Court File No. CV-20-00642970-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF VITAMIN OLDCO HOLDINGS, INC., VITAMIN
OLDCO CENTRES COMPANY, VITAMIN OLDCO PARENT LLC,
VITAMIN OLDCO CORPORATION, VITAMIN OLDCO CENTERS, INC.,
VITAMIN OLDCO, INC., VITAMIN OLDCO INVESTMENT COMPANY,
VITAMIN OLDCO LUCKY CORPORATION, VITAMIN OLDCO
FUNDING, INC., VITAMIN OLDCO INTERNATIONAL HOLDINGS,
INC., VITAMIN OLDCO HEADQUARTERS LLC, VITAMIN HOLDCO
ASSOCIATES, LTD., VITAMIN OLDCO CANADA HOLDINGS, INC.,
VITAMIN OLDCO GOVERNMENT SERVICES, LLC, VITAMIN OLDCO
PUERTO RICO HOLDINGS, INC., AND VITAMIN OLDCO PUERTO
RICO, LLC

APPLICATION OF VITAMIN OLDCO HOLDINGS, INC., UNDER
SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985,

c. C-36, AS AMENDED

Applicant

AFFIDAVIT OF MICHAEL NOEL
(affirmed October 29, 2020)

I, Michael Noel, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

1. | am an associate at Torys LLP, Canadian counsel to Vitamin OldCo Holdings, Inc.
(formerly known as “GNC Holdings, Inc.”) (“Vitamin Holdings”) in its capacity as the foreign

representative (the “Foreign Representative”) of itself as well as Vitamin OldCo Centres
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Company, Vitamin OldCo Parent LLC, Vitamin OldCo Corporation, Vitamin OldCo Centers,
Inc., Vitamin OIdCo, Inc., Vitamin OldCo Investment Company, Vitamin OldCo Lucky
Corporation, Vitamin OldCo Funding, Inc., Vitamin OldCo International Holdings, Inc., Vitamin
OldCo Headquarters LLC, Vitamin Holdco Associates, Ltd., Vitamin OldCo Canada Holdings,
Inc., Vitamin OldCo Government Services, LLC, Vitamin OldCo Puerto Rico Holdings, Inc.,
and Vitamin OldCo Puerto Rico, LLC (collectively, the “Debtors”), and, as such, have
knowledge of the matters contained in this Affidavit. Where | do not possess such personal
knowledge, | have stated the source of my information and, in all such cases, believe the

information to be true.

2. | affirm this affidavit in support of the motion of the Applicant for certain relief for itself
and the affiliated entities listed in Schedule “A” (the Debtors, and together with non-Debtor
affiliates, the “Company”) pursuant to section IV of the Companies’ Creditors Arrangement

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”).

3. The Applicant seeks, among other things: (i) an order recognizing, and giving full force
and effect in Canada to, the Additional U.S. Orders (as defined below) entered by the United
States Bankruptcy Court for the District of Delaware (the “U.S. Court”); and (ii) an order
providing, upon the filing of a certificate of FT1 Consulting Canada Inc., in its capacity as the
information officer (in such capacity, the “Information Officer”), for the termination of the
within CCAA recognition proceedings with respect to the Applicant and the discharge and

release of the Information Officer, pursuant to section 49 of the CCAA.
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4. Unless otherwise indicated, capitalized terms used in my affidavit and not otherwise
defined shall have the meaning given to them in: (i) the affidavit of Tricia Tolivar sworn June 24,
2020 in these proceedings (the “Tolivar Affidavit”), which is contained in my affidavit affirmed
September 27, 2020 as Exhibit “A” and (ii) my affidavit affirmed October 27, 2020 in this

proceeding.

5. After | affirmed my affidavit on October 27, 2020, the U.S. Court issued the Forty-First
(41st) Omnibus Order (A) Authorizing Rejection of Certain Unexpired Leases Effective as of
October 13, 2020 and (B) Granting Related Relief (“41st Rejection Order”). The 41 Rejection

Order is attached as Exhibit “A”.

AFFIRMED REMOTELY by Michael Noel
at the City of Toronto in the Province of
Ontario, before me on October 29, 2020 in
accordance with O.Reg. 431/20,
Administering Oath or Declaration
Remotely.

