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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) FRIDAY, THE 16™

JUSTICE CONWAY ) DAY OF OCTOBER, 2020

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
GNC HOLDINGS, INC., GENERAL NUTRITION CENTRES COMPANY, GNC PARENT
LLC, GNC CORPORATION, GENERAL NUTRITION CENTERS, INC., GENERAL
NUTRITION CORPORATION, GENERAL NUTRITION INVESTMENT COMPANY,
LUCKY OLDCO CORPORATION, GNC FUNDING INC., GNC INTERNATIONAL
HOLDINGS INC., GNC CHINA HOLDCO, LLC, GNC HEADQUARTERS LLC,
GUSTINE SIXTH AVENUE ASSOCIATES, LTD., GNC CANADA HOLDINGS, INC.,
GNC GOVERNMENT SERVICES, LLC, GNC PUERTO RICO HOLDINGS, INC. and
GNC PUERTO RICO, LLC

APPLICATION OF GNC HOLDINGS, INC.,
UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT

RECOGNITION ORDER
(RECOGNITION OF CONFIRMATION ORDER AND ADDITIONAL U.S. ORDERS
AND GRANTING RELATED RELIEF IN FOREIGN MAIN PROCEEDING)

THIS MOTION, made by 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 Company, Vitamin
OldCo Parent LLC, Vitamin OldCo Corporation, Vitamin OldCo Centers, Inc., Vitamin
OldCo, Inc., Vitamin OIldCo 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.,
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Vitamin OldCo Government Services, LLC, Vitamin OldCo Puerto Rico Holdings, Inc., and
Vitamin OldCo Puerto Rico, LLC (collectively, the “Debtors”), pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order
substantially in the form enclosed in the Motion Record was heard by judicial

videoconference via Zoom at Toronto, Ontario due to the COVID-19 pandemic.

ON READING the Notice of Motion, the affidavit of Michael Noel affirmed October
9, 2020 (the “Noel Affidavit”), the affidavit of Michael Noel affirmed October 13, 2020 (the
“Second Noel Affidavit”), the affidavit of Michael Noel affirmed October 14, 2020 (the
“Third Noel Affidavit”) the Fifth Report of the Information Officer and the factum of the
Foreign Representative, and upon hearing submissions of counsel for the Foreign
Representative, the Information Officer, and those other parties present, no one appearing for
any other person on the Service List, although properly served as appears from the Affidavits
of Service of Elizabeth Nigro sworn October 9, 2020, the Affidavit of Service of Elizabeth
Nigro sworn October 13, 2020 and the Affidavit of Service of Elizabeth Nigro sworn October
14, 2020, and upon being advised that no other persons were served with the aforementioned

materials;
SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable
today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
have the meaning given to them in the Confirmed Plan or the Noel Affidavit affirmed October
13, 2020, as applicable.

RECOGNITION OF CONFIRMATION ORDER

3. THIS COURT ORDERS AND DECLARES that the Findings of Fact, Conclusions of
Law and Order Confirming the Joint Chapter 11 Plan of Vitamin Holdings and its Debtor
Affiliates dated October 14, 2020 (the “Confirmation Order”) of the U.S. Bankruptcy court
confirming the Joint Chapter 11 Plan of Vitamin Holdings and its Debtor Affiliates dated

2
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October 7, 2020 (the “Plan”) and the Plan Supplement dated September 28, 2020 (as
amended, supplemented and otherwise modified, the “Plan Supplement”, and together with
the Plan, the “Confirmed Plan”) and as attached as Schedule “A” hereto, is hereby
recognized and given full force and effect in all provinces and territories of Canada pursuant
to section 49(1) of the CCAA, and shall be implemented and become effective in all
provinces and territories of Canada upon the issuance of this Order in accordance with its

terms.

4, THIS COURT ORDERS AND DECLARES that the Confirmed Plan be and it is
hereby recognized and given full force and effect in all provinces and territories of Canada
and that it shall be implemented in Canada in accordance with its terms, pursuant to Section
49 of the CCAA.

IMPLEMENTATION OF THE CONFIRMED PLAN

5. THIS COURT ORDERS that the Foreign Representative is authorized and directed to
take all steps and actions, and to do all things, necessary or appropriate to enter into or
implement the Confirmed Plan in accordance with its terms, and enter into, implement and
consummate all of the steps, transfers, transactions and agreements contemplated pursuant to

the Confirmed Plan.

6. THIS COURT ORDERS that the directors of Vitamin OldCo Centres Company
(formerly known as “General Nutrition Centres Company”) are authorized to take all
necessary or appropriate steps and actions to implement the Confirmed Plan in accordance

with its terms.

7. THIS COURT ORDERS that as of the Effective Date, the Confirmed Plan, including
all compromises, arrangements, transfers, transactions, releases, discharges and injunctions
provided for therein, as applicable, shall inure to the benefit of and be binding and effective
upon Canadian creditors, and all other persons affected thereby, and on their respective heirs,

administrators, executors, legal personal representatives, successors and assigns.
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RELEASES AND INJUNCTIONS

8. THIS COURT ORDERS AND DECLARES that, subject to paragraph 9 of this Order,
the compromises, arrangements, releases, discharges and injunctions contained and referenced
in the Confirmation Order and the Confirmed Plan, are valid and that, effective on the
Effective Date, all such releases, discharges and injunctions are hereby sanctioned, approved,
recognized and given full force and effect in all provinces and territories of Canada, subject
only to the rights of any Canadian creditors to receive distributions, if any, in respect of their
claims in accordance with the Confirmation Order and the Confirmed Plan. For greater
certainty, nothing herein, in the Confirmation Order or the Confirmed Plan shall release or

affect any rights or obligations under the Confirmed Plan.

0. THIS COURT ORDERS AND DECLARES that the nothing in this Order shall
release or discharge claims against the officers and directors of Vitamin Oldco Centres
Company (formerly General Nutrition Centres Company) that cannot be compromised
pursuant to section 5.1(2) of the CCAA.

10. THIS COURT ORDERS AND DECLARES that on the Effective Date all charges,
security interests or claims evidenced by the registrations listed in Schedule “B” attached
hereto shall be expunged and discharged as against the debtor described thereon. Upon receipt
of a certified copy of this Order and a copy of the Notice of (a) Entry of Order Confirming
and (b) Effective Date of the Plan, substantially in the form attached as Schedule “B” to the
Confirmation Order, all registrars of personal property registries and land title offices are

hereby directed and requested to give effect to the discharges contemplated by this paragraph.
RECOGNITION OF ADDITIONAL U.S. ORDERS

11.  THIS COURT ORDERS that the following orders of the U.S. Court made in the
Chapter 11 Cases are hereby recognized and given full force and effect in all provinces and

territories of Canada pursuant to section 49 of the CCAA:

@ Thirty-Fourth (34") Omnibus Order Authorizing the Debtors to Assume and
Assign Certain Executory Contracts (“34™ Assignment Order™);
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Thirty-Fifth (35") Omnibus Order Authorizing the Debtors to Assume and

Assign Certain Executory Contracts (“35™" Assignment Order™);

Thirty-Sixth (36™) Omnibus Order (a) Authorizing Rejection of Certain
Unexpired Leases Effective as of September 29, 2020 and (b) Granting Related
Relief (“36™" Lease Rejection Order™);

Thirty-Seventh (37™") Omnibus Order (a) Authorizing Rejection of Certain
Unexpired Leases Effective as of September 29, 2020 and (b) Granting Related
Relief (“37t" Lease Rejection Order™);

Thirty-Eighth (38™") Omnibus Order (a) Authorizing Rejection of Certain
Unexpired Leases Effective as of September 29, 2020 and (b) Granting Related
Relief (“38™" Lease Rejection Order™); and

Order (a) Dismissing Case of GNC China Holdco, LLC and (b) Amending
Debtors’ Case Caption (“Case Caption Amendment Order”)

Corrected Thirty First (31%%) Omnibus Order Authorizing the Debtors to
Assume and Assign Certain Unexpired Leases (“Corrected 315t Assignment
Order”);

Order Sustaining Debtors’ First Omnibus Objection to Proofs of Claim Solely
for Purposes of Voting on the Third Amended Joint Plan of Reorganization for
GNC Holdings, Inc. and its Debtor Affiliates Under Chapter 11 of the
Bankruptcy Code (“First Omnibus Claims Rejection Order”);

Order, Pursuant to Section 365(d)(4) of the Bankruptcy Code, Extending the
Deadline by Which the Debtors Must Assume or Reject Remaining Unexpired
Leases of Nonresidential Real Property (“Section 365(d)(4) Order™);

Order Approving (a) Global Settlement, (b) Stalking Horse Agreement
Amendment, and (c) Plan Support Agreement (“Global Settlement Order™);

and



(k) Order (i) Extending the Deadline by Which the Debtors May Remove Certain
Actions and (ii) Granting Related Relief (“Litigation Removal Extension
Order”),

attached as Schedules “C” to “M” to this Order.
CHANGE OF NAME AND STYLE OF CAUSE

12. THIS COURT ORDERS that the style of cause in the within proceedings be and is

hereby amended to the following:

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

RELEASE OF DIP CHARGE

13. THIS COURT ORDERS that effective as of the Effective Date, the DIP Lenders’
Charges (as such term is defined in the Order of the Honourable Justice Conway dated June

29, 2020) is hereby forever released and discharged in all respects.
GENERAL

14.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States of
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America to give effect to this Order and to assist the Debtors, the Foreign Representative, the
Information Officer, and their respective counsel and agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Debtors, the Foreign
Representative, and the Information Officer, the latter as an officer of this Court, as may be
necessary or desirable to give effect to this Order, or to assist the Debtors, the Foreign
Representative, and the Information Officer, and their respective counsel and agents in

carrying out the terms of this Order.

15.  THIS COURT ORDERS that each of the Debtors, the Foreign Representative, and the
Information Officer shall be at liberty and is hereby authorized and empowered to apply to
any court, tribunal, regulatory or administrative body, wherever located, for the recognition of

this Order and for assistance in carrying out the terms of this Order.

16.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days’ notice to the Debtors,
the Foreign Representative, the Information Officer and its respective counsel, and to any
other party or parties likely to be affected by the order sought, or upon such other notice, if

any, as this Court may order.

17.  THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern on
the date of this Order.
/)
Cﬁwu‘a’t} -
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Schedule “A”
Confirmation Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

)
) Chapter 11

)

GNC HOLDINGS, INC,, et al., ) Case No. 20-11662 (KBO)

)

Debtors.! ) (Jointly Administered)

)
) Re: Docket Nos. 1352, 1398

FINDINGS OF FACT, CONCLUSIONS

OF LAW, AND ORDER CONFIRMING SEVENTH AMENDED JOINT

CHAPTER 11 PLAN OF REORGANIZATION OF GNC HOLDINGS, INC. AND
ITS DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

having:

The above-captioned debtors and debtors-in-possession (collectively, the “Debtors™)

commenced, on June 23, 2020 (the “Petition Date”), these chapter 11 cases
(collectively, the “Chapter 11 Cases”) by filing voluntary petitions in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™)
for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”);

continued to operate their businesses and manage their properties as debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code;

filed, on August 20, 2020, the solicitation version of the Third Amended Joint
Chapter 11 Plan of Reorganization of GNC Holdings, Inc. and Its Debtor
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 849] (including
all exhibits and supplements thereto, the “Solicited Plan”);

