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STATE of DELAWARE
CERTIFICATE of INCORPORATION
A STOCK CORPORATION

First: The name of this Corporation is GNCU Capital, Inc.

Second:Its registered oftice in the State of Delaware is to be located at 2711
Centerville Rd, Suite 400 Street. in the City af Wilmington, County of New » Castle
Zip Code 19808 . The registered agent in ol arge thereof is Corporation Service
Company, in County of New Castle,

Third:  The purpose of the corporation is o engage inany lawful act or activity for
which corporations may be arganized under the General Corperation Law of Delaware.

Fourth: The total number of shares of stozk which the Corporation shall have authority
to issue is Five Hundred Million (500,000,000), consisting of Five Hundred million sharcs
(300,000,000) of Common Stock, $.0001 par valuc per share

Fifth: The name and mailing address of the incorporator are as follows:
Name Michael A Littnian

iy b L

Arvada, CO __Zip Code 80002

I, The Undersigned. for the plurpose of forming a ¢orporation under the laws of the State
of Delaware, do make. file and record this Certifscate, and do certify that the facts herein
stated are true, and 1 have accordingly hereanto se}t my hand this

{7 davol  Sepr L AD.2008

BY: ﬁ/ ﬁ (St ok

( Inc.n_rpor?n'mr)

NAME: Michael A. Littman
(tvpe o print)
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AND REORGANIZATION INTO HOLDING COMPANY

THIS AGREEMENT dated as of Octobcr,-/_'ﬁw, 2008 (the “Agreement™), is between GNC
Merger Co., a Delaware corporation (“GMC”), and 4PL, Inc., a Delaware corporation (“4PL") as
constituent corporations, and GNCC Capital, Inc. (GCAP) a Delaware corporation, a wholly
owned subsidiary of GNC Merger Co. joirs this Agreement, but GNCC Capital, Inc. isnot a
“constituent corporation”.

WHEREAS, on the date hereof; CMC has authority 10 issue 500,000,000 shares of stock,
$0.0001 par value per share consisting of 500,000,000 common shares (the “GMC Common
Stock™), of which 47,000,000 common shares are issued and outstanding,

WHEREAS, on the date hereof, (3CAP, the wholly owned subsidiary, has authority to
issue 500,000,000 shares of stock, $0.001 par value 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 common shares (the “4PL. Common Stock™) of which
1,000 shares are issued, outstanding anc. owned by GMC,

WHEREAS, the respective Boards of Directors of GMC, and GCAP have determined that
it is advisable and in the best interests of each of such corporations that they reorganize into a
holding company structure pursuant to Section 251(g) of the Delaware General Corporation Law,
under which GCAP would survive as tae holding company resulting from GMC forming a
subsidiary company GCAP to be converted into a holding company immediately following, and
with each holder of GMC Common Stock receiving one share of GCAP Common Stock in
exchange for such share of GMC Common Stock;

WHEREAS, the respective Boards of Directors of GMC, and 4PL have determined that it
is advisable and in the best interests of each of such corporations that they merge pursuant 1o
Section 251(g) of the Delaware General 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 company concurrently
therewith., ;

WHEREAS, under the respective certificates of incorporation of GMC, a constituent
company, and GCAP, the wholly owned subsidiary, the GMC Common Stock has the same
designations, rights and powers and preferences, and the qualifications, limitations and restrictions
thereof, as the GCAP Common Stock whi¢ch will be converted therefore pursuant to the holding
company reorganization;

WHEREAS, the certificate of incorporation and bylaws of GCAP, as the holding company
immediately following the reorganization, will contain provisions identical to the certificate of
incorporation and Bylaws of GMC and 4PL immediately prior to the merger, other than differenc:
permitted by Section 251(g) of the Delaware General Corporation Law:
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WHEREAS, the certificate of incorporation of GIAC is identica! to the certificate of
incorporation of GCAP, the whoily owned subsidiary, immediately prior to the reorganization into
a holding company, other thun differences permitied by Siection 251(e) of the Delaware General
Corporation Law pursuant o this Merger Agreement;

WHEREAS, the Board of Directors of 4PL has epproved this Agreement, sharcholder
approval not being required pursuant to Section 251(g) of the Delaware General Corporation Law.