Commissioney for Taking Affidavits Michael Noel
or as may be)

LEORA JACKSON
(LSO #: 68448L)
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16.
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Schedule A — List of Debtors

Vitamin OldCo Holdings, Inc.;

Vitamin OldCo Centres Company;

Vitamin OldCo Parent LLC;

Vitamin OldCo Corporation;

Vitamin OldCo Centers, Inc.;

Vitamin OldCo, Inc.;

Vitamin OldCo Investment Company;
Vitamin OldCo Lucky Corporation;
Vitamin OldCo Funding, Inc.;

Vitamin OldCo International Holdings, Inc.;
Vitamin OldCo Headquarters LLC,;
Vitamin Holdco Associates, Ltd.;

Vitamin OldCo Canada Holdings, Inc.;
Vitamin OldCo Government Services, LLC;
Vitamin OldCo Puerto Rico Holdings, Inc.; and

Vitamin OldCo Puerto Rico, LLC.



THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF MICHAEL NOEL,
AFFIRMED REMOTELY BY MICHAEL NOEL
BEFORE ME BY VIDEO CONFERENCE, THIS 29th

DAY OF OCTOBER, 2020.

Mora Jackson

Commissioner for Taking Affidavits
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Vitamin OldCo Holdings, Inc.,
(f/k/a GNC Holdings, Inc.), et al.,

Chapter 11
Case No. 20-11662 (KBO)

(Jointly Administered)
Debtors.!

N N N N N N N N

Docket Ref. No. 1387

FORTY-FIRST (415T) OMNIBUS
ORDER (A) AUTHORIZING REJECTION
OF CERTAIN UNEXPIRED LEASES EFFECTIVE
AS OF OCTOBER 13, 2020 AND (B) GRANTING RELATED RELIEF

Upon the motion (the “Motion)? of the Debtors for an order (this “Order”), (a) authorizing

the Debtors to reject certain unexpired leases or occupancy agreements of nonresidential real

property (each, a “Rejection Lease,” and collectively, the “Rejection Leases™), a list of which is

annexed as Schedule 1 hereto, effective as of October 13, 2020 (the “Rejection Date’); and (b)

authorizing the Debtors to abandon the Remaining Property located at the Premises as of the

Rejection Date; and this Court having reviewed the Motion; and this Court having determined that

the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,

27182723.1

The debtors in these Chapter 11 Cases, along with the last four digits of each debtor’s United States federal tax
identification number, if applicable, or other applicable identification number, are: Vitamin OldCo Holdings,
Inc. (f/k/a GNC Holdings, Inc.) (6244); Vitamin OldCo Parent LLC (f/k/a GNC Parent LLC) (7572); Vitamin
OldCo Corporation (f/k/a GNC Corporation) (5170); Vitamin OldCo Centers, Inc. (f/k/a General Nutrition
Centers, Inc.) (5168); Vitamin OldCo, Inc. (f/k/a General Nutrition Corporation) (4574); Vitamin OldCo
Investment Company (f/k/a General Nutrition Investment Company) (3878); Vitamin OldCo Lucky Corporation
(f/k/a Lucky Oldco Corporation) (7141); Vitamin OldCo Funding, Inc. (f’/k/a GNC Funding, Inc.) (7837); Vitamin
0OldCo International Holdings, Inc. (f/k/a GNC International Holdings, Inc.) (9873); Vitamin OldCo Headquarters
LLC (f/k/a GNC Headquarters LLC) (7550); Vitamin HoldCo Associates, Ltd. (f’k/a Gustine Sixth Avenue
Associates, Ltd.) (0731); Vitamin OldCo Canada Holdings, Inc. (f/k/a GNC Canada Holdings, Inc.) (3879);
Vitamin OldCo Centres Company (f’k/a General Nutrition Centres Company) (0939); Vitamin OldCo
Government Services, LLC (f/k/a GNC Government Services, LLC) (2226); Vitamin OldCo Puerto Rico
Holdings, Inc. (f’/k/a GNC Puerto Rico Holdings, Inc.) (4559); and Vitamin OldCo Puerto Rico, LLC (f/k/a GNC
Puerto Rico, LLC) (7234). The debtors’ mailing address is 300 Sixth Avenue, Pittsburgh, Pennsylvania 15222.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core
proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order
consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby
ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. Pursuant to sections 105(a) and 365 of the Bankruptcy Code, and Bankruptcy Rule
6006, the Rejection Leases identified in Schedule 1 attached hereto, to the extent not already
terminated in accordance with their applicable terms or upon agreement of the parties, are hereby
rejected effective as of the Rejection Date.’