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: GNC Holdings, Inc. (6244);
GNC Parent LLC (7572); GNC Corporation (5170); General Nutrition Centers, Inc. (5168); General Nutrition
Corporation (4574); General Nutrition Investment Company (3878); Lucky Oldco Corporation (7141); GNC
Funding, Inc. (7837); GNC International Holdings, Inc. (9873); GNC China Holdco, LLC (0004); GNC
Headquarters LLC (7550); Gustine Sixth Avenue Associates, Ltd. (0731); GNC Canada Holdings, Inc. (3879);
General Nutrition Centres Company (0939); GNC Government Services, LLC (2226); GNC Puerto Rico
Holdings, Inc. (4559); and GNC Puerto Rico, LLC (7234). The debtors’ mailing address is 300 Sixth Avenue,
Pittsburgh, Pennsylvania 15222.
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filed, on August, 20, 2020, the solicitation version of the Disclosure Statement for
the Third Amended Joint Chapter 11 Plan of Reorganization of GNC Holdings,
Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket
No. 851] (as may be amended, supplemented, or modified from time to time, and
including all exhibits and supplements thereto, the “Disclosure Statement”);

obtained, on August 20, 2020, entry of the Order (4) Approving the Disclosure
Statement, (B) Establishing the Voting Record Date, Voting Deadline, and Other
Dates, (C) Approving Procedures for Soliciting, Receiving, and Tabulating Votes
on the Plan and for Filing Objections to the Plan, (D) Approving the Manner and
Forms of Notice and Other Related Documents, (E) Approving Notice and
Procedures for the Assumption of Executory Contracts and Unexpired Leases,
(F) Granting Related Relief [Docket No. 820] (the “Disclosure Statement
Order”), that, among other things, (a) approved the Disclosure Statement as
having adequate information, as required under section 1125(a) of the Bankruptcy
Code, (b) authorized the Debtors to solicit votes with regard to the acceptance or
rejection of the Solicited Plan, (c) approved the Debtors’ supplemental disclosures
and related notices, forms, and ballots to be submitted to parties in interest in
connection with the modifications set forth in the Disclosure Statement
(collectively, the “Solicitation Packages™) and the Debtors’ voting procedures
(the “Voting Procedures”), and (d) approved the procedures for the assumption
of executory contracts and unexpired leases;

caused, on or prior to September 4, 2020 (the “Solicitation Date”), solicitation
materials and notice of the deadline for objecting to confirmation of the Solicited
Plan to be distributed consistent with the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”), and the Disclosure Statement
Order, as evidenced by, among other things, the Affidavit of Service [Docket No.
1085], the Affidavit of Service [Docket No. 1184], and the Affidavit of Service of
Solicitation Materials [Docket No. 1321] (collectively, the “Solicitation
Affidavits”) filed by Prime Clerk LLC (“Prime Clerk™), the Debtors’ Court-
approved balloting agent, on September 9, 2020 and September 17, 2020,
respectively;

caused the Notice of Potential Assumption of Executory Contracts or Unexpired
Leases and Cure Amounts [Docket No. 614] (as amended, modified, or
supplemented, including pursuant to the First Supplemental Notice of Potential
Assumption and Assignment of Executory Contracts and Cure Amounts [Docket
No. 927], the Second Supplemental Notice of Potential Assumption and
Assignment of Executory Contracts and Unexpired Leases and Cure Amounts
[Docket No. 1111], and the Third Supplemental Notice of Potential Assumption
and Assignment of Executory Contracts and Unexpired Leases and Cure Amounts
[Docket No. 1182], the “Contract/Lease Notice”) to be distributed to
counterparties to the Debtors’ executory contracts and unexpired leases, as
evidenced by, among other things, the affidavits of service filed by Prime Clerk
[Docket Nos. 737, 961, 965, 1247, 1248, and 1252] (collectively, the
“Contract/Lease Affidavits”);
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caused notice of the Confirmation Hearing (the “Confirmation Hearing Notice”)
to be published in the national editions of USA Today, the Wall Street Journal,
and The Globe and Mail on August 26, 2020 and La Presse (in French) on
September 1, 2020, as evidenced by, among other things, the Affidavit of
Publication [Docket No. 1037] (the “Publication Affidavit”) filed by Prime
Clerk on September 2, 2020;

obtained, on September 18, 2020, entry of the Order (I) Authorizing and
Approving (A) the Sale of Substantially All of the Debtors’ Assets Free and Clear
of All Liens, Claims, and Encumbrances and (B) the Assumption and Assignment
of Certain Executory Contracts and Unexpired Leases in Connection Therewith,
and (II) Granting Related Relief [Docket No. 1202] (the “Sale Order”), that,
among other things, approved the sale of substantially all of the Debtors’ assets to
the Buyer (the “Sale Transaction”);

filed, on September 29, 2020, the Fourth Amended Joint Chapter 11 Plan of
Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1263];

filed, on September 30, 2020, the Fifth Amended Joint Chapter 11 Plan of
Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1301];

closed, on October 7, 2020, the sale of substantially all their assets to the Buyer
(i.e., the Sale Transaction), as noticed in the Notice of Sale Closing [Docket No.
1338] (the “Sale Closing”);

filed, on October 7, 2020, the Sixth Amended Joint Chapter 11 Plan of
Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1347];

filed, on October 8, 2020, the Declaration of Alex Orchowski of Prime Clerk LLC
Regarding the Solicitation of Votes and Tabulation of Ballots Cast on the
Amended Joint Chapter 11 Plan of Reorganization of GNC Holdings, Inc. and Its
Debtor Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 1350]
(the “Voting Report”);

filed, on October 8, 2020, the Debtors’ (A) Memorandum of Law in Support of
Confirmation of the Sixth Amended Joint Chapter 11 Plan of Reorganization of
GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11 of the Bankruptcy
Code and (B) Omnibus Reply to Objections to Confirmation [Docket No. 1352]
(the “Confirmation Brief”);

filed the Declaration of Amy B. Lane, Independent Director of GNC Holdings,
Inc., in Support of Confirmation of Sixth Amended Joint Chapter 11 Plan of
Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1351], the Declaration of Gregory Berube in
Support of Confirmation of the Seventh Amended Joint Chapter 11 Plan of
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Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1401], and the Declaration of Robert A. Del
Genio in Support of Confirmation of the Seventh Amended Joint Chapter 11 Plan
of Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter
11 of the Bankruptcy Code [Docket No. 1402] (collectively, the “Confirmation
Declarations”);

q. obtained, on October 8, 2020, entry of the Order Approving (A) Global
Settlement, (B) Stalking Horse Agreement, and (C) Plan Support Agreement
[Docket No. 1360] (the “Settlement Order”) that, among other things, approved
the Global Settlement (as defined herein);

. filed, on October 13, 2020, the Seventh Amended Joint Chapter 11 Plan of
Reorganization of GNC Holdings, Inc. and Its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code [Docket No. 1398] (including all exhibits and
supplements thereto, and as modified or amended from time to time, the “Plan”),?
which includes modifications to the Solicited Plan related to the Global
Settlement (as defined herein); and

S. obtained, on October 14, 2020, entry of the Order (4) Dismissing Case of GNC
China Holdco, LLC and (B) Amending Debtors’ Case Caption (the “GNC China
Dismissal Order”).’

This Bankruptcy Court having:

1. set October 14, 2020 at 1:00 p.m. (prevailing Eastern time), as the date and time
for the commencement of the Confirmation Hearing pursuant to Bankruptcy
Rules 3017 and 3018 and sections 1126, 1128, and 1129 of the Bankruptcy Code;

1l. reviewed the Plan, the Disclosure Statement, the Confirmation Declarations, the
Confirmation Brief, the Voting Report, and all pleadings, exhibits, statements,
responses, and comments regarding confirmation of the Plan (“Confirmation”),
including all objections, statements, and reservations of rights filed by parties in
interest on the docket of the Chapter 11 Cases;
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Unless otherwise specified, capitalized terms and phrases used herein have the meanings assigned to them in the
Plan. The rules of interpretation set forth in Section I.B of the Plan shall apply to this order (this
“Confirmation Order”). In addition, in accordance with Section I.B of the Plan, any term used in the Plan or
this Confirmation Order that is not defined in the Plan or this Confirmation Order, but that is used in the
Bankruptcy Code or the Bankruptcy Rules (each as hereinafter defined), shall have the meaning given to that
term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. If there is any direct conflict between the
terms of the Plan and the terms of this Confirmation Order, the terms of this Confirmation Order shall control.
A copy of the Plan is attached hereto as Exhibit A and incorporated herein by reference.

Accordingly, as a result of the GNC China Dismissal Order, all references to the “Debtors” in the Plan and this
Confirmation Order shall exclude GNC China Holdco, LLC.
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1il. held the Confirmation Hearing and heard the statements, arguments, and
objections made by counsel in respect of Confirmation;

v. considered all oral representations, documents, filings, and evidence regarding
Confirmation;
V. taken judicial notice of all papers and pleadings filed in the Chapter 11 Cases, all

evidence proffered or adduced, and all arguments made at the hearings held
before the Bankruptcy Court during the pendency of the Chapter 11 Cases; and

vi. overruled all objections to the Plan and to Confirmation and all statements and
reservations of rights not consensually resolved or withdrawn, except as expressly
provided herein.

NOW, THEREFORE, the Bankruptcy Court having found that notice of the
Confirmation Hearing and the opportunity for any party in interest to object to Confirmation
having been adequate and appropriate as to all parties affected or to be affected by the Plan and
the transactions contemplated thereby; and the record of the Chapter 11 Cases and the legal and
factual bases set forth in the documents filed in support of Confirmation and presented at the
Confirmation Hearing including, but not limited to, the Voting Report and the Confirmation
Declarations, having established just cause for the relief granted in this Confirmation Order; and
after due deliberation thereon and good cause appearing therefor, the Bankruptcy Court hereby
makes and issues the following findings of fact, conclusions of law, and order:*

I. FINDINGS OF FACT AND CONCLUSIONS OF LAW.
A. JURISDICTION, CORE PROCEEDING, APPLICABLE LAW.

1. The Bankruptcy Court has jurisdiction over this matter pursuant to 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 February 29, 2012. This is a core proceeding pursuant

This Confirmation Order constitutes the Bankruptcy Court’s findings of fact and conclusions of law under
Fed. R. Civ. P. 52, as made applicable herein by Bankruptcy Rules 7052 and 9014. Any finding of fact shall
constitute a finding of fact even if it is stated as a conclusion of law, and any conclusion of law shall constitute a
conclusion of law even if it is stated as a finding of fact.
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to 28 U.S.C. § 157(b)(2) and the Bankruptcy Court may enter a final order in connection with
this proceeding in accordance with Article III of the United States Constitution. The Debtors

were and are qualified to be debtors in chapter 11 cases under section 109(a) and (d) of the

Bankruptcy Code.
B. VENUE.
2. Venue in the District of Delaware of the Chapter 11 Cases was proper as of the

Petition Date and continues to be proper pursuant to 28 U.S.C. §§ 1408 and 1409.

C. COMMENCEMENT AND JOINT ADMINISTRATION OF THE
CHAPTER 11 CASES.

3. On the Petition Date, the Debtors commenced the Chapter 11 Cases by filing
voluntary petitions for relief under chapter 11 of the Bankruptcy Code. On June 24, 2020, the
Bankruptcy Court entered the Order Authorizing Joint Administration of Chapter 11 Cases
[Docket No. 95] authorizing the joint administration and procedural consolidation of the Chapter
11 Cases in accordance with Bankruptcy Rule 1015(b). Since the Petition Date, the Debtors
have operated their businesses and managed their properties as debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. No request for the appointment of a trustee
or examiner has been made in the Chapter 11 Cases, other than for the appointment of a fee
examiner for which the Bankruptcy Court entered the Order Appointing Fee Examiner and
Establishing Procedures for Consideration of Requested Fee Compensation and Reimbursement
of Expenses on July 20, 2020 [Docket No. 439].

D. JUDICIAL NOTICE.

4. The Bankruptcy Court takes judicial notice of, and deems admitted into evidence
for purposes of Confirmation, the docket of the Chapter 11 Cases maintained by the Clerk of the

Bankruptcy Court or its duly appointed agent, including all pleadings and other documents on
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file, all orders entered, all hearing transcripts, and all evidence and arguments made, proffered,
or adduced at the hearings held before the Bankruptcy Court during the Chapter 11 Cases.

E. PLAN SUPPLEMENT.

5. On September 28, 2020, the Debtors filed the Plan Supplement for the Fourth
Amended Joint Chapter 11 Plan of Reorganization of GNC Holdings, Inc. and Its Debtor
Affiliates Under Chapter 11 of the Bankruptcy Code [Docket No. 1262] (as further amended,
modified, or supplemented, including as in the Notice of Filing of Revised Exhibit I and Exhibit L
to Plan Supplement [Docket No. 1303], the Notice of Filing of Certain Revised Exhibits to Plan
Supplement [Docket No. 1349], and the Notice of Filing of Further Revised Exhibit L to Plan
Supplement [Docket No. 1400] the “Plan Supplement”). The Plan Supplement complies and is
consistent with the Bankruptcy Code and the terms of the Plan, and the filing and notice of such
documents were good and proper and in accordance with the Bankruptcy Code, the Bankruptcy
Rules, the Disclosure Statement Order, and the facts and circumstances of the Chapter 11 Cases.
No other or further notice is or will be required with respect to the Plan Supplement, including,
for the avoidance of doubt, any amendment, modification, or supplement thereto. All documents
included in the Plan Supplement are integral to, part of, and incorporated by reference into the
Plan. All Holders of Claims who voted to accept the Plan and who are conclusively presumed to
have accepted the Plan are deemed to have accepted the Plan as modified and supplemented by
the Plan Supplement. Subject to the terms of the Plan, the Debtors reserve the right to alter,
amend, update, or modify the Plan Supplement before the Effective Date subject to compliance
with the Bankruptcy Code and the Bankruptcy Rules, provided that no such alteration,
amendment, update, or modification shall be inconsistent with the terms of this Confirmation

Order, the terms of the Global Settlement (defined below), or the terms of the Plan.
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F. FINANCING ORDERS.

6. On June 26, 2020, the Bankruptcy Court entered the Interim Order (1) Authorizing
the Debtors to Obtain Postpetition Financing, (II) Authorizing the Debtors to Use Cash
Collateral, (Ill) Granting Liens and Providing Superpriority Administrative Expense Claims,
(IV) Granting Adequate Protection to Prepetition Secured Lenders, (V) Modifying Automatic
Stay, (VI) Scheduling a Final Hearing, and (VII) Granting Related Relief [Docket No. 134].