WHEREAS, the Boards of Directors of GMC and GCAP have approved this Agreement,
shareholder approval not being required pursuant to Section 251(g) of the Delaware General
Corporation Law;

WHEREAS, the parties hereto intend that the reorganization contempiated by this
Agreement shall constitute a tax-frec recrganization pursuant to Section 368(a) (1) of the intemal
Revenue Code;

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein
contained, GMC and 4PL as the constituent companies and GCAP as the designated holding

company, hereby agree as follows:
i. Succession.

a) Holding Conipany. At the Effective Time, (3CAP shall become the holding company of
4PL under Section 251(g) (3) & (4). The Certificate of Incorporation of GCAP in effect
immediately prior to the Effective Time shall contain and, contain provisions identical to the
Certificate of [ncerporation of GMC immediately proor to the effective time and shall continue in
full force and effect in the Certificate of Incorporation of the Surviving Corporation (GCAP).

b) Company Consolidation. At the Effective Time, the separate corporate existence of
GMC shall cease by merger with and into 4PL, and ¢PL shail succeed (o ali of the assets and
property (whether real, personal or mixed), rights, privileges, franchises, immunities and powers of
GMC, and 4PL shail assume and be subject to all of the duties, liabilities, obligations and
restrictions of every kind and description of GMC, inciuding, without limitation, all outstanding
indebtedness of GMC, all in the manner and s more fully set forth in Section 251(g) of the
Deiaware General Corporation Law.

2. Merger. GMC shall be merged with and into 4PL (the “Merger™), and 4PL shall be the
Surviving Corporation (hereinafter sometimes referred to as the “Surviving Corporation™). The
Merger shall become effective upon the later of the date and time of fifing a certified copy of this
Merger Agresment with the Secretary of State of the Stale of Delaware in accordance with Section
251(g) of the Delaware General Corporation Law cr December 31, 2007 (the “Effective Time™).

for accounting purposes only.

3. Centificate of Incorporation of the Surviving Corporation. At the Effective Time, the
Certificate of Incorporation of 4PL, in effect immediately after to the Effective Time shall contain
and, contains provision identical to the Centificate of Incorporation of GMC immediately prior to
the merger, except, they are mmended as set forth below and as so amended shall thereafter
continue in full force and effect as the Centificate of Incorporation of the Surviving Corporation
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until further amended as provided therein end under the Cielaware Genersl Corporation Law.
(a) Article Nine shall be added and will read as follows:

“NINTH. Holding Company. Any act or transaction by or involving the
Corporation that requires for its adoption under the Delaware General Corporation
Law or under this Certificate of Incorponition the approval of the Corporation's
stockholders shall, pursuamt 1o Section 251(g) of the Delaware General Corporation
Law, require, in addition, the approval of the stockholders of the Corporation’s
holding company, GNCC Capital, Inc., ¢r any successor by merger, by the same
vote as is required by the Delaware Genural Corporation Law and/or by the
Certificate of Incorporation of the Corperation.”

4. Directars. The directors of GMC immediately prior to the Effective Time shall be the
directors of the Surviving Corporation (4PL) and GCAP at and after the Effective Time to serve
until the expiration of their respective terms and until tieir successors are duly elected and
qualifiad.

5. Officers. The officers of GMC immediately Frecedmg the Effective Time shall be the
officers of the Surviving Corporetion (4PL), and GCAP, at and after the Effective Time until their
successors are duly elec!cd and qualified.

6. Directors and Officer of 4PL. The director: and officers of GMC immediately prior to
the Effective Time shall be the officers and directors of the Surviving Corporation, 4PL, at and
afier the Effective Time to serve until the expiration of their r:spuctlve term and until their
successors are duly elected and qualified,

7. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any
action on the part of the holder thereor:

{a) each share of GMC Common Stock issued and cutstanding immediately prior to
the Effective Time shall be changjed and converted into and shall be one fully
paid and nonassessable share of (3CAP Common Stock;

(b) each share of GMC Common Stuck held in the treasury of GMC immediately
prior to the Effective Time shall be cancelled and retired;

(c) cach option, warrant, purchase right, unit or other security of GMC convertible
into shares of GMC Common S'ock shall become convertible into the same
number of shares of GCAP Cormmon Stock as such security would have
received if the security bad beeti converted into shares of GMC Common Stock
immediately prior to the Effective Time, and GCAP shall reserve for purposes
of the exercise of such options, warrants, purchase rights, units or other
securities an equa! number of snares of GCAP Common Stock as GMC had
reserved; end

(d) each share of GCAP Common Stock issued and outstanding in the name of

GMC immediately prior to the Effective Time shall be cancelled and retired and
resume the status of authorized and unissued shares of GCAP Common Stock.
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8. Other Apreements. Al the Effective Time, GCAP shall assume any obligation of GMC
to deliver or make available shares of GMC Common Stick under any agreement or employee
benefit plan not referred to in Paragraph 7 herein 1o which GMC is a party. Any reference 1o GMC
Common Stock under any such agreement or employee henefit plan shall be deemed to be a
reference to GCAP Common Stock and one share of GCAP Common Stock shall bz issuable in
lieu of cach share of GMC Common Stock required to b2 issued by any such agreement or
employee benefit plan, subject to subsequent adjustment as provided in any such agreement or
employee benefit plan.