3. The Debtors are authorized, but not directed, to abandon the Remaining Property that
is owned by the Debtors and located on the Premises. Any furniture, fixtures, and equipment, or
other personal property remaining on the Premises as of the Rejection Date is deemed abandoned
effective as of the Rejection Date without further order of this Court, free and clear of all liens,

claims, interests, or other encumbrances. The Landlords to each Rejection Lease are authorized

3 For the avoidance of doubt, the rejection of a lease is deemed effective no earlier than the Debtors’ unequivocal
surrender of the leased premises via the delivery of the keys, key codes, and alarm codes to the premises, as
applicable, to the applicable Landlord, or, if not by delivering such keys and codes, then by providing notice that
the Landlord may re-let the premises.

27182723.1
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to use or dispose of any such property in their sole discretion, without notice or liability to the
Debtors or any third party and without further notice or order of this Court and, to the extent
applicable, the automatic stay is modified to allow such disposition. The Debtors shall have removed
from the Premises any property leased by the Debtors from third parties on or prior to the Rejection
Date.

4. Nothing in this Order authorizes the Debtors to abandon personal identifying
information (which means information which alone or in conjunction with other information
identifies an individual, including but not limited to an individual’s first name (or initial) and last
name, physical address, electronic address, telephone number, social security number, date of
birth, government-issued identification number, account number and credit or debit card number)
(the “PIT’) of any customers. Nothing in this Order relieves the Debtors’ of their obligation to
comply with state or federal privacy and/or identity theft prevention laws and rules with respect to
PII. Prior to abandonment of any Remaining Property, the Debtors shall remove or cause to be
removed any confidential and/or PII in any of the Debtors’ hardware, software, computers, cash
registers, or similar equipment which are to be abandoned or otherwise disposed of so as to render
the PII unreadable or undecipherable.

5. Any proofs of claim for damages in connection with the rejection of the Rejection
Leases, if any, shall be filed no later than thirty (30) days after entry of this Order.

6. Nothing in the Motion or this Order, shall be construed as: (i) an admission as to
the validity of any claim against any Debtor or the existence of any lien against the Debtors’
properties; (ii) a waiver of the Debtors’ rights to Dispute any claim or lien on any grounds; (iii) a
promise to pay any claim; or (iv) an implication or admission that any particular claim would

constitute an allowed claim. Nothing contained in this Order shall be deemed to increase, decrease,

27182723.1
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reclassify, elevate to an administrative expense status, or otherwise affect any claim to the extent
it is not paid.

7. The requirements set forth in Bankruptcy Rules 6006 and 6007 are satisfied.

8. The Debtors are authorized and empowered to take such actions and to execute
such documents as may be necessary to implement the relief granted by this Order.

0. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation and/or interpretation of this Order.

Ka, b, O—.

Dated: October 29th, 2020 KAREN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE



Case 20-11662-KBO Doc 1486-1 Filed 10/29/20 Page 1 of 5

VAVvNVY)