7. On July 21, 2020, the Bankruptcy Court entered the Final Order (I) Authorizing
the Debtors to Obtain Postpetition Financing, (II) Authorizing the Debtors to Use Cash
Collateral, (IlIl) Granting Liens and Providing Superpriority Administrative Expense Claims,
(IV) Granting Adequate Protection to Prepetition Secured Lenders, (V) Modifying Automatic
Stay, and (VI) Granting Related Relief [Docket No. 502] (the “Final DIP Order”).

G. DISCLOSURE STATEMENT ORDER.

8. On August 20, 2020, the Bankruptcy Court entered the Disclosure Statement
Order, which, among other things: (a) approved the Disclosure Statement as containing adequate
information within the meaning of section 1125 of the Bankruptcy Code and Bankruptcy Rule
3017; (b) approved the Voting Procedures; (c¢) approved the Solicitation Packages; (d) set
October 5, 2020, at 5:00 p.m. (prevailing Eastern time) as the deadline for voting to accept or
reject the Plan (the “Voting Deadline”) and October 5, 2020, at 5:00 p.m. (prevailing Eastern
time) as the deadline for objecting to the Plan (the “Plan Objection Deadline”); and (e) set
October 14, 2020, at 1:00 p.m. (prevailing Eastern time) as the date and time for the
Confirmation Hearing.

H. TRANSMITTAL AND MAILING OF MATERIALS; NOTICE.

9. As evidenced by the Contract/Lease Affidavits, the Solicitation Affidavits, the

Publication Affidavit, and the Voting Report, due, adequate, and sufficient notice of entry of the
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Disclosure Statement Order, the Plan, and notice of the assumptions of executory contracts and
unexpired leases to be assumed and assigned by the Debtors (such executory contracts and
unexpired leases, the “Assumed Contracts”) and related cure amounts and the procedures for
objecting thereto and resolution of disputes by the Bankruptcy Court thereof has been given to,
as applicable: (a) all known Holders of Claims or Interests; (b) parties that requested notice in
accordance with Bankruptcy Rule 2002; (c) all non-Debtor counterparties to executory contracts
and unexpired leases; and (d) all taxing authorities listed on the Debtors’ Schedules or the claims
register in the Chapter 11 Cases; each in substantial compliance with the Disclosure Statement
Order and Bankruptcy Rules 2002(b), 3017, 3019, and 3020(b), and no other or further notice is
or shall be required. Due, adequate, and sufficient notice of the Voting Deadline, the deadline
and procedures for objecting to the assumption of executory contracts, the Plan Objection
Deadline, the Confirmation Hearing, and any other applicable dates and hearings described in the
Disclosure Statement Order was given in compliance with the Bankruptcy Code, the Bankruptcy
Rules, the Local Bankruptcy Rules, and the Disclosure Statement Order, and no other or further
notice is or shall be required.

I. SOLICITATION.

10.  The Debtors solicited votes for acceptance and rejection of the Plan in good faith
and in compliance with the Bankruptcy Code, and pursuant to sections 1125, 1126, and all other
applicable sections of the Bankruptcy Code, Bankruptcy Rules 3017, 3018, and 3019, the
Disclosure Statement Order, and all other applicable rules, laws, and regulations. All procedures
used to distribute Ballots to the applicable Holders of Claims and to tabulate the Ballots were fair
and reasonable and conducted in good faith and in accordance with the Disclosure Statement
Order and the applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local

Bankruptcy Rules, and all other applicable rules, laws, and regulations. Each of (a) the
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Consenting Creditors, (b) the Convertible Unsecured Notes Indenture Trustee, (c) the DIP
Agents, (d) the DIP Lenders, (¢) the Committee and its current and former (if any) members, (f)
the New Debt Agents, (g) the New Lenders, (h) the ABL FILO Term Agent, (i) the ABL FILO
Term Lenders, (j) the ABL Revolving Lenders, (k) the Ad Hoc Groups and their current and
former (if any) members, (1) the Tranche B-2 Term Loan Agents, (m) the Tranche B-2 Term
Loan Lenders, (n) with respect to each of the foregoing parties in clauses (a) through (m), of
such Entity’s current and former Affiliates, and such Entities’ and their current and former
Affiliates’ current and former directors, managers, officers, principals, members, employees,
equity holders (regardless of whether such interests are held directly or indirectly), predecessors,
successors, assigns, subsidiaries, agents, advisory board members, managed accounts or funds,
fund advisors, management companies, financial advisors, investment advisors, partners,
attorneys, accountants, investment bankers, consultants, representatives, and other professionals,
and such Entities’ respective heirs, executors, estate, and nominees, and (o) the other Released
Parties acted in “good faith” within the meaning of section 1125(e) of the Bankruptcy Code and
in compliance with the applicable provisions of the Bankruptcy Code and Bankruptcy Rules in
connection with all of their respective conduct relating to the solicitation of acceptances of the
Plan and the other activities described in section 1125 of the Bankruptcy Code. Accordingly, the
Released Parties are entitled to the protections afforded by section 1125(e) of the Bankruptcy
Code.

J. CONSUMMATION OF SALE TRANSACTION

11. On September 18, 2020, the Bankruptcy Court entered the Sale Order authorizing
the Sale Transaction. On October 7, 2020, the Debtors and Buyer consummated the Sale

Transaction, as noticed in the Notice of Sale Closing [Docket No. 1338].
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K. VOTING REPORT

12. Prior to the Confirmation Hearing, the Debtors filed the Voting Report. As set
forth in the Voting Report, the procedures used to tabulate the Ballots were fair and conducted in
accordance with the Disclosure Statement Order, the Bankruptcy Code, the Bankruptcy Rules,
and all other applicable rules, laws, and regulations.

13.  As set forth in the Plan, Holders of Claims in Classes 3 and 4 (the “Voting
Classes™)’ for each of the Debtors were eligible to vote on the Plan pursuant to the Solicitation
Procedures. In addition, Holders of Claims and Interests in Class 1 are Unimpaired and
conclusively presumed to have accepted the Plan and, therefore, are not entitled to vote to accept
or reject the Plan. Holders of Claims and Interests in Classes 6 and 7 either are Unimpaired, in
which case they are conclusively deemed to have accepted the Plan, or Impaired, in which case
they are conclusively deemed to have rejected the Plan, and therefore, are not entitled to vote to
accept or reject the Plan. Holders of Claims and Equity Interests in Classes 5 and 8 (together
with Holders of Claims in Class 6 and 7, to the extent Impaired under the Plan, the “Deemed
Rejecting Classes”) are Impaired under the Plan, are entitled to no recovery under the Plan, and
are therefore conclusively deemed to have rejected the Plan. The Plan consolidates Claims
against all Debtors solely for purposes of voting, Confirmation, and distribution, but not for any
other purpose. Accordingly, General Unsecured Claims against any Debtor are classified in
Class 4 or Class 4A, as applicable, and, to the extent Allowed, are entitled to share pro rata with
all other Allowed Class 4 or Class 4A Claims, as applicable, in the treatment provided for Class

4 and Class 4A, as applicable, without any allocation thereof among the Debtors.

> Holders of Class 4A Claims are Holders of Class 4 Claims that make the Committee Election (after

Confirmation) to have their Class 4 Claims treated as Class 4A Convenience Claims. Accordingly, Holders of
Class 4A Claims were entitled to vote on the Plan as a result of their Class 4 Claims.
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14. As evidenced by the Voting Report, each of the Voting Classes voted to accept
the Plan.

L. BANKRUPTCY RULE 3016

15. The Plan is dated and identifies the Debtors as the Entities submitting it, thereby
satisfying Bankruptcy Rule 3016(a). The Debtors appropriately filed the Disclosure Statement
and the Plan with the Bankruptcy Court, thereby satisfying Bankruptcy Rule 3016(b).

M. BURDEN OF PROOF

16. The Debtors, as proponents of the Plan, have met their burden of proving the
elements of sections 1129(a) and 1129(b) of the Bankruptcy Code by a preponderance of the
evidence, the applicable evidentiary standard for Confirmation. Further, the Debtors have
proven the elements of sections 1129(a) and 1129(b) of the Bankruptcy Code by clear and
convincing evidence.

N. MODIFICATIONS TO THE PLAN

17. Subsequent to the filing of the Solicited Plan, the Debtors made certain
modifications thereto, including to document the global settlement among the Debtors, the
Buyer, the Ad Hoc Group of Crossover Lenders, the Committee, and the Ad Hoc Group of
Convertible Notes (the “Global Settlement”), which required amendments to the Solicited Plan
and is summarized in the Motion of Debtors for Order Approving (A) Global Settlement,
(B) Stalking Horse Agreement Amendment, and (C) Plan Support Agreement [Docket No. 1235]
and reflected in the Plan. Such modifications to the Solicited Plan and any further modifications
made to the Plan prior to the Confirmation Date (collectively, the “Modifications’) implement
changes made pursuant to the Global Settlement approved by the Bankruptcy Court in the
Settlement Order or otherwise constitute technical changes or do not materially and adversely

affect or change the treatment of any Claims against, or Interests in, the Debtors and comply in

27192830.1

12



Case 20-11662-KBO Doc 1415 Filed 10/14/20 Page 13 of 62

all respects with section 1127 of the Bankruptcy Code. The Plan is consistent with the Global
Settlement and the Settlement Order. Accordingly, pursuant to Bankruptcy Rule 3019, (a) no
other or further disclosure with respect to the Modifications is required under section 1125 of the
Bankruptcy Code and (b) neither resolicitation of votes on the Plan nor affording Holders of
Claims and Interests in the Voting Classes the opportunity to change a previously cast Ballot is
required under section 1126 of the Bankruptcy Code.

0. COMPLIANCE WITH THE REQUIREMENTS OF SECTION 1129 OF
THE BANKRUPTCY CODE

18. The Plan complies with all applicable provisions of the Bankruptcy Code, as
required by section 1129(a)(1) of the Bankruptcy Code, including sections 1122 and 1123 of the
Bankruptcy Code.

1. Sections 1122 and 1123(a)(1)-(4) - Classification and Treatment of Claims
and Interests.

19. Pursuant to sections 1122(a) and 1123(a)(l) of the Bankruptcy Code, Article III of
the Plan designates Classes of Claims and Interests, other than for Administrative Claims, DIP
Facilities Claims, Priority Tax Claims, and Other Priority Claims.® As required by section
1122(a), each Class of Claims and Interests contains only Claims or Interests that are
substantially similar to the other Claims or Interests within that Class. The Plan contains eight
Classes of Claims and Interests, designated as Classes 1 and 3, 4, 4A, and 5 through 8 (Class 2 is
reserved). Such classification is proper under section 1122(a) of the Bankruptcy Code, because

such Classes of Claims and Interests have differing rights among each other and against the

Pursuant to section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP Facilities Claims, Priority
Tax Claims, and Other Priority Claims are not required to be classified. Articles II.A, I1.B, II.C, and I1.D of the
Plan describe the treatment under the Plan of Administrative Claims, DIP Facilities Claims, Priority Tax
Claims, and Other Priority Claims, respectively.
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Debtors’ assets or differing interests in the Debtors. Pursuant to section 1123(a)(2) of the
Bankruptcy Code, Article III of the Plan specifies all Classes of Claims and Interests that are not
Impaired under the Plan and specifies all Classes of Claims and Interests that are Impaired under
the Plan. Pursuant to section 1123(a)(3) of the Bankruptcy Code, Article III of the Plan specifies
the treatment of all Claims and Interests under the Plan. Pursuant to section 1123(a)(4) of the
Bankruptcy Code, Article III of the Plan also provides the same treatment for each Claim or
Interest within a particular Class, unless the Holder of a Claim or Interest agrees to less favorable
treatment of its Claim or Interest. The Plan therefore complies with sections 1122 and
1123(a)(1)-(4) of the Bankruptcy Code.

2. Section 1123(a)(5) - Adequate Means for Implementation of the Plan.

20.  Article IV and various other provisions of the Plan provide adequate means for
the Plan’s implementation. Those provisions relate to, among other things: (a) the good-faith
compromise and settlement of Claims, Interests, and controversies relating thereto; (b) sources of
consideration for distributions under the Plan; (c) treatment of Equity Interests in subsidiary
Debtors; (d) cancellation of notes, instruments and Equity Interests; (¢) payment of certain fees
and expenses; (f) authority to undertake corporate actions necessary to effectuate the Plan
(g) rejection, assumption, or assumption and assignment of executory contracts and unexpired
leases; (h) appointment and authority of the Plan Administrator; (i) the establishment of certain
escrows to secure the payment of certain Claims and contingent obligations; and (j) the wind-
down and dissolution of the Reorganized Debtors. Moreover, the Debtors will have, on the
Effective Date, sufficient Cash to make all payments required under the Plan or otherwise on the
Effective Date or soon thereafter. The Plan therefore complies with section 1123(a)(5) of the

Bankruptcy Code.
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3. Section 1123(a)(6) - Prohibition Against the Issuance of Nonvoting Equity
Securities and Adequate Provisions for Voting Power of Classes of Securities.

