar·e General Corporation Law. Prior to 
the Effe::tive Time, the parties hereto have tekcn al stt'p~ necessa.')' to :amply with Section 25 I (g) 
of the Dcloware Gene:al Corporal ion Law, includir g without limitation, the following: 

a) Certificate of fncomoration and 8\·-Laws ~fGCA~. At the Effective Time, the Ce:tificatc 
of incorporation and By-Laws ofGCAP s~all be a,,d are 10 !he forrn of the Cer.ificatc of 
Incorporation and By-Laws ofGMC, as in effect im:nc.:diatcly poor to the Etlcctivc Time. 

b) pi rectors und Office~ of GCAP. At the Effective Time, the directors and officers of GMC 
immediately prior to the Et1Jective Time st nil be and are the directors and officers ni 
GCAP, in the c-.ase of directors, u11til their suc.:essors arc elected and qualified and, m the 
ca.~ of officers, to serve at the plez.~ure o! the Bonrd of Directors of GCAP. 
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c) filings. Prior to the Effective Time:, the Survivinr Corpo:ation ~PL. shall cause a certified 
copy of this Agreement to be executed and filed \filh the Delaware Secretary of State. Prior 
to the E!Tectivc Time, to the extent necessary to effecruate any amendments to the 
certificates ofincorporation of the Surviving Cor>oration (4PL) und GCAP contemplated 
by this Agreement, each of the Surviving Corpomtion and GCA P shall cause to be filed 
with the Delaware Secretary of Stc.tc such certificates or documents required to give effect 
hereto and thereto. 

13. Tennination. l~is Agreement rnay be termim ted. an1j the Merger. Reorganization and 
the other transactions provided for herein rnay be abandoned, at my time prior to the Effective 
Tune, whether before or after approval of 1h1s Agreemen by the board of direccors of 4 PL and 
GMC, by action of the board ~f directors of GMC if it determines for any reason, in its sole 
judgment and discretion. that the consummation oflhe W ergcr a:1d Reorganization would be 
inadvisable or not in the best :ntcrests of GMC and 1ts stockhold~rs. 

14 Counterpart.<;. This Agreement may be executed m une or more counterparts, and each 
such counterpart hereof shall be deemed to be an origina instrur1cnl, but all such counterparts 
togcthc:r shall constitute but one agreement 

15. Descriptive Headings. The dcscript ive hcadir gs herein arc inserted for convenience of 
reference only and are not intended to be part of or to afl::ct the meaning or Interpretation of this 
Agreement. 

16. Governing Lew. This Agrecmcmt shell be go"erTlL"<i by and construed in accordance 
wilh the laws of the State of Delaware. 

17. Effective Time. This Agreemt!nl shall be eff,:ctivc \yhen filed with the Secretary of 

State of Delaware. 



IN WITNESS WHEREOF, GNC N'ergcr Co. and 4PL, lnc. as constituent companies have 
caused this Merger Agreement tCI be execut::d anc delivered as of the date first above written, and 
GNCC Capital, Inc. has joined Lhis Agreement as the newly designated holdmg company for 
purposes of carrying out the inte:1t of this Agreement. 

GNC MERGER CO .. a Delaware corporation 

~~~·--------------
Title· President and CEO 

GNCC Capital, Inc., a Delaware corporation 

~~~ 
~rtel 
Title: President and CEO 

4PL, INC., a Delaware corporation 

cfl-.u_tJ{ MJJ 
~~ph Bartel 
Title: President and CEO 

IAOO:l 1214.Doc)6 



STATE OF eOLORAOO /v' tW -::reesey 

COUNTY OF ~EFrERSON tJ eec;e;'.-J 

Before me, a Notary Public in ar d for said County, personally appeared Joseph Bartel the 
President of GNC Merger Co., GNCC Capital, Inc. and 4PL, Inc., on tne ~day of October, 
2008, who certified that the foregoing t\greemcnt and Plan of Merger and Reorganization into 
Holding Company was adopted by the b<1ard of directors ofGNC Merger Co .. GNCC Capital, Jnc. 
and 4PL Inc. pursuant to Se,:tion 251 (g: of the Delaware General Corporation Law, and that the 
conditions in the fi~·st sentcnt:e of Section 251 (.&~) have been satisfied 

IN TESTIMONY WHEREOF, I have hereunto subscnbed my name and affixed by notary 
seal on the day and year last aforesaid. 