NO ‘NOQNO1
avod MYV ¢ee
TIVIN 31ADHY

VAvNVYD

NO ‘NOONO1

Qd NOLSNIT1IM SOTT
TIVIA SHVO FLIHM

VAvNVvd

v ‘AYVOTVD

3S 13341S HITT 0818-018
SMOQV3IN 1004433a

AN ‘SN33N0D
JNNIAV VOIVIAVI TT-19T

ANVdNOD SFYLIN3D
NOILIYLNN 1V43INID

ANVdNOD SFYLIN3D
NOILIYLNN 1V43INID

ANVdNOD SIYLIN3D
NOILIMLNN 1V43INID

NOILVY4Odd0d
NOILIMLNN TVYINID

€XS P71 NO ‘NVHONVA S34D AOOM3ITddV 00L

ONI 1SNYL INJNLSIANI 31V1SI TVIH AVMOTIVO

¥AT 39N NO ‘NOANOT AVO¥ NOLONITIIM SOTT

aL11 SNIA10H
TIVIN SHVO JLIHM 411 dT (VAYNVI) NVONITYOTIVINIE

S92 ZzH 90 2393ND VINOLDIA-34YNDS NA INY TOOT

ONI VAVNVD 8881169

8CZTOT AN “YHOA M3IN LS H188 3 LOT VONVIVIN AIAVA

2711 “ANNIAV VOIVIAVI TTT9T

[ A[NPaypds

060%00
€9¢00

€05700
S91000

1"€TLT8ILT



Case 20-11662-KBO Doc 1486-1 Filed 10/29/20 Page 2 of 5

VAVNVD
NO ‘ANNOS NIMO

LN9IYN NO ‘ANNOS
NIMO LSV3 133Y1S 9T - 0SET dNOYD DNITYILS FHL O/D

1SV3 13341S H19T 0SET ANVdNOD S3YLIN3D
30V1d 39VLIYIH NOILIYLAN TVH4INIO d1TIVIN 39VLIY3H 160¥700
VAVNVD
NS ‘NOLINHOA €8¢ di7S JS ‘NOLNYOA 133HLS HIHVIS #7£8T-000C
3 1S AVMAVYO0Y9 SL¢T ANVdNOD S3YLIN3D
NOILVLS XYOA NOILIYLNN TVHINID ONI LNJNIOVNVIN ALY4Id0Yd AYVAYVH T6T¥00
VAVNVYD
29 ‘ONOHDIY E€XS NPT NO ‘NYHONVA SIHD AOOMITddV 00
avod ANVT13TO0W 02L1-SC8T ANVdINOD S3YLIN3ID
9 ® TVYLNID SIYINID LYVINS NOILIYLAN TVH4INIO Q3LIAI SFYLNID ONIddOHS HLYON ANOWHDIY 1S41d 8€0¥700
VAVNVD X1
NO ‘00T4ILYM DJZN NO “YINITHILIN 9 #LINN HLNOS AVOY AVMYIVS 685
V3 @y 1404390149 ¥6-7T/€T ANVdNOD S3YLIN3D
VZV1d 140d35dl49 NOILIYLNN TVHINID d¥0D 140d35d149 TVLIdVD 1SHId 980%00
VAVNVYD 8dTSLN NO
NO ‘VINYVS ‘VINYVYS 321440 NOILVYLSININQY :NLLV a4 NOANO1 08€T
€ELINN AVOY NOANO1 08€T ANVdINOD S3YLIN3ID
TIVIN NOLdINV1 NOILIYLAN TVH4INIO d1(TTVIAN NOLdINV1) O4dOYN3 Y44 40[0]
6T0S-20CZ€E 14 “ ATTNANOSIIVI #TT ILINS JAIYA
1N3IAN3IdIANI INO NOILYHOdYOI SHILNID ADNID3IY
V2 ‘ALID ATva 0/2 2711 “43LNID ILNOINVYHYIS ALID ATVA HLVHIAVA T1IM
Y3ILIN3ID ILNOINVYHYIS OGS NOILVHOdH40D
Y3LIN3ID ILNONVYHY3S NOILIYLNN TVHINIDO 2711 “Y3LNID FINONVYYHYHIS ALID ATVA 877,000
ANVdINOD S3YLIN3ID Srodvs
VAVYNVIS ‘VNIDFYIAY HLTT-ZOTZTIVIN TIVMNYOD NOILIYLAN TVH4INIO NS ‘YNI93Y IAV HLTT #TTZ-20Z°INI FHLINID TIVMNYOD 990%00
VAVNVD
NO ‘OLNOYOL 890 JEN NO ‘OLNOYOL SMI NNIDVIN £
ay ST1IA NOd 060T ANVdNOD SFYLIN3D
STTIA NOQ LV SdOHS NOILIYLNN TVH4INIDO ST NOQ LV SdOHS ONI SONIATOH AL1V3Y 40 T8T00
VAVNVD
av ‘NOLNOWa3 9T NS1 9V ‘NOLNOINQ3I 13341S TTT-08T0T
133Y1S L€ €ELST ANVdINOD S3YLIN3ID
JYLINID NMOL ONINNVIN NOILIYLNN TVY4INIO ININIOVNVIN LNINDOTIAIA NOYINVI 08100
uo11eJ07 pasea Apediaiuno) Joigag ssalppy pue piojpue] Auedisiunod) ‘0N 240315

(L1

(91

(ST

(v1

(€T

(z1

(TT

(o1

(6

["€CLTBILT



Case 20-11662-KBO Doc 1486-1 Filed 10/29/20 Page 3 of 5

VAVvNVY)