21. This section is not applicable to the Plan.

4. Section 1123(a)(7) — Directors, Officers, and Insiders.

22. The Debtors disclosed the identity and material terms of engagement of the Plan
Administrator in the Plan Supplement. The Committee selected Meta Advisors, Inc. to serve as
the Plan Administrator in accordance with the Global Settlement and the Plan. The manner of
selection of the Plan Administrator is consistent with the interests of the creditors and other
stakeholders and with public policy. Accordingly, the Debtors have satisfied section 1123(a)(7)
of the Bankruptcy Code.

23. On the Effective Date, Meta Advisors, Inc., without the need for further action or
approval, shall be appointed as Plan Administrator, and META Advisors LLC, shall be
appointed as designee of the Plan Administrator for the estate of the Reorganized Debtors
pursuant to the terms of the Plan Administrator Agreement filed with the Bankruptcy Court as
part of the Plan Supplement [Docket No. 1400] (the “PAA”). The PAA and the terms thereof
are hereby approved and the Debtors are authorized to enter into and perform under the PAA.

5. Section 1123(b)(1)-(2) - Impairment of Claims and Interests and Assumption,

Assumption and Assignment or Rejection of Executory Contracts and
Unexpired Leases.

24. In accordance with section 1123(b)(1) of the Bankruptcy Code, Article III of the
Plan impairs or leaves unimpaired, as the case may be, each Class of Claims and Interests. In
accordance with section 1123(b)(2) of the Bankruptcy Code, Article V of the Plan provides that,
as of and subject to the occurrence of the Effective Date any Executory Contract or Unexpired
Lease shall be deemed rejected if such Executory Contract or Unexpired Lease (a) is not

assumed and assigned pursuant to the Sale Transaction Documents; (b) has not previously been
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rejected by order of the Bankruptcy Court; (c) is not identified in the Plan Supplement as a
contract or lease to be assumed; (d) is not expressly assumed pursuant to the terms of the Plan;
(e) has not expired or terminated by its own terms on or prior to the Effective Date; or (f) has not
been assumed or is not the subject of a motion to assume on the Confirmation Date.

25. The Debtors have provided notice to each non-Debtor counterparty to each
Executory Contract and Unexpired Lease of the treatment of such non-Debtor counterparty’s
contract(s) pursuant to the Plan and, with respect to executory contracts and unexpired leases
being assumed under the Plan, the proposed Cure Cost for such contracts and leases, as
evidenced by the Contract/Lease Notice and Contract/Lease Affidavits. The Debtors, in
assuming the Assumed Contracts under the Plan, (a) utilized their sound business judgment, (b)
provided adequate assurance of future performance (within the meaning of section 365 of the
Bankruptcy Code) and no further adequate assurance is or shall be required, and (c) complied
with section 365 of the Bankruptcy Code, as contemplated by section 1123(b)(2) of the
Bankruptcy Code. The Plan is, therefore, consistent with section 1123(b)(1)-(2) of the
Bankruptcy Code.

6. Section 1123(b)(3) - Settlement, Releases, Exculpation, Injunction, and
Preservation of Claims and Causes of Action.

26. Compromise and Settlement. Pursuant to section 1123 of the Bankruptcy Code
and in consideration for (a) the distributions, releases, and other benefits provided under the
Plan, and (b) the support of the (i) the Committee and the Ad Hoc Group of Convertible Notes
pursuant to the Global Settlement and Plan Support Agreement, and (ii) the Consenting Creditors
pursuant to the Restructuring Support Agreement, upon the Effective Date, and subject to the
provisions of Article III.C of the Plan, the provisions of the Plan constitute a good-faith

compromise and settlement of all Claims, Interests, and controversies relating to any Allowed
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Claim or Interest or any distribution to be made on account thereof or otherwise resolved under
the Plan. Such compromise and settlement is fair, equitable, and reasonable and in the best
interests of the Debtors and their Estates.

27. In accordance with the provisions of the Plan, including, without limitation,
Article IV.R of the Plan, on and after the Effective Date, and to the extent not transferred to the
Buyer pursuant to the Sale Transaction or released pursuant to Article IV.R. or any other
provision of the Plan, the Reorganized Debtors shall retain and may enforce, sue on, settle,
compromise, otherwise resolve, discontinue, abandon, or dismiss all retained Causes of Actions,
without any further notice to or action, order, or approval of the Bankruptcy Court, provided,
however, that upon the Effective Date, notwithstanding any other provision in the Plan or any
order entered in these Chapter 11 Cases, the Debtors and the Reorganized Debtors shall forever
waive, relinquish, and release any and all Causes of Action the Debtors and their Estates had,
have, or may have against any Entity (irrespective of whether such Entity is a Released Party)
that arise under section 547 of the Bankruptcy Code and analogous non-bankruptcy law.

28. Subordinated Claims. The classification and manner of satisfying all Claims
and Interests under the Plan takes into consideration all subordination rights, whether arising by
contract or under general principles of equitable subordination, section 510 of the Bankruptcy
Code, or otherwise. All subordination rights that a Holder of a Claim or Interest may have with
respect to any distribution to be made under the Plan, shall be discharged and terminated, and all
actions related to the enforcement of such subordination rights shall be enjoined permanently.
Accordingly, distributions under the Plan to Holders of Allowed Claims shall not be subject to
payment of a beneficiary of such terminated subordination rights, or to levy, garnishment,

attachment, or other legal process by a beneficiary of such terminated subordination rights.
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29. Releases by the Debtors. The releases set forth in Article IX.B of the Plan
(collectively, the “Debtor Release’) constitute an essential and critical provision of the Plan and
formed an integral part of the agreement among all parties in interest embodied in the Plan, as
demonstrated by, among other things, the terms of the Restructuring Support Agreement. The
Debtor Release, which includes by reference each of the related provisions and definitions
contained in the Plan, is: (a) within the jurisdiction of the Bankruptcy Court pursuant to
28 U.S.C. § 1334; (b) in exchange for the good and valuable consideration provided by the
Released Parties; (c) a good faith settlement and compromise of the Claims released by such
releases; (d) in the best interests of the Debtors and their creditors; (e) fair, equitable, and
reasonable; (f) given and made after due notice and opportunity for hearing; (g) appropriately
narrow in scope given that it expressly excludes any Causes of Action arising from acts of actual
fraud or willful misconduct; and (h) a bar to any of the Debtors or their Estates asserting any
Claim or Cause of Action released pursuant to such releases.

30. The Debtor Release appropriately offers protection to parties that constructively
participated in the Debtors’ restructuring efforts. Such protections from liability facilitated the
participation of many of the Debtors’ stakeholders in the negotiations and compromises that led
to the Plan. In addition, following the conclusion of an investigation conducted by the special
committee of the board of directors of GNC Holdings, the Debtors are not aware of any
(a) significant potential claims that are being released or (b) pending litigation that would be
discontinued as a result of the Debtor Release.

31. The scope of the Debtor Release is appropriately tailored under the facts and

circumstances of the Chapter 11 Cases. In light of, among other things, the value provided by
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the Released Parties to the Debtors’ Estates and the critical nature of the Debtor Release to the
Plan, the Debtor Release is approved.

32. Third-Party Release. The releases set forth in Article IX.C of the Plan
(collectively, the “Third-Party Release”) constitute an essential and critical provision of the
Plan and formed an integral part of the agreement among all parties in interest embodied in the
Plan, as demonstrated by, among other things, the terms of the Restructuring Support
Agreement. The Third-Party Release is: (a) consensual on the part of the Releasing Parties;
(b) within the jurisdiction of the Bankruptcy Court pursuant to 28 U.S.C. § 1334; (¢) in exchange
for the good and valuable consideration provided by the Released Parties; (d) a good-faith
settlement and compromise of the Claims released by such releases; (€) in the best interests of
the Debtors and their creditors; (f) fair, equitable, and reasonable; (g) given and made after due
notice and opportunity for hearing; (h) appropriately narrow in scope given that it expressly
excludes any Causes of Action arising from acts of actual fraud or willful misconduct; and
(1) subject to Article III.C of the Plan, a bar to any of the Releasing Parties asserting any Claim
or Cause of Action released pursuant to such releases.

33. Like the Debtor Release, the Third-Party Release and its protections were
necessary inducements to the participation of many of the Debtors’ stakeholders in the
negotiations and compromises that led to the Plan and the structure for the Debtors’
reorganization. Specifically, the Released Parties, individually and collectively, made significant
contributions to the Chapter 11 Cases, including entering into the Restructuring Support
Agreement, providing funding for the Chapter 11 Cases, permitting use of their collateral during
these Chapter 11 Cases, and otherwise actively supporting the Debtors’ reorganization. The

Third-Party Release therefore appropriately offers protection to parties who actively and
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constructively participated in and contributed to the Plan and without whom the Sale Transaction
could not have been achieved. In addition, following the conclusion of an investigation
conducted by the special committee of the board of directors of GNC Holdings, the Debtors are
not aware of any (a) significant potential claims that are being released or (b) pending litigation
that would be discontinued as a result of the Third-Party Release.

34, The scope of the Third-Party Release in the Plan is appropriately tailored to the
facts and circumstances of the Chapter 11 Cases, and parties received due and adequate notice of
the Third-Party Release and, to the extent provided under the Plan, the opportunity to opt out of
or object to the Third-Party Release, as applicable. In light of, among other things, the value
provided by the Released Parties to the Debtors’ Estates, the consensual nature of the Third-
Party Release, and the critical nature of the Third-Party Release to the Plan, the Third-Party
Release is approved.

35. Exculpation. The exculpation provisions set forth in Article IX.D of the Plan
(collectively, the “Exculpation”) are approved. The Exculpation is appropriate under applicable
law because it was proposed in good faith, was formulated following extensive good-faith,
arm’s-length negotiations with key constituents, is a key element of the Restructuring Support
Agreement and the Plan, and is appropriately limited in scope, as it will have no effect on the
liability of any Person or Entity that results from any such act or omission that is determined by a
Final Order to have constituted actual fraud or willful misconduct. The Exculpated Parties have
participated in compliance with the applicable provisions of the Bankruptcy Code with regard to
the solicitation and distribution of the securities pursuant to the Plan, and, therefore, are not, and

on account of such distributions shall not be, liable at any time for the violation of any applicable
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law, rule, or regulation governing the solicitation of acceptances or rejections of the Plan or such
distributions made pursuant to the Plan.

36. Injunction. The injunctive provisions set forth in Article IX.E of the Plan
(collectively, the “Injunction”) are essential to the Plan and are necessary to implement the Plan
and to preserve and enforce the Debtor Release, the Third-Party Release, and the Exculpation in
Article IX of the Plan. Such Injunction is appropriately tailored to achieve those purposes.
Accordingly, the Injunction is approved.

37. Retained Causes of Action. The provisions regarding the retention of Causes of
Action in the Plan, including Article IV.R of the Plan, are appropriate and are in the best interests
of the Debtors, their respective Estates, and their creditors. The list of retained Causes of
Actions filed as part of the Plan Supplement adequately specifies the retained Causes of Actions
under the Plan.

38. In light of the foregoing, the Plan is consistent with section 1123(b)(3) of the
Bankruptcy Code.

7. Section 1123(b)(5) - Modification of the Rights of Holders of Claims.

39.  Article III of the Plan modifies or leaves unaffected, as the case may be, the rights
of Holders of each Class of Claims, and therefore, the Plan is consistent with section 1123(b)(5)
of the Bankruptcy Code.

8. Section 1123(b)(6) - Other Provisions Not Inconsistent with Applicable
Provisions of the Bankruptcy Code.

40. The Plan includes additional appropriate provisions that are not inconsistent with
applicable provisions of the Bankruptcy Code, including: (a) the provisions of Article IV of the
Plan regarding the means for executing and implementing the Plan; (b) the provisions of

Article V of the Plan governing the treatment of Executory Contracts and Unexpired Leases;
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(c) the provisions of Article VI of the Plan governing distributions on account of Allowed
Claims, particularly as to the timing and calculation of amounts to be distributed; (d) the
provisions of Articles IX.B and IX.C of the Plan regarding the releases with respect to the
Released Parties; (e) the provisions of Article IX.E of the Plan regarding the injunction with
respect to Claims and interests treated under the Plan; and (f) the provisions of Article X of the
Plan regarding retention of jurisdiction by the Bankruptcy Court over certain matters after the
Effective Date. The Plan is therefore consistent with section 1123(b)(6) of the Bankruptcy Code.

9. Section 1129(a)(2) - Compliance with Applicable Provisions of the
Bankruptcy Code.

41. The Debtors have complied with all applicable provisions of the Bankruptcy
Code, as required by section 1129(a)(2) of the Bankruptcy Code, including sections 1122, 1123,
1124, 1125, 1126, and 1128 of the Bankruptcy Code and Bankruptcy Rules 3017 and 3018. The
Disclosure Statement and the procedures by which the Ballots for acceptance or rejection of the
Plan were solicited and tabulated were fair, properly conducted, and in accordance with sections
1125 and 1126 of the Bankruptcy Code, Bankruptcy Rules 3017 and 3018, and the Disclosure
Statement Order. Consistent with Article IX.D of the Plan, the Debtors and their respective
members, officers, directors, shareholders, employees, representatives, advisors, attorneys,
financial advisors, investment bankers, or agents, as applicable, have acted in “good faith,”
within the meaning of section 1125(e) of the Bankruptcy Code. The Plan therefore complies
with section 1129(a)(2) of the Bankruptcy Code.

