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ARTICLES OF MERGERSECRET,
A N SRR s

The following articles of merger are submitted in uccordance with the Floridu Business Corporatiun Act,
pursuant to section 607,1 105, Florida Statutes,

First: Tin¢ name ang jurisdiction of the guryiving corporstion;

Name Jurisdictlon Document Number
. {1 Monwwsy upplicatsiv)
Gunezal Nutrition Centers, Tnc. Delyware

Second: The name and jurisdiction of each merging corporation;

Name Juyisdiction Dogument Number
(I kngwny’ apglicuble)

Infyrmed Mutdtion, loo. < Floridy ' PO5000088282

Third: The Plau uf Merger is attuched.

Fourth: The 'merger shall beeome effective on the dale the Articles of Merger are flled with the Floride
Deparimest of State.

QR 12,31 ; 08 {Brter a specific dote. NOTE: An effcorive dane carnot e prior to the date of filing or more
than 90 days uftor mocger file date.}

Fifth: Adopticn of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was sdoptod by the shareholders of the surviving corporationon ___

The.Plan of Merger was adopted by the bourd of directors of the surviving corporation on
December 42 2008 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on December o 2008

The Plan of Merger was adopled by the board of directors of the merging corporation(s) on
and shareholder approval was not required,

(Antach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORAT

Narng of Cgmg' ion Sipnemre of an Officer oy
Director

General Nutrition Centers, lng. '

Informed Nutrition, 1oz,

Typed or Frinted Name of 1ndividual & Title

Gerald !, Swbenhofer, Jr., St Vice Prosident

Geruld 1. Stebeaholor, Ir, Sr, Vice President

FLORL - 122005 € T Byviers Qnbion




EXHIBIT
i_n

AGREE ¥ MERGER
OF
GNC US DELAWARE, INC,;
GENERAL NUTRITION COMPANIES, INC,;
GENERAYL NUTRITION, INCORPORATED (a Punnsylvanla corparation);
INFORMED NU‘I‘RITION INC. (a Florida corporation);
GNC (CANADA) HOLDING COMPANY; agd
GNC CANADA LIMITED
INTO
GENERAL NUTRITION CENTERS, INC.

THIS AGREEMENT “ﬁND PLAN OF MERGER (this “Plan of Merger”) is made
ang entered into as of the 23 ™ day of Becember, 2008, by and emong General Nutrition
Centers, Ine. (the “Corporation'™), GNC US Delawars, Inc., & Delaware corporation,
General Nutrition Ccmpa.tries, Ing., a8 Delawars corporation, Qeneral Nutrition, Incorporated,
a Pennaylvenia corporation, [nformed Nutrtion, In¢., a Floride corporation, GNC (Canada)
Heolding Company, & Delaware corporation and GNC Canada Limiled, 2 Delaware
corporation (collectively the “Merging Entities™.

RECITALS

WHEREAS, the Board of Directors of the Corporution deems it adviseble and tn
the best interests of the Corporation and its stockhalder that the Merging Entities be
merged with and into the Corporation (the “Merger™) upon the terms and conditions set
forth herein and in accordance with Delaware General Corporation Lew {the “DGCL"™),
the Pennsylvania Business Corporation Law of 1988 (the “BCL") and Florida Statutes;
and

WHEREAS, the Bourd of Directors of the Corporation snd the Boards of
Directors of the Merging Entities have recommended the Merger and this Plan of Merger
1o the stockholders of the Corporation and the Merging Entities, respectively, and the
stockholders of the Corporation and the Merging Entitics have rcv:ewed and approv::d
this Plan of Merger.

" NOW, THEREFORE, for good and valusble consideration, the receipt and
sufficiency of which are hereby acknowledged, the partics hereto, intending to be legally
bound, agree as follows:

1. Merger. On the terms and subject to the conditions contained in this Plan of
Merger, the Mergmg Entities shall be merged with and into the Corporation, and the
separate legal existence of each of the Merging Entities shall thersupon cease and the
Corporation shall continue s the surviving entity under the name “Genérat Nutrition
Centers, Inc.” and shall continue to be governed by the laws of the State of Delaware (the
“Merger™).

2.  Effective Timg. The effective ime of the Merger contemplated end
provided for herein shall be 11:59 p.m., Decemnber 31, 2008 (the “Effective Time™).
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3. Certificate of Incorporation; Bylaws. Fromt and after the Effective Time, the

Centificate of Incorporation and the Bylaws of the Corporation, cuch as amended to date,
shall be the Certificate of Incorporation and Bylaws of the surviving corporation.