Swam to and subscribed before me this /~!d:.... 
day of October, 2008. 

~~ Notary Public 

Commission Expires: 
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l~A l PH1UrPS 
Notary Pubtle ~of Hew .~erst 

My Commission Expires Dee. 17, 2 



Nov 13 2008 4:4SPN O<lrt.el 

• - 2err1 (l : J {t•t1.. r- , 
~~ta ~ ~~awa.re 

9 4 1 S 5 1 3 9 ·; !l Secr.;~t.!!.ty of sr.i!~ 
D~v..;.s~on 01: Corporations 

Delivered 11:30 AM 11/12/2008 
FILED ll: 30 AM 11/12/2008 

SRV 081109216 - 4603•107 FILE 

CERTIFICATE OF AME ~DMENT TO 
THE CERTIHCA n: OF fNCORPORA TION 

OF GNCC CAPITAL, INC. 

G>JCC Capital, Inc. (the "Corpnration"), a •:orporation orgamzed and existing 
under and by vtrtue of the General Corporation U''' of the S~te of Delaware (the 
·•oGCL"), does hereby certify thai: 

l. The n.t.'Tle of the: Corpora.tion 1s GNCC Capital, Inc. The Certificate of 
Incorporation for GNCC Capital, lnc. ·wa5 filed with the Secretary of State of the State oJ 
Delaware (the ''Secreta.ry of State") on September 23, 2001t 

2. Pursuant to a meeung of the Board of D.rectors of the Corporation, the 
Corporation adopted. resolutions settirjg forth the Amendment to the Cenificat~ of 
lucorporation of the Corporauon, requirina the purposea Amendment to the Certlf.cate of 
lr.corporation to be submitted to the stockho:den of the Corporation for their appro\'al 11s 
follows: 

RESOLVED, tha\ the Certifit:atc of Incorporation of this corporatior. be nmendc:d 
D.!l to Article FOURTH, as follows: 

Anic:e FOURTH of the Certificate of lncorporatior: filed Septembet 23. 2008 is 
hereby tunenderl by ndding the following: 

Reyerse Split., Each share of l!ISued and ouutandin& Common Stock as of 
~ovember 13, 2008, 111 rever1~e split on s one for fifteen basis such that each old 
9hare :-epresents 1/15 of a new share. A :;urren ier of the old s.."tarc certificate i.~ 
not ttquired to be made b> each sh.areho der, a."'ld the stoclcholders record will be 
automatically a.djL!.'ited to reflect the revcne split. The new split adjusted share 
certificates Will be tran~mitt•ed to the shareholder of record when of old 
certificates are ~nt into the: uansfer agent Fractional shares will be rounded up 
to the ne.a.rcst whole share. 

3. Thereafter, the proposed Amendment to the Certificate of Incorporation oftlte 
Corporation was approved by tht holders of a majoricy of U1e out-; tanding !ibare of stock 
of the Corpomtion entitled to vote by consent cf e nujority of shm:eholdcrs pursuant to 
the DGCL on November 7, 2008 

4. This Amendment of the Certific&te cf Incorporation wa.s duly udop1ed in 
accordance: with 1be provision.~ of Section 242 of the DGCL. 

5. 'J ne Amendment lo the Certif1cate c flncorpocat10n of the Corporation is 
herehy amended to read as follows: 

Article FOURTH of the nrnecded by addi11g Ce~ificat~ of Incorporation filed 
Scpt~m\"ler 23, 2008 J:i hereby amended by adding the following: 
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~verse; Split. Each share of issu~ and outstanding Conunon Stock as of 
November 13, 2008, is reverse split on a one for fifteen basis such that each old 
share represents l/15 of a new :;hare. A swrender of the old share certificate ts 
not req\lired to be made by each shareholder, md the stoc'kho\ders record will be. 
automatically adjusted to rcflcc:t the reverse: split. The new split adjusted share 
certificates will be transmitted to the shareholder of record when of old 
certificates are sent into the transfer aaent. Frac.t.ona) shues wil\ be rounded \lP 

to the nearest wh.ole share. 

IN \VlTNESS WKERXOf, said c.orporation has ca\ISCd this Certificate to be stgned 

this jJ~< day of November 200&. 
GNCC Capital, Inc. 

By: a~~ 
~~artel 

Pre;iden\ 

p.2 