10. Section 1129(a)(3) - Proposal of the Plan in Good Faith.

42. The Debtors proposed the Plan (including the Plan Supplement and all other
documents necessary to effectuate the Plan) in good faith and not by any means forbidden by

law. In determining that the Plan has been proposed in good faith, the Bankruptcy Court has
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examined the totality of the circumstances surrounding the formulation of the Plan. The
Debtors’ good faith is evident from the facts and record of the Chapter 11 Cases, the Disclosure
Statement, and the record of the Confirmation Hearing. Based on the Disclosure Statement and
the evidence presented at the Confirmation Hearing, the Bankruptcy Court finds and concludes
that the Plan has been proposed with the legitimate and honest purpose of maximizing the returns
available to creditors of the Debtors. Moreover, the Plan itself and the arms’ length negotiations
among the Debtors, the Consenting Creditors, the Committee, the Ad Hoc Group of Convertible
Notes and the Debtors’ other constituencies leading to the Plan’s formulation, as well as the
overwhelming support of creditors for the Plan, provide independent evidence of the Debtors’
good faith in proposing the Plan. Further, the Plan’s classification, indemnification, settlement,
discharge, exculpation, release, and injunction provisions have been negotiated in good faith and
at arm’s length, are consistent with sections 105, 1122, 1123(b)(6), 1129, and 1142 of the
Bankruptcy Code, and are each necessary for the Debtors’ successful reorganization.
Accordingly, the requirements of section 1129(a)(3) of the Bankruptcy Code are satisfied.

43. The Plan has been proposed in good faith to achieve a result consistent with the
objectives and purposes of the Bankruptcy Code and the Debtors (and all of their respective
officers, managers, directors, agents, independent contractors, financial advisors, consultants,
attorneys, employees, partners, Affiliates, and representatives) have been, are, and will continue
to act in good faith within the meaning of sections 1125(e) and 1126(e) the Bankruptcy Code if
they proceed to: (a) consummate the Plan and the agreements, settlements, transactions, and
transfers contemplated thereby and (b) take the actions authorized and directed or contemplated

by this Confirmation Order.
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11. Section 1129(a)(4) - Bankruptcy Court Approval of Certain Payments as
Reasonable.

44. Article II.LA.2 of the Plan provides that (a) all final requests for payment of
Professional Fee Claims for services rendered and reimbursement of expenses incurred prior to
the Effective Date must be Filed no later than 45 days after the Effective Date; (b) that objections
to any final requests for payment of Professional Fee Claims must be filed no later than 20 days
from the date of the filing of such final requests for payment of Professional Fee Claims; and (c)
that the Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims
after notice and a hearing in accordance with the procedures established by the Bankruptcy
Code, Bankruptcy Rules, and prior Bankruptcy Court orders. Accordingly, subject to any other
applicable order of the Bankruptcy Court, the Bankruptcy Court has reviewed or will review the
reasonableness of the final fee applications under sections 328 and 330 of the Bankruptcy Code
and any applicable case law. Thus, the Plan complies with section 1129(a)(4) of the Bankruptcy
Code.

12. Section 1129(a)(5) — Directors, Officers, and Insiders.

45.  The Debtors disclosed the identity and material terms of engagement of the Plan
Administrator in the Plan Supplement. The Plan complies with section 1129(a)(5) of the
Bankruptcy Code because the appointment of the Plan Administrator and disclosure thereof is
consistent with the interests of the creditors and with public policy.

13. Section 1129(a)(6) - Approval of Rate Changes.

46. Section 1129(a)(6) of the Bankruptcy Code is inapplicable to the Chapter 11
Cases. The Plan proposes no rate change subject to the jurisdiction of any governmental

regulatory commission.
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14. Section 1129(a)(7) - Best Interests of Holders of Claims and Interests.

47. The Plan satisfies the requirements of section 1129(a)(7) of the Bankruptcy Code.
The evidence in support of the Plan that was proffered or adduced at the Confirmation Hearing,
including the Confirmation Declarations (as applicable), the liquidation analysis attached to the
Disclosure Statement as Exhibit E, and the facts and circumstances of the Chapter 11 Cases: (a)
is reasonable, persuasive, credible, and accurate as of the dates such evidence was prepared,
presented, or proffered; (b) utilizes reasonable and appropriate methodologies and assumptions;
(c) has not been controverted by other evidence; and (d) establishes that Holders of Allowed
Claims or Interests in each Class will recover at least as much under the Plan on account of such
Claim or Interest, as of the Effective Date, as such Holder would receive if the Debtors were
liquidated, on the Effective Date, under chapter 7 of the Bankruptcy Code.

15. Section 1129(a)(8) - Acceptance of Plan by Impaired Classes.

48. Class 1, and Classes 6 and 7 (to the extent Unimpaired under the Plan), are each
Classes of Unimpaired Claims or Interests that are conclusively presumed to have accepted the
Plan under section 1126(f) of the Bankruptcy Code. As set forth in the Voting Report, Classes 3
and 4 have voted to accept the Plan in accordance with section 1126(c) of the Bankruptcy Code.’
The Deemed Rejecting Classes are deemed to have rejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code. Although section 1129(a)(8) of the Bankruptcy Code is not satisfied
with respect to the Deemed Rejecting Classes, the Plan may nevertheless be confirmed because

the Plan satisfies section 1129(b) of the Bankruptcy Code with respect to each such Class.

7" Holders of Class 4A Claims are Holders of Class 4 Claims that make the Committee Election (after

Confirmation) to have their Class 4 Claims treated as Class 4A Convenience Claims. Accordingly, Holders of
Class 4A Claims have accepted the Plan as a result of their Class 4 Claims.
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16. Section 1129(a)(9) - Treatment of Claims Entitled to Priority Pursuant to
Section 507(a) of the Bankruptcy Code.

49. Article II of the Plan provides for treatment of Administrative Claims, DIP
Facilities Claims, Priority Tax Claims, and Other Priority Claims, subject to certain bar date
provisions consistent with Bankruptcy Rules 3002 and 3003, in the manner required by
section 1129(a)(9) of the Bankruptcy Code.

17. Section 1129(a)(10) - Acceptance by at Least One Impaired Non-Insider
Class.

50. As indicated in the Voting Report and as reflected in the record of the
Confirmation Hearing, at least one Class of Claims or Interests that is Impaired under the Plan
has voted to accept the Plan, disregarding any votes by insiders. Each of Class 3 and Class 4 is
Impaired and has voted to accept the Plan, determined without including any acceptance of the
Plan by an insider. The Plan therefore complies with section 1129(a)(10) of the Bankruptcy
Code.

18. Section 1129(a)(11) - Feasibility of the Plan.

51. The Plan satisfies section 1129(a)(11) of the Bankruptcy Code. For the reasons
provided at the Confirmation Hearing and in the Confirmation Brief, including the segregated
funds provided for by the Plan and the Fifth Amendment to the Stalking Horse Agreement (see
Docket No. 1337), the Plan is feasible and the Reorganized Debtors will have sufficient funds
available to meet their obligations under the Plan.

19. Section 1129(a)(12) - Payment of Bankruptcy Fees.

52. The Plan satisfies the requirements of section 1129(a)(12) of the Bankruptcy
Code. Article XII.C of the Plan provides for the payment of all fees due and payable pursuant to

28 U.S.C. § 1930 by the Debtors or the Reorganized Debtors, as applicable.
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20. Section 1129(a)(13) - Retiree Benefits

53. The Plan satisfies the requirements of section 1129(a)(13) of the Bankruptcy
Code. Section 1129(a)(13) of the Bankruptcy Code requires a plan to provide for retiree benefits
(as defined in section 1114 of the Bankruptcy Code) at levels established pursuant to
section 1114 of the Bankruptcy Code. Article V.G of the Plan provides that subject to the
provisions of the Plan, the Compensation and Benefits Programs shall be treated assumed and
assigned upon consummation of the Sale Transaction in accordance with the terms and
conditions of the Sale Transaction Documents. All Proofs of Claim filed for amounts due under
any Compensation and Benefits Program shall be considered satisfied by the applicable
agreement and/or program and agreement to assume and cure in the ordinary course as provided
in the Plan, the Sale Order, and the Sale Transaction Documents, as applicable.

21. Sections 1129(a)(14), (a)(15), and (a)(16) of the Bankruptcy Code are
Inapplicable.

54. The Debtors are not (i) required to pay any domestic support obligations,
(i1) individuals, or (iii) nonprofit corporations or trusts. Accordingly, sections 1129(a)(14)
through (16) of the Bankruptcy Code are not applicable.

22. Section 1129(b) - Confirmation of the Plan Over the Non-Acceptance of
Impaired Classes.

55. Pursuant to section 1129(b)(1) of the Bankruptcy Code, the Plan may be
confirmed despite the fact that the Deemed Rejecting Classes have not accepted the Plan because
the Plan meets the “cramdown” requirements for confirmation under section 1129(b) of the
Bankruptcy Code. Other than the requirement in section 1129(a)(8) of the Bankruptcy Code
with respect to Deemed Rejecting Classes, all of the requirements of section 1129(a) of the
Bankruptcy Code have been met. The Plan does not discriminate unfairly and is fair and

equitable with respect to the Deemed Rejecting Classes. No Class of Claims and Interests junior
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to any of the Deemed Rejecting Classes will receive or retain any property on account of their
Claims and Interests, and no Class of Claims or Interests senior to the Deemed Rejecting Classes
is receiving more than full payment on account of the Claims and Interests in such Class. The
Plan therefore is fair and equitable, does not discriminate unfairly with respect to any of these
Classes, and complies with section 1129(b) of the Bankruptcy Code.

23. Section 1129(c) - Only One Plan.

56.  The Plan satisfies the requirements of section 1129(c) of the Bankruptcy Code.
The Plan (including previous versions thereof) is the only chapter 11 plan filed in the Chapter 11
Cases.

24. Section 1129(d) - Purpose of Plan.

57. The primary purpose of the Plan is not avoidance of taxes or avoidance of the
requirements of section 5 of the Securities Act of 1933, 15 U.S.C. § 77e, and there has been no
objection filed by any governmental unit asserting such avoidance. The Plan therefore complies
with section 1129(d) of the Bankruptcy Code.

25. Satisfaction of Confirmation Requirements.

58.  As set forth above, the Plan complies in all respects with the applicable
requirements of section 1129 of the Bankruptcy Code.

P. GOOD-FAITH PARTICIPATION

59. Based upon the record before the Bankruptcy Court, the Debtors, the Consenting
Creditors, the Committee, the Ad Hoc Group of Convertible Notes and each of their respective
members, officers, directors, shareholders, employees, representatives, advisors, attorneys,
financial advisors, investment bankers and agents have acted in good faith within the meaning of
section 1125(e) of the Bankruptcy Code in compliance with the provisions of the Bankruptcy

Code and Bankruptcy Rules in connection with all their respective activities relating to the

27192830.1

28



Case 20-11662-KBO Doc 1415 Filed 10/14/20 Page 29 of 62

Chapter 11 Cases, and the negotiation and pursuit of confirmation of the Plan. Therefore, they
are entitled to the protections afforded by section 1125(e) of the Bankruptcy Code and by the
releases and the exculpatory and injunctive provisions set forth in Article IX of the Plan.

Q. AGREEMENTS AND OTHER DOCUMENTS

60.  The Debtors have disclosed all material facts regarding: (a) the method and
manner of distributions under the Plan; (b) the identity of the Plan Administrator and the material
terms of the PAA; (c) the adoption, execution, and implementation of the other matters provided
for under the Plan, including those involving corporate or limited liability company (as
applicable) action to be taken by or required of the Debtors or the Reorganized Debtors; (d) all
compensation plans; (e) the exemption under section 1146(a) of the Bankruptcy Code; (f) the
rejection, assumption, or assumption and assignment of Executory Contracts; and (g) the
adoption, execution, and delivery of all contracts, leases, instruments, securities, releases,
indentures, and other agreements related to any of the foregoing.

R. REJECTIONS OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES

61.  Each rejection of an Executory Contract or Unexpired Lease pursuant to Article V
of the Plan shall be legal, valid, and binding upon the applicable Debtor and all non-Debtor
parties to such Executory Contract or Unexpired Lease, all to the same extent as if such rejection
had been effectuated pursuant to an appropriate authorizing order of the Bankruptcy Court
entered prior to the Confirmation Date under section 365 of the Bankruptcy Code.

S. LIKELIHOOD OF SATISFACTION OF CONDITIONS PRECEDENT TO
EFFECTIVE DATE

62. Without limiting or modifying the rights of the Debtors, the Committee, the

Consenting Creditors, and the DIP Agents under Article VIIL.B of the Plan, each of the
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conditions precedent to the Effective Date, as set forth in Article VIII.A of the Plan, has been or
is reasonably likely to be satisfied or waived in accordance with Article VIIL.B of the Plan.