9. Further Assurances. From time 1o time, as and when required by the Surviving
Corporation (4PL) or by its successors or assigns, there shall be executed and delivered on behalf
of GMC such deeds and other instruments, and there skall be taken or caused to bz taken by it all
such further and other action, as shall be appropriate, advisable or necessary in order to vest,
perfect or conform, of record or otherwise, in the Surviving Corporation, the title to and possession
of all property, interests, assets, rights, privileges, immunities, powers, franchises and authority of
GMC, and otherwise to carry out the purposes of this Agreement, and the officers and directors of
the Surviving Corporation are fully authorized, in the name and on behalf of GMC or otherwise, to
take any and all such action and 10 execute and deliver any and all such deeds and other
instruments,

10. Centificates. At and after the Effective Tinie, all of the outsianding certificates which
immediately prior thereto represented shares of GMC Common Stock shal! be deemed for all
purposes to evidence ownership of and 1o represent ttie shares of GCAP Common Stock, as the
case may be, into which the shares of GMC Commor Stock represented by such certificates have
been converted as herein provided and shall be so registered on the books and records of GCAP
and its transfer agent. The registered owner of any such outstanding centificate shall, until such
certificate shall have been surrendercd for transfer or otherwise accounted for 1o GCAP or its
transfer agent, have and be entitled to exercise any vating and other rights with respect to, and to
receive any dividends and other distributions upon, the shares of GCAP Common Stock, as the
ease may be, evidenced by such outstanding certificite, a5 above provided.

11. Amendment. The parties hereto, by mutial consent of their respective boards of
directors, may amend, madify or supplement this A zreement prior to the Effective Time.

12. Compliance with Section 251(g) of the elaware General Corporation Law. Prior 1o
the Effective Time, the parties hereto have teken al' steps necessary 1o comply with Section 251(g)
of the Delaware General Corporation Law, including without limitation, the following:

a) Centificate of Incorporation and By-Laws ¢cf GCAP. At the Effective Time, the Certificate
of Incorporation and By-Laws of GCAP shall be and are in the form of the Centificate of
Incorporation and By-Laws of GMC, as in effect immediately prior to the Effective Time.

b) Directors and Officers of GCAP. At the Effective Time, the directors and officers of GMC
immediately prior to the Effective Time stall be and are the directors and officers af

GCAP, in the case of directors, until their successors are elected and qualified and, in the
case of officers, o serve at the pleasure of the Board of Directors of GCAP.
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¢) Filings. Prior to the Effective Time, the Surviving, Corporation 4PL, shall cause a certified
copy of this Agreement to be executed and filed with the Delaware Secretary of State. Prior
10 the Effective Time, to the extent necessary to effectuate any amendments {o the
certificates of incorporation of the Surviving Corporation (4PL) and GCAP contemplated
by this Agreement, each of the Surviving Corporution and GCAP shall cause to be filed
with the Delaware Secretary of State such certificates or documents required to give effect
hereto and thereto,

13. Termination, This Agreement iay be termingted, and the Merger, Reorganization and
the other transactions provided for herein may be abandoned, at any time prior fo the Effective
Time, whether before or after approval of this Agreemen: by the board of directors of 4PL and
GMC, by action of the board of directors of GMC if it determines for any reason, in its sole
judgment and discretion, that the consummation of the Mesger and Reorganization would be
inadvisable or not in the best interests of GMC and its stockholders.

14. Counterparts. This Agreement may be executed in one or more counterparts, and each
such counterpart hereof shall be deemed to be an origina instrument, but all such counterparts
together shall constitute but one agreement.

15. Descriptive Headings. The descriptive headirgs herein are inserted for convenience of
reference only and are not intznded to be part of or to affzct the meaning or interpretation of this
Agresment,

16. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Delaware.