4. cers and Directors of the Survivi ration, From and after the
Effoctwc Tirme, the officers and divectors of the Corporation prior to the Merger shall bs
ihe officers and directors of the surviving corporation,

5.  Convemion of Capita! Stock. At the Effsctive Time, the shares of tho
Merging Entities’ common stock issued and outstanding immediazely prior to the
Effective Time shall, without any action an the part of the holders thereof or the Merging
Entities, be canceled und retired, and the certificates evidencing ownership thereof shall
provide the holder with no rights or privileges. -

6. Certificates / Articles of Merger. Prior to the Effective Time, the parties
hereto shall fite or canse to be filed (a) a certificate of merger with the Scorctary of State
of the State of Delaware in actordanve with the provisions of the DGCL, (b} artickes of
merger with the Secretary of State of the Commonwealth of Pernyylvania in accordance
with the BCL, (¢) a certificate of merger with the Secretary of State of the State of . ..
Florida in accordance with the provisions of Florida Stalutes.

7. Riphts and Liabilities of Sprviving Enlity. From and afier the Bffective
Time, subject to the terms of this Plan of Merger, all rights, privileges and powers of
Merging Bntities and al} property, real, personal and mixed, and all debts due to Meurging
Entities as well as all other things and causes of action belonging to Merging Entities
shall be vested in the Corporation, as the surviving entity; and shall thereafier be the
property of the Corporation as if it were the party thereto, and the title to zny real
property vested by deed or otherwise in Merging Entities shall not revert orbe in any way
impairad by reason of the Merger, but shall be vested in the Corporation as the swrviving
entity; subject to the terms of this Plan of Merger, all rights of creditors and all llens upon
any property of any of the parties hereto shall be preserved unimpaired, limited in lien to
the property affected by such Jien at the Effective Time; subject to the terms of this Plan
of Merger, all debts, lisbilitics and duties of the respective parties hereto shal! henceforth
attach to the Corporation, as the surviving entity, and may be eaforcad against il to the
sarne extent as {f such debts, liabilities and duties had been incurred or contracted by it

8. Service of Progess. The surviving corporation agrees that it may be served
with process in the State of Delaware in any proceeding for enforcement of any
obligation of the surviving corperation arising from this merger, including any suit or
other proceeding to enforce the rights of any stockholders as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the Delaware General
Corporation laws, and irrevocably appoints the Seccetary of State of Delaware as its agent
to accept services of process in any such suit or proceeding. The Secretary of State shal
mail any such process to the surviving corporation at 300 Sixth Avenuc, Pittsburgh, PA

| 15222,

\by59322



9. Further Acts. The Corporation and the Merging Entities are hereby
authorized, ¢mpowered and directed to do any and all acts and things, and to make,
execute and deliver, file and record any and all instruments, papers and documents which
shall be or become necessary, proper or convenient to carry out or put into effect any of
the provisions of this Plan of Merger provided for hersin,

10.  Tepmination. Notwithstanding the ful} approval and adoption of this Plan
of Merger, this Plan of Merger may be terminited with the consent of all purues hereto at
any time prior to the filings referenced in Segtion 6 hereof,

11, Counterparis. This Plan of Merger rnay by executed and delivered in
multiple counterparts, and by the parties hereto in separate counterparts, each of which
when executed and delivered shall be deemed to be an original but all of which tken
together shall constitute one and the same agreement. Delivery of counterparts via
facsimile transmission or via emeil with gean attachment shall be effective ag if originals
thereof were delivered.

[Signatures appear on the following page.)
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IN WITNESS WHEREOF, the parlies hereto have caused this Apresmeat and Plan of
Merger to be duly executed as of the date first above written,

GNC US DELAWARE, INC. GNC (CANADA) HOLDING
COMPAN

Title:__Senior Vice President

GENERAL NUTRITION COMPANIES, INC. GNC CANADA LIMITED

Txtlf: Senior Vige Pms\dgnl " Titler Senior Vice Provident

GENERAL NUTRITION, INCORPORATED GENERAL NUTRITION CENTERS,

o W
By: o /HO {
Name:_Gerald 1. Sthbe ; Name Gergld ], r, Ir.
Title: ik Tide: Seni iceP esident

lNFORMEg ﬁ.ﬂ'w
. Name Gerald J. Stubcnhofar, Jr,
Title:__Senior Vice President

[SIGNATURE FAGE TO GENERAL NUTRITION CENTERS, INC. AGREEMENT AND PLAN OF MERGER]