T. VALUATION

63. [RESERVED]

U. IMPLEMENTATION

64. All documents and agreements necessary to implement the Plan, including those
contained in the Plan Supplement that are necessary to implement the Plan, and all other relevant
and necessary documents have been negotiated in good faith and at arm’s length, are in the best
interests of the Debtors, and shall, upon completion of documentation and execution, be valid,
binding, and enforceable documents and agreements not in conflict with any federal, state, or
local law. The Debtors have exercised reasonable business judgment in determining which
agreements to enter into and have provided sufficient and adequate notice of such documents and
agreements. The terms and conditions of such documents and agreements have been and are
continuing to be negotiated in good faith, at arm’s length, are fair and reasonable, and are
approved. The Debtors and Reorganized Debtors, as applicable, are authorized, without any
further notice to or action, order, or approval of this Bankruptcy Court, to finalize and execute
and deliver all agreements, documents, instruments, and certificates relating thereto and perform
their obligations thereunder in accordance with the Plan so long as such documents are consistent

with the Plan and the Global Settlement.
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II. ORDER.

BASED ON THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF
LAW, IT IS ORDERED, ADJUDGED, AND DECREED THAT:

A. CONFIRMATION OF THE PLAN

65. The Plan, a copy of which is attached hereto as Exhibit A, along with each of its
provisions (whether or not specifically approved herein) and all operative exhibits and schedules
thereto, is confirmed in each and every respect pursuant to section 1129 of the Bankruptcy Code
and all of the provisions of the Plan (except to the extent any such provisions conflict with or are
in any way inconsistent with an express term of this Confirmation Order, in which instance the
Confirmation Order shall control and supersede such conflicting or inconsistent provisions of the
Plan) are incorporated by reference into this Order, whether or not expressly set forth herein.®
All documents included in the Plan Supplement that are necessary to implement the Plan are
integral to, part of, and incorporated by reference into the Plan and are hereby approved. Subject
to the terms of the Plan, the Debtors are authorized to alter, amend, update, or modify the Plan
Supplement before the Effective Date in accordance with section 1127(b) of the Bankruptcy
Code or remedy any defect or omission or reconcile any inconsistency in the Plan in such
manner as may be necessary to carry out the purpose and intent of the Plan, the Global
Settlement, and this Confirmation Order. The terms of the Plan, the Plan Supplement, and the
exhibits and schedules thereto are incorporated by reference into this Confirmation Order, and
the provisions of the Plan and this Confirmation Order are non-severable and mutually

dependent. Notwithstanding the foregoing, if there is any direct conflict between the terms of

Because the Debtors have consummated the Sale Transaction in accordance with the Sale Order and, therefore,
are not proceeding with the Restructuring Transactions, the provisions in the Plan regarding Restructuring
Transactions and the provisions in the Plan premised upon the Sale Transaction not being consummated are not
operative.
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the Plan and the terms of this Confirmation Order, the terms of this Confirmation Order shall
control. All objections and other responses to, and statements and comments regarding, the Plan,
other than those withdrawn with prejudice in their entirety prior to, or on the record at, the
Confirmation Hearing are either (a)resolved or sustained on the terms set forth herein or
(b) overruled.

66. The failure specifically to identify or refer to any particular provision of the Plan
or any other agreement in this Confirmation Order shall not diminish or impair the effectiveness
of such provision, it being the intent of the Bankruptcy Court that the Plan and all other
agreements approved by this Confirmation Order are approved in their entirety.

B. BINDING NATURE OF PLAN TERMS

67.  Notwithstanding any otherwise applicable law, from and after the entry of this
Confirmation Order, the terms of this Confirmation Order and the Plan, including the
compromises, releases, waivers, discharges and injunctions described in Article IX of the Plan,
shall be deemed binding upon (a) the Debtors, (b) any and all holders of Claims or Interests
(irrespective of whether such Claims or Interests are Impaired under the Plan or whether the
holders of such Claims or Interests accepted, rejected or are presumed to have accepted or
deemed to have rejected the Plan), (c) any and all non-Debtor parties to Executory Contracts and
Unexpired Leases with any of the Debtors, and (d) the respective heirs, executors,
administrators, successors or assigns, if any, of any of the foregoing, in each case subject to
Article III.C of the Plan.

C. PLAN CLASSIFICATION CONTROLLING

68. The terms of the Plan shall solely govern the classification of Claims and Interests
for purposes of the distributions to be made thereunder. The classifications set forth on the

Ballots tendered to or returned by the Holders of Claims in connection with voting on the Plan:
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(a) were set forth thereon solely for purposes of voting to accept or reject the Plan; (b) do not
necessarily represent, and in no event shall be deemed to modify or otherwise affect, the actual
classification of Claims under the Plan for distribution purposes; (¢) may not be relied upon by
any Holder of a Claim as representing the actual classification of such Claim under the Plan for
distribution purposes; and (d) shall not be binding on the Debtors except for voting purposes.

D. GENERAL SETTLEMENT OF CLAIMS

69. In consideration for (a) the Plan distributions, releases, and other benefits
provided under the Plan, and (b) the support of the Committee, the Ad Hoc Group of Convertible
Notes, and the Consenting Creditors, upon the Effective Date (or such later date as provided in
Article III.C of the Plan), the provisions of the Plan constitute a good-faith compromise and
settlement of all Claims and controversies relating to any Allowed Claim or Interest or any Plan
distribution to be made on account thereof or otherwise resolved under the Plan. The entry of
this Confirmation Order constitutes the Bankruptcy Court’s approval of the compromise and
settlement of all such Claims and controversies, as well as a finding by the Bankruptcy Court
that such compromise and settlement is fair, equitable, and reasonable and in the best interests of
the Debtors and their Estates. All Plan distributions made in accordance with the Plan are
intended to be, and shall be, final.

E. VESTING OF ASSETS IN THE REORGANIZED DEBTORS;
CONTINUED CORPORATE EXISTENCE

70.  On the Effective Date, except as otherwise provided in the Plan and except to the
extent sold pursuant to the Sale Order and the Sale Transaction Documents, pursuant to sections
1141(b) and 1141(c) of the Bankruptcy Code, all property of each Estate, including all Causes of
Action, and any property acquired by any of the Debtors pursuant to the Plan shall vest in each

respective Reorganized Debtor free and clear of all Claims, Liens, encumbrances, charges, and
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other interests; provided that, in accordance with Article IV.R of the Plan and notwithstanding
any other provision in the Plan or any order entered in these Chapter 11 Cases, on the Effective
Date, the Debtors and the Reorganized Debtors shall forever waive, relinquish, and release any
and all Causes of Action the Debtors and their Estates had, have, or may have against any Entity
(irrespective of whether such Entity is a Released Party) that arise under section 547 of the
Bankruptcy Code and analogous non-bankruptcy law. On and after the Effective Date, except as
otherwise provided in the Plan, each Reorganized Debtor shall be authorized to operate their
respective businesses and to use, acquire, or dispose of assets, without supervision or approval
by the Bankruptcy Court and free from any restrictions of the Bankruptcy Code or the
Bankruptcy Rules, including for the avoidance of doubt any restrictions on the use, acquisition,
sale, lease, or disposal of property under section 363 of the Bankruptcy Code.Except as
otherwise provided in the Plan or pursuant to actions taken in connection with, including the
entry into the PAA, and permitted by, the Plan, each of the Debtors, as a Reorganized Debtor,
shall continue to exist on and after the Effective Date as a separate legal entity with all of the
powers available to such legal entity under applicable law and pursuant to the applicable
organizational documents, without prejudice to any right to alter or terminate such existence
(whether by merger or otherwise) in accordance with the Plan, the PAA, and such applicable
law.

F. DIP FACILITIES CLAIMS

71.  All DIP Facilities Claims (including the DIP Expenses) have been and shall be
Allowed as provided for in the DIP Orders and the Plan and shall be treated in accordance with
Article I1.B of the Plan. All of the Debtors’ contingent and unliquidated obligations under the
DIP Credit Agreements and DIP Orders, including, without limitation, the DIP Agents’ and the

DIP Lenders’ rights to indemnification from the Debtors, to the extent any such obligation has
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not been paid in Cash in full on the Effective Date or assumed by the Buyer as contemplated in
the Plan and the Sale Transaction Documents, shall survive the Effective Date and shall not be
released or discharged pursuant to the Plan or Confirmation Order, notwithstanding any
provision hereof or thereof to the contrary.

G. CANCELLATION OF NOTES, INSTRUMENTS, AND EQUITY
INTERESTS

72. Except for the purpose of evidencing a right to a Plan distribution and except as
otherwise set forth in the Plan, on the Effective Date, all agreements, instruments, and other
documents evidencing, related to, or connected with any Claim or Interest and any rights of any
Holder in respect thereof, shall be deemed cancelled, discharged, and of no force or effect;
provided, however, that for the avoidance of doubt, the Convertible Unsecured Notes Indenture
shall continue in effect solely for the purpose of: (a) preserving the Convertible Unsecured Notes
Indenture Trustee’s right to payment, if any, of their fees and expenses, including the right to
exercise its charging lien against any distributions to be made to beneficial holders of Allowed
Convertible Unsecured Notes Claims prior to such distribution, to the extent the Convertible
Unsecured Notes Indenture Trustee’s fees and expenses are not paid from any other source; and
(b) preserving the right, if any, of the Unsecured Notes Indenture Trustee to Indemnification
from the Debtors pursuant and subject to the terms of the Convertible Unsecured Notes
Indenture.  Holders of or parties to such cancelled instruments, securities, and other
documentation will have no rights arising from or relating to such instruments, securities, and
other documentation, or the cancellation thereof, including for the avoidance of doubt rights
under any negative pledge clauses, except the rights provided for pursuant to the Plan. To the

extent that any provision of the DIP Credit Agreements and DIP Orders are of a type that
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survives repayment of the subject indebtedness, such provisions shall remain in effect
notwithstanding satisfaction of the DIP Facilities Claims.

H. CANCELLATION OF LIENS

73.  Except as provided otherwise under the Plan, on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan, all Liens securing any
Secured Claim shall be fully released, settled, discharged, and compromised and all rights, titles,
and interests of any holder of such mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estates shall revert to the Reorganized Debtors and their
successors and assigns, and the Holder of such Secured Claim (and the applicable DIP Agents,
ABL FILO Agent, and Tranche B-2 Term Loan Agents) shall be authorized and directed, at the
sole cost and expense of the Reorganized Debtors, to release any collateral or other property of
any Debtor (including any cash collateral and possessory collateral) held by such Holder (and the
applicable DIP Agents, ABL FILO Agent, and Tranche B-2 Term Loan Agents), and to take
such actions as may be reasonably requested by the Reorganized Debtors to evidence the release
of such Lien, including the execution, delivery, and filing or recording of such releases, provided
that if any such party does not so execute, deliver, and file or record such releases reasonably
promptly upon the reasonable request of the Reorganized Debtors, the Reorganized Debtors are
hereby authorized to execute and file or record such releases on such party’s behalf. The filing
of this Confirmation Order with any federal, state, provincial, or local agency or department shall
constitute good and sufficient evidence of, but shall not be required to effect, the termination of
such Liens.

I. CORPORATE ACTION

74. On and after the Effective Date, all actions contemplated by the Plan shall be

deemed authorized, approved, and, to the extent taken prior to the Effective Date, ratified in all
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respects without the need for any further corporate or limited liability company action, or any
further action by any stockholders, directors, managers, or members of the Debtors or the
Reorganized Debtors, including, the rejection, assumption, or assumption and assignment, as
applicable, of Executory Contracts and Unexpired Leases. On and after the Effective Date, the
Plan Administrator shall be authorized and directed to issue, execute, file, record, and deliver the
agreements, documents, securities, deeds, bills of sale, conveyances, releases, and instruments
contemplated by the Plan (or necessary or desirable to effect the transactions contemplated by
the Plan) in the name of and on behalf of the Reorganized Debtors. The authorizations and
approvals contemplated in this paragraph shall be effective notwithstanding any requirements
under any applicable non-bankruptcy law.

J. EMPLOYMENT AND BENEFIT ARRANGEMENTS

75.  Subject to the provisions of the Plan, the Compensation and Benefits Programs
have been assumed and assigned upon consummation of the Sale Transaction in accordance with
the terms and conditions of the Sale Transaction Documents. All Proofs of Claim filed for
amounts due under any Compensation and Benefits Program shall be considered satisfied by the
applicable agreement and/or program and agreement to assume and cure in the ordinary course
as provided in the Plan and the Sale Transaction Documents.