SN ‘XV4ITVH

avod a4Oo4INNIAN T00L
431N3D ONIddOHS XV4ITVH

VAvNVYd
NO ‘OLNOYOL

M 3AV IDNFEIMVT SOVT
IS HVd HLYON

VA ‘ITIASNILYVINGATE
HITVIMNOWWINOD 07ZITTIASNILYVIN 40 SIOVTIIA

VAVNVD
09 ‘ONIVNVN
N AVMHOIH ANV1SI T€99

JYIN3ID JAOYOHAOOM

€Yr 1ed
SN ‘XV4IMVH €02 3LINS 3DV1d XV4I1VH Q¥ QYO4NNINTO0L

ANVdINOD SIYINID
NOILIMLNN 1V43INID ONI ALTV3d 4d0

€XS M¥1 NO ‘NVHONVA S34D AOOM3ITddV 00L
ANVdNOD SFYLIN3D

NOILIYLNN 1V43INID Q3LINIT STYINID ONIddOHS NdVd HLYON

TSPET VA ‘HOV3E VINIDYIA AA1E HOV3d
VINIDYIA 6252 SNINNVH 34A0T1 “TIVIA ITTASNILYVIN

NOILVdOd40D
NOILIYLNN TVYINID

S97 ZzH 90 2393ND VINOLDIA-39YNDS NA INY TOOT

ANVdINOD SIYINID ONI
NOILIMLNN TVYINID | SONIATOH IAOYOAOOM ANV ONI 11 39AIHGINVI JOHNVAI

(st
87000

(ve

(€2
98T¥00

(ze

(12
156600

(ot

(61
¥0S00

(8T

1"€TLT8ILT



Case 20-11662-KBO Doc 1486-1 Filed 10/29/20 Page 4 of 5

VAVNVD

NO "OSANIM
QY HDIIVM OvTY
ESLALREVILAN

VAVvNVYD

NO ‘I1IANVO

1SIM 13341S SYANNA 8.1
ITUANVO F¥INID Ol

VAvNVYD

NO ‘OLNOYOL

1S3IM 13341S NIIND T09
1S3M N3IND NO SIddOHS

VAVNVD

NO IYOA HLYON
1S IONNOA ¥9179
TIVIN INIOdd3I1NID

ANVdINOD S3YINID
NOILIYLNN TVYINID

ANVdINOD SIYLINID
NOILIYLNN 1V43INID

ANVdNOD SFYLIN3D
NOILIYLNN 1V43INID

ANVdINOD SIYINID
NOILIYLNN TVYINID

9NE HTN NO ‘Hd13ND 13341S NIVINNO4 0L

ONI INJWIOVNVIA TVIDHININOD INITANS L1100

%3T d¥IN NO ‘OLNOYOL 005 3LINS LS IDNOA 00€T

"ONI (3T1IANVO0) S31L¥3d0Yd NI¥LOIY 95¢¥00

%3T d¥IN NO ‘OLNOYOL 005 3LINS LS IDNOA 00€T

"ONI Sd NVOOId T0Z00

¥XE INZIN NO ‘NOLdINVYE ZEZ 3LINS 1IIYLS IDNNOA ¥9¥9

SINIWISIANI
QYVNOYOIN O/ AILINIT ANVANOD S31L43d0¥d INNIATY 681700

(€€

(ze

(Te

(o€

(6T

(82

(LT

(92

1"€TLT8ILT



1"€TLT8ILT

(9g
(sg
VAVNVYD
29 ‘NO0YENVYHD €20 XSA 29 “4IANOINVA IAIMA INIYVIN MS 0S7-909
STT#'N 1S J00YANVYHD 00ST ANVYdINOD S3YINID
JYLINID IDOVHVIAVL NOILIYLNAN TVH4INID INI ALTVIY T1AIMLSIYD 0/2 AL71 IYLNID MO0YINVYHD D1 Y€C00
(ve

Case 20-11662-KBO Doc 1486-1 Filed 10/29/20 Page 5 of 5




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED Court File No.
CV-20-00642970-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF VITAMIN OLDCO HOLDINGS,

INC. et al.

APPLICATION OF VITAMIN OLDCO HOLDINGS, INC. UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
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ONTARIO
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(affirmed October 29, 2020)

Torys LLP

79 Wellington St. W., 30th Floor
Box 270, TD South Tower
Toronto, ON M5K 1N2

Fax: 416.865.7380

Scott A. Bomhof (LSO #: 37006F)
Tel: 416.865.7370 | sbomhof@torys.com

Adam M. Slavens (LSO#: #: 54433J)
Tel: 416.865.7333 | aslavens@torys.com)

Jeremy Opolsky (LSO #: 60813N)
Tel: 416.865.8117 | jopolsky@torys.com

Leora Jackson (LSO #: 68448L)
Tel: 416.865.7547 | ljackson@torys.com

Lawyers for the Applicant



	Affidavit (Second) of Michael Noel - in support of Further Recognition Motion Oct 30 - Oct 29, 2020 - Copy
	Exhibit A - 41st Rejection Order