17. Effective Time. This Agreement shall be effictive when filed with the Secretary of
State of Delaware.
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IN WITNESS WHEREQOF, GNC Merger Co. and 4PL. lnc. as constituent companies have
caused this Merger Agreement fo be executed and delivered as of the date first above written, and
GNCC Capital, Inc. has joined this Agreement as the newly designated holding company for

purposes of carrying out the intent of this Agreement.
GNC MERGER C0., a Delaware corporation

Ghocil foritid

Nafne: Joseph Bartel
Title: President and CEO

GNCC Capital, Inc., a Delaware corporation

Z Aot

@ame: Jodeph Bartel
Title: President and CEO

4PL, INC., a Delaware corporation

oe b SaiS

Nefme: Joseph Bartel
Title: President and CEO
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STATE OF COLORADS MEL JEESEY
COUNTY OF JEFFERSON P ERGEL/

Before me, a Notary Public in ard for said County, personally appeared Joseph Bartel the
president of GNC Merger Co., GNCC Capital, Inc. and 4PL, Inc., on the /fp/day of October,
2008, who certified that the foregoing Agreement and Plan of Merger and Reorganization into
Holding Company was adopted by the board of directors of GNC Merger Co., GNCC Capital, Inc.
and 4PL Inc. pursuant to Section 251(g] of the Delaware General Corporation Law, and that the
conditions in the first sentence of Section 251(g) have been satisfied.

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

Swom to and subscribed before me this /4 é’ﬁ’{
day of October, 2008.

G fian 5Kl

Notary Public

PATRICIA K. PHILLIPS
o ) Hotary Public State of New Jerse
Commission Expires: My Comimission Expires Dec. 17, 2

(ADO31214.Docyb
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CERTIFICATE OF AMENDMENT TO
THE CERTIFICATE OF INCORPORATION
OF GNCC CAPITAL, INC.

GNCC Capital, Inc. (the "Corporation'"), a ¢orporation orgamized and existing
under and by virtue of the General Corporation Law of the State of Detaware (the
“DGCL"), does hereby certify that:

1, The name of the Corporation is GNCC Capital, Inc. The Certificate of
[ncorporation for GNCC Capital, Inc. was filed with the Secretary of State of the State of
Delaware (the “Secretary of State™) on September 23, 2008.

2. Pursuant to a meeting of the Board of Directors of the Corporation, the
Corporation adopted resolutions setting forth the Amendment to the Certificate of
Incorporation of the Corporation, requiring the purposed Amendment to the Certificate of
Incorporation to be submitted to the stockhoiders of the Corporation for their approval as
follows:

RESOLVED, that the Certificate of [ncorporation of this corporation be amended
s to Article FOURTH, as follows:

Anticle FOURTH of the Certificate of Incorporation filed September 23, 2008 is
hereby amended by adding the following:

it. Each ghare of 1ssued and outstending Common Stock as of
November 13, 2008, is reverse split on a one for fifteen basis such that each old
share represents 1/15 of a new share. A surrender of the old share certificate is
not required to be made by each shareho'der, and the stockholders record will be
automatically adjusted to reflect the reverse spht The new split adjusted share
certificates will be transmitted to the shareholder of record when of old
certificates are sent into the transfer agent. Fractional shares will be rounded up
10 the nearest whole share.

3. Thereafter, the proposed Amendment to the Certificate of Incorporation of the
Corporation was approved by the holders of a maj omy of the outstanding share of stock
of the Corporation entitled to vote by consent of a majority of sharcholders pursuant to
the DGCL on Navember 7, 2008

4. This Amendment of the Certificate of Incorporation was duly adopted in
accordance with the provisions of Section 242 of the DGCL.

5. The Amendment to the Centificate ¢f Incorporation of the Corporation is
hereby amended 1o read as follows:

Article FOURTH of the amended by adding Certificate of Incorporation filed
Scptember 23, 2008 is hereby amended by adiding the following:
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.+ Fach share of issued and outstanding Common Stock as of
November 13, 2008, is reverse split on a one for fifteen basis such that each old
share represents 1/13 of & new share, A susrender of the old share certificate 18
not required to be mede bY each shareholder, and the stockholders record will be
automatically adjusted 10 reflect the reverse: sphit. The new split adjusted share
centificates will be transmitted to the sharehiolder of record when of old
certificates are sent into the transfer agent. Fractional shares will be rounded up
to the nearest whole ghare.

Ix WITNESS WHEREOF, said corporation Las caused this Certificate to be signed

this /3% day of November 2008.

GNCC Caypital, Inc.

President
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