K. DISCHARGE OF CLAIMS AND TERMINATION OF EQUITY

INTERESTS; COMPROMISE AND SETTLEMENT OF CLAIMS,
EQUITY INTERESTS, AND CONTROVERSIES

76. The provisions of Article IX.A of the Plan are hereby approved in their entirety.
This Confirmation Order shall be a judicial determination of the discharge of all Claims and
Interests subject to the Effective Date occurring, except as otherwise expressly provided in the
Plan. The entry of this Confirmation Order shall constitute the Bankruptcy Court’s approval of

the compromise, resolution, or settlement of all such Claims, Interests, and controversies, as well
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as a finding by the Bankruptcy Court that such compromise or settlement is in the best interests
of the Debtors, their Estates, and Holders of Claims and Interests and is fair, equitable, and
reasonable.

77. Effective as of the Sale Closing and except as otherwise set forth in the Plan or
this Confirmation Order, the Debtors, the Reorganized Debtors, and the Plan Administrator shall
have no obligation or liability on account of any Assumed Liabilities and no Assumed Liabilities
shall be paid from the Wind Down Amount, the Class 4/4A Distribution Amount, or any
proceeds of the Class 4 Notes. Unless otherwise agreed in writing by the Debtors and the Buyer,
distributions required by this Plan or the Sale Transaction Documents on account of any
Assumed Liabilities shall be the sole obligation of, and shall be paid solely by, the Buyer.
Notwithstanding anything to the contrary in the Plan, following the closing of the Sale
Transaction, the Buyer shall have standing to object and defend any Claim asserted directly or
indirectly against the Selling Entities related to Assumed Liabilities and the Buyer shall have
standing to directly or indirectly assert all of the Selling Entities’ rights, defenses, and
counterclaims with respect to such asserted Claim.

L. RELEASES BY THE DEBTORS

78. The provisions of Article IX.B of the Plan are hereby approved in their entirety.
Entry of this Confirmation Order shall constitute the Bankruptcy Court’s approval of the Debtor
Release, which includes by reference each of the related provisions and definitions contained in
the Plan, and further, shall constitute the Bankruptcy Court’s finding that the Debtor Release is:
(a) in exchange for good and valuable consideration provided by the Released Parties; (b) a good
faith settlement and compromise of the Claims released by the Debtor Release; (¢) in the best
interests of the Debtors and all Holders of Claims and Interests; (d) fair, equitable, and

reasonable; (e) given and made after due notice and opportunity for hearing; and (f) a bar to any
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of the Debtors, the Reorganized Debtors, or the Debtors’ Estates asserting any Claim or Cause of
Action released pursuant to the Debtor Release.

M. THIRD-PARTY RELEASES

79.  The provisions of Article IX.C of the Plan are hereby approved in their entirety.
Entry of this Confirmation Order shall constitute the Bankruptcy Court’s approval of the Third-
Party Release, which includes by reference each of the related provisions and definitions
contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the Third-
Party Release is: (a) consensual on the part of the Releasing Parties; (b) essential to the
Confirmation of the Plan; (c) given in exchange for good and valuable consideration provided by
the Released Parties; (d) a good-faith settlement and compromise of the Claims released by the
Third-Party Release; (e) in the best interests of the Debtors and their Estates; (f) fair, equitable,
and reasonable; (g) given and made after due notice and opportunity for hearing; and (h) a bar to
any of the Releasing Parties asserting any Claim or Cause of Action released pursuant to this
Third-Party Release.

N. EXCULPATION

80. The provisions of Article IX.D of the Plan are hereby approved in their entirety.
The Exculpated Parties have, and upon completion of the Plan shall be deemed to have,
participated in good faith and in compliance with the applicable laws with regard to the
solicitation of, and distribution of, consideration pursuant to the Plan and, therefore, are not, and
on account of such distributions shall not be, liable at any time for the violation of any applicable
law, rule, or regulation governing the solicitation of acceptances or rejections of the Plan or such
distributions made pursuant to the Plan.

0. INJUNCTION

81. The provisions of Article IX.E of the Plan are hereby approved in their entirety.
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P. ASSUMED CONTRACTS AND ASSUMED LIABILITIES; CURE COST;
“ADEQUATE ASSURANCE”

82. The provisions governing the treatment of Executory Contracts and Unexpired
Leases set forth in Article V of the Plan (including the procedures regarding the resolution of any
and all disputes concerning the assumption or rejection, as applicable, of such Executory
Contracts and Unexpired Leases) shall be, and hereby are, approved in their entirety. Except as
otherwise agreed by the Debtors and the applicable counterparty or counterparties, the Cure Cost
under each Executory Contract or Unexpired Lease shall be as set forth in the Contract/Lease
Notice.

83. Entry of this Confirmation Order shall constitute an order approving the
assumptions or rejections of the Executory Contracts and Unexpired Leases pursuant to sections
365(a) and 1123 of the Bankruptcy Code and effective on the occurrence of the Effective Date.
Each Executory Contract and Unexpired Lease assumed pursuant to the Plan or by Bankruptcy
Court order, and not assigned to a third party (including the Buyer) on or prior to the Effective
Date, shall re-vest in and be fully enforceable by the applicable Reorganized Debtor in
accordance with its terms, except as such terms may have been modified by order of the
Bankruptcy Court. Each Executory Contract and Unexpired Lease assumed pursuant to the Plan
or Bankruptcy Court Order, including but not limited to the Sale Order, and assigned to the
Buyer shall be the sole responsibility of the Buyer, and the Debtors, Reorganized Debtors, and
Plan Administrator shall have no obligation with respect thereto except as otherwise provided in
an applicable Bankruptcy Court Order authorizing such assumption and assignment. To the
maximum extent permitted by law, assumption of any Executory Contract or Unexpired Lease
under the Plan shall not constitute a breach or default as the result of any provision in any
Executory Contract or Unexpired Lease that restricts or prevents, or purports to restrict or
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prevent, or would otherwise be breached or deemed breached by, the assumption of such
Executory Contract or Unexpired Lease (including any “change of control” provision).

84. For the avoidance of doubt, notwithstanding any provision to the contrary in the
Plan, the Plan Supplement, this Confirmation Order or any implementing Plan documents, the
assumption and assignment of Assumed Contracts that were or will be assumed and assigned
under the terms of the Sale Transaction is governed by the terms of the Sale Order and Stalking
Horse Agreement and such Assumed Contracts are not subject to assumption under the Plan.

85. To the extent that any counterparty to a rejected contract or any other contract that
is not an Assumed Contract has or retains rights under such contract to use trademarks that are
Purchased Assets (as defined in the Stalking Horse Agreement) pursuant to the Bankruptcy Code
and any other applicable law, nothing in this Confirmation Order shall extinguish such rights or
the rights of the Debtors, the Reorganized Debtors or the Assignee (as defined in the Sale Order),
as assignee of such rights, in respect of such counterparty’s use of such trademarks (including,
without limitation, any rights to royalty payments that survive the rejection of such contract,
which such rights have been assigned by the Debtors to the Buyer). For the avoidance of doubt,
the Buyer, Designee and Assignee (each as defined in the Sale Order) shall not be liable for any
rejection damages related to the Debtors’ rejection of such contracts.

Q. PROVISIONS GOVERNING DISTRIBUTIONS

86.  The distribution provisions of Articles IV and V of the Plan shall be, and hereby
are, approved in their entirety. The Distribution Agent shall make all Plan Distributions to the
appropriate Holders of Allowed Claims in accordance with the terms of the Plan. To the extent
requested by the Debtors to act as Distribution Agent in respect of any distributions under the
Plan, the DIP Agents may, in connection with such distributions, conclusively rely on, and shall

have no liability whatsoever with respect to, written instructions provided to the DIP Agents by
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the Debtors and/or their professionals in respect of such distributions (including the amount and
nature of such distributions and other related matters).

87. As soon as practicable following the Effective Date, the Tranche B-2 Term Loan
Administrative Agent shall arrange to deliver or direct the delivery of such distributions to or on
behalf of the applicable Holders of Tranche B-2 Term Loan Secured Claims in accordance with
the terms of the Tranche B-2 Term Loan Credit Agreement and this Order. Delivery of such
distributions by the Tranche B-2 Term Loan Administrative Agent shall be ratably allocated to
the Holders of Allowed Tranche B-2 Term Loan Secured Claims. Notwithstanding anything in
the Plan to the contrary, and without limiting the exculpation and release provisions of the Plan,
the Tranche B-2 Term Loan Administrative Agent shall not have any liability to any Entity with
respect to distributions made or directed to be made by the Tranche B-2 Term Loan
Administrative Agent, except liability resulting from gross negligence, actual fraud, or willful
misconduct of the Tranche B-2 Term Loan Administrative Agent or otherwise as set forth in the
applicable Prepetition Term Documents (as defined in the DIP Orders). Delivery of the Second
Lien Loans to holders of Allowed Tranche B-2 Term Loan Secured Claims shall not require such
holders to sign documentation for delivery and such holders shall be Lenders for all purposes
under the documentation evidencing the Second Lien Notes, having all of the rights and
obligations of a Lender thereunder, without need for any further action on their behalf.

88. As soon as possible after entry of the Confirmation Order, (a) each member of the
Ad Hoc Group of Convertible Notes shall provide its Ad Hoc Group of Convertible Notes
DWAC Information to Prime Clerk and (b) upon receipt of Ad Hoc Group of Convertible Notes
DWAC Information for all members of the Ad Hoc Group of Convertible Notes, Prime Clerk

shall issue the DWAC Instruction Letter to the Convertible Unsecured Notes Indenture Trustee.
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89. As soon as possible after Confirmation but prior to the Effective Date, each
member of the Ad Hoc Group of Convertible Notes shall (p) direct its respective DTC
participant to submit a DWAC request in order to segregate its position in the Convertible
Unsecured Notes from the Convertible Unsecured Notes Existing CUSIP, (q) provide the Plan
Administrator with its name, contact persons, notice address, payment address, telephone
number, and e-mail address, and (r) be deemed to hold an Allowed Class 4 Claim in the amount
of its former position in the Convertible Unsecured Notes, provided that such member shall not
be eligible to receive distributions under the Plan unless and until it provides the information
reflected in item (q) above and such other information as the Plan Administrator may reasonably
request pursuant to the Plan.

90. On the later to occur of the Effective Date and the date upon which the
Convertible Unsecured Notes Indenture Trustee confirms that all of the DWAC requests set forth
in the DWAC Instruction Letter have been completed successfully, the Debtors or the
Reorganized Debtors, as applicable, shall issue the DTC Exchange Instruction Letter to DTC and
DTC shall comply therewith.

91. All distributions on account of the Allowed Convertible Unsecured Notes Claims
shall be made as follows: (x) distributions of Cash to beneficial holders of Convertible
Unsecured Notes that are not members of the Ad Hoc Group of Convertible Notes shall be made
via DTC using the Convertible Unsecured Notes Escrow CUSIP and (y) distributions to
members of the Ad Hoc Group of Convertible Notes shall be made directly by the Plan
Administrator consistent with the Global Settlement. In the event the Plan Administrator
determines in the future to distribute property other than Cash to Holders of Allowed Class 4

Claims, the Plan Administrator shall establish procedures consistent with ordinary DTC practice
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for distributing such property to beneficial holders of Convertible Unsecured Notes that are not
members of the Ad Hoc Group of Convertible Notes.

92. Notwithstanding anything in the Convertible Unsecured Notes Indenture, the Plan
Administrator shall have the sole obligation to make all distributions under the Plan to the
beneficial holders of Allowed Convertible Unsecured Notes Claims in accordance with the
provisions of the Plan. On and after the Effective Date, the Convertible Unsecured Notes
Indenture shall be cancelled as set forth in Article IV.G.4 of the Plan and the Convertible
Unsecured Notes Indenture Trustee shall have no further obligations or duties thereunder, and
shall have no liability with respect to any actions taken by the Plan Administrator, including with
respect to distributions.

93. The Class 3 Additional Escrow Amount, Class 3 Initial Escrow Amount, Disputed
Cures Escrow Account, Professional Fee Escrow Account, and Tax Escrow Amount (the “Plan
Escrows”) are approved and established as set forth in the Plan. The Plan Escrows shall be held
by the Debtors (prior to the Effective Date) and the Plan Administrator (on and after the
Effective Date), and the Plan Administrator shall have the authority to disburse funds from the
Plan Escrows from time to time as set forth in the Plan without further order of the Bankruptcy
Court.

R. POST-CONFIRMATION NOTICES, PROFESSIONAL COMPENSATION,
AND BAR DATES

1. Notice of Entry of this Confirmation Order and Occurrence of Effective
Date.

94, In accordance with Bankruptcy Rules 2002 and 3020(c), within three business
days of the Effective Date, the Debtors shall serve the Notice of Confirmation and Effective Date
(substantially in the form attached hereto as Exhibit B) by United States mail, by first-class

postage prepaid, by hand, or by overnight courier service to all parties served with the
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Confirmation Hearing Notice; provided that no notice or service of any kind shall be required to
be mailed or made upon any Entity to whom the Debtors mailed a Confirmation Hearing Notice
but received such notice returned marked “undeliverable as addressed,” “moved, left no
forwarding address” or “forwarding order expired,” or similar reason, unless the Debtors have
been informed in writing by such Entity, or are otherwise aware, of that Entity’s new address.
To supplement the notice described in the preceding sentence, within ten days of the Effective
Date the Debtors shall submit for publication the Notice of Confirmation and Effective Date
once in USA Today, The Wall Street Journal, and The Globe and Mail (national editions).
Mailing and publication of the Notice of Confirmation and Effective Date in the time and
manner set forth in this paragraph shall be good and sufficient notice under the particular
circumstances and in accordance with the requirements of Bankruptcy Rules 2002 and 3020(c),
and no further notice is necessary.

95. The Notice of Confirmation and Effective Date shall constitute sufficient notice
of the entry of this Confirmation Order and the effectiveness of the Plan to filing and recording
officers and shall be a recordable instrument notwithstanding any contrary provision of
applicable non-bankruptcy law.

2. Bar Date for Administrative Expense Claims.

96.  The provisions governing the treatment of Allowed Administrative Expense
Claims set forth in Article II.A of the Plan are approved in their entirety.

97. All requests for payment of an Administrative Claim (other than DIP Facilities
Claims (including DIP Expenses), Cure Costs, Professional Fee Claims, Transaction Expenses,
or U.S. Trustee quarterly fees payable pursuant to Article IL.E of the Plan) that accrued on or
before the Effective Date that were not otherwise accrued and paid in the ordinary course of

business must be filed with the Bankruptcy Court and served on the Debtors no later than the
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Administrative Claims Bar Date. If a Holder of an Administrative Claim (other than DIP
Facilities Claims (including DIP Expenses), Cure Costs, Professional Fee Claims, Transaction
Expenses or U.S. Trustee quarterly fees payable pursuant to Article II.LE of the Plan) that is
required to, but does not, file and serve a request for payment of such Administrative Claim by
the Administrative Claims Bar Date shall be forever barred, estopped and enjoined from
asserting such Administrative Claims against the Debtors, the Reorganized Debtors and their

respective Estates and property and such Administrative Claims shall be deemed discharged as

of the Effective Date.
3. Professional Compensation.
98. The provisions governing professional compensation set forth in Article II.A.2 of

the Plan are approved in their entirety.

4. Rejection Damage Claims.

99. Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim
asserting Claims arising from the rejection of an Executory Contract and Unexpired Lease
pursuant to the Plan or otherwise must be filed with the Notice and Claims Agent within thirty
(30) days of: (i) the effectiveness of the rejection of the applicable Executory Contract or
Unexpired Lease, (i1) the entry of any order approving the rejection of an Executory Contract or
Unexpired Lease, or (iii) in the case of nonresidential real property leases, the Surrendered
Possession of the property, whichever is later. Any Proofs of Claim arising from the rejection of
the Executory Contracts and Unexpired Leases that are not timely filed shall be subject to
disallowance by further order of the Bankruptcy Court upon objection on such grounds. All
Allowed Claims arising from the rejection of the Executory Contracts and Unexpired Leases
shall constitute General Unsecured Claims and shall be treated in accordance with Article II11.B

of the Plan.
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S. EXEMPTIONS FROM CERTAIN TRANSFER TAXES

100. To the fullest extent permitted by section 1146(a) of the Bankruptcy Code, any
transfer from a Debtor to a Reorganized Debtor, the Plan Administrator, or to any Entity
pursuant to, in contemplation of, or in connection with the Plan or pursuant to: (a) the issuance,
distribution, transfer, or exchange of any debt, securities, or other interest in the Debtors or the
Reorganized Debtors; (b) the creation, modification, consolidation, or recording of any
mortgage, deed of trust or other security interest, or the securing of additional indebtedness by
such or other means; (c) the making, assignment, or recording of any lease or sublease; or (d) the
making, delivery, or recording of any deed or other instrument of transfer under, in furtherance
of, or in connection with, the Plan, including any deeds, bills of sale, assignments, or other
instrument of transfer executed in connection with any transaction arising out of, contemplated
by, or in any way related to the Plan, shall not be subject to any U.S. federal, state or local
document recording tax, stamp tax, conveyance fee, intangibles, or similar tax, mortgage tax,
real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or recording
fee, regulatory filing or recording fee, or other similar tax or governmental assessment, and the
appropriate U.S. state or local governmental officials or agents shall forego the collection of any
such tax or governmental assessment and to accept for filing and recordation any of the
foregoing instruments or other documents without the payment of any such tax or governmental
assessment.

T. PRESERVATION OF CAUSES OF ACTION

101. In accordance with section 1123(b) of the Bankruptcy Code, but subject to the
releases set forth in Article IV.R and Article IX of the Plan, all Causes of Action that a Debtor
may hold against any Entity (other than Causes of Action transferred to the Buyer) shall vest in

the applicable Reorganized Debtor on the Effective Date. Thereafter, except as otherwise
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specifically provided in the Plan or the Plan Administrator Agreement, the Reorganized Debtors
shall have the exclusive right, authority, and discretion to determine and to initiate, file,
prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any
such Causes of Action, whether arising before or after the Petition Date, and to decline to do any
of the foregoing without the consent or approval of any third party or further notice to or action,
order, or approval of the Bankruptcy Court. No Entity may rely on the absence of a specific
reference in the Plan, the Plan Supplement, or the Disclosure Statement to any specific Cause of
Action as any indication that the Debtors, Reorganized Debtors, or Plan Administrator will not
pursue any and all available Causes of Action. The Debtors, Reorganized Debtors, and Plan
Administrator expressly reserve all rights to prosecute any and all Causes of Action against any
Entity, except as otherwise expressly provided in the Plan, and, therefore, no preclusion doctrine,
including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion,
estoppel (judicial, equitable, or otherwise), or laches, shall apply to any Cause of Action upon,
after, or as a consequence of the Confirmation or the occurrence of the Effective Date.

102. Notwithstanding any provision in the Plan or any order entered in these Chapter
11 Cases, as of the Effective Date, the Debtors and Reorganized Debtors forever waive,
relinquish, and release any and all Causes of Action the Debtors and their Estates had, have, or
may have against any Released Party. Notwithstanding any provision in the Plan or any order
entered in these Chapter 11 Cases, as of the Effective Date, the Debtors and Reorganized
Debtors forever waive, relinquish, and release any and all Causes of Action the Debtors and their

Estates had, have, or may have, against any Entity (irrespective of whether such Entity is a
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Released Party), that arise under section 547 of the Bankruptcy Code or analogous non-
bankruptcy law.’

U. PROCEDURES FOR RESOLVING CLAIMS AND DISPUTES

103. The procedures for resolving disputed, contingent, and unliquidated Claims
contained in Article VII of the Plan shall be, and hereby are, approved in their entirety.

V. FEDERAL AND STATE INTERESTS

104. United States of America. Notwithstanding any provision to the contrary in the
Plan, the Plan Supplement, this Order or any implementing Plan documents (collectively, the
“Documents”), nothing in the Documents shall: (1) discharge, release, enjoin, impair or
otherwise preclude (a) any liability to the United States that is not a “claim” within the meaning
of section 101(5) of the Bankruptcy Code (a “claim”), (b) any claim of the United States arising
after the Confirmation Date, (c¢) any obligation of GNC Holdings, Inc., or its successors
(“GNC”) arising under the Non-Prosecution Agreement that GNC executed on December 5,
2016, with the United States Attorney’s Office for the Northern District of Texas and the United
States Department of Justice, by and through the Consumer Protection Branch, and the Food and
Drug Administrator, or (d) any liability of any entity or person under police or regulatory statutes
or regulations to any Governmental Unit (as defined by section 101(27) of the Bankruptcy Code)
as the owner, lessor, lessee or operator of property or rights to property that such entity owns,
operates or leases after the Confirmation Date; (2) release, nullify, preclude or enjoin the
enforcement of any police or regulatory power; (3) modify the scope of Bankruptcy Code

sections 502, 505 or 1146; (4) authorize the assumption, sale, assignment or other transfer of any

As provided in Exhibit C of the Plan Supplement and except as set forth in Section 2.2(i) of the Stalking Horse
Agreement, the Debtors transferred, among other things, all preference or avoidance claims and actions to the
Buyer, who released, discharged, and waived all such claims and actions pursuant to the Stalking Horse
Agreement as of Sale Closing.
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federal (i) grants, (i) grant funds, (iii) contracts, (iv) property, including but not limited to,
intellectual property and patents, (v) leases, (vi)agreements, including but not limited to
agreements with the Army and Air Force Exchange Service, Navy Exchange Service Command
or Marine Corps Community Services, or other interests of the federal government (collectively,
the “Federal Interests”’) without compliance by the Debtors and the Buyer with all terms of the
Federal Interests and with all applicable non-bankruptcy law; (5) be interpreted to set cure
amounts or to require the United States to novate, approve or otherwise consent to the
assumption, transfer or assignment of any Federal Interests; (6) authorize the assumption,
transfer or assignment of any governmental (i) license, (ii) permit, (iii) registration, (iv)
authorization or (v) approval, or the discontinuation of any obligation thereunder, without
compliance with all applicable legal requirements, obligations and approvals under non-
bankruptcy laws; (7) confer exclusive jurisdiction to the Bankruptcy Court with respect to the
Federal Interests, claims, liabilities and Causes of Action, except to the extent set forth in 28
U.S.C. § 1334 (as limited by any other provisions of the United States Code); (8) waive, alter or
otherwise limit the United States’ property rights with respect to the Federal Interests, including
but not limited to, inventory, patents, intellectual property, licenses, and data; (9) release,
exculpate, enjoin, impair or discharge any non-Debtor from any claim, liability, suit, right or
Cause of Action of the United States; (10) affect any setoff or recoupment rights of the United
States and such rights are preserved; (11) require the United States to file an administrative claim
in order to receive payment for any liability described in section 503(b)(1)(B) and (C) pursuant
to section 503(b)(1)(D) of the Bankruptcy Code; (12) constitute an approval or consent by the
United States without compliance with all applicable legal requirements and approvals under

non-bankruptcy law; (13) be construed as a compromise or settlement of any liability, claim,
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Cause of Action or interest of the United States; (14) be deemed to be a waiver of any right
interest, dividends, or accruals on Plan distributions to which the United States would be entitled
under the Bankruptcy Code; (15) require rejection damage claims relating to Federal Interests (a)
to be filed by a deadline other than the later of (i) the Governmental Bar Date (as defined in the
Bar Date Order) or (ii) thirty days after the effective date of the rejection of such Federal Interest
or (b) alter the treatment of such rejection claims under the Bankruptcy Code; or (16) enjoin or
estop the United States from asserting against the Debtors or the Debtors’ estates claims,
liabilities and obligations assumed by any purchaser that the United States would otherwise be
entitled to assert against the Debtors and the Debtors’ estates under applicable law.

105. Notwithstanding any provision to the contrary in the Documents, Liens securing
allowed claims of the United States shall be retained until the claim, with interest, is paid in full.
Administrative expense claims of the United States allowed pursuant to the Plan or the
Bankruptcy Code shall accrue interest and penalties as provided by non-bankruptcy law until
paid in full. Priority Tax Claims of the United States allowed pursuant to the Plan or the
Bankruptcy Code will be paid in accordance with Section 1129(a)(9)(C) of the Bankruptcy Code.
To the extent allowed Priority Tax Claims (including any penalties, interest or additions to tax
entitled to priority under the Bankruptcy Code) are not paid in full in cash on the Effective Date,
then such Priority Tax Claims shall accrue interest commencing on the Effective Date at the rate
set forth in Section 511 of the Bankruptcy Code. Moreover, nothing in the Documents shall
effect a release, injunction or otherwise preclude any claim whatsoever against any Debtor or
any of the Debtors’ Estates by or on behalf of the United States for any liability arising (a) out of
pre-petition or post-petition tax periods for which a return has not been filed or (b) as a result of

a pending audit or audit that may be performed with respect to any pre-petition or post-petition
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tax period. Further, nothing in the Documents shall enjoin the United States from amending any
claim against any Debtor or any of the Debtors’ Estates with respect to any tax liability (a)
arising out of pre-petition or post-petition tax periods for which a tax return has not been filed or
(b) from a pending audit or audit that may be performed with respect to any pre-petition or post-
petition tax period; provided that such amendment is subject to the Debtors’, Reorganized
Debtors’ or Plan Administrators’ rights, as applicable, to object to allowance of any claim or any
amendment of any claim of the United States. Any liability arising (a) out of pre-petition or
post-petition tax periods for which a return has not been filed or (b) as a result of a pending audit
or audit which may be performed with respect to any pre-petition or post-petition tax period shall
be paid in accordance with sections 1129(a)(9)(A) and (C) of the Bankruptcy Code. Without
limiting the foregoing but for the avoidance of doubt, nothing contained in the Documents shall
be deemed to bind the United States to any characterization of any transaction for tax purposes or
to determine the tax liability of any person or entity, including, but not limited to, the Debtors
and the Debtors’ estates, nor shall the Documents be deemed to have determined the federal tax
treatment of any item, distribution, or entity, including the federal tax consequences of this Plan,
nor shall anything in the Documents be deemed to have conferred jurisdiction upon the
Bankruptcy Court to make determinations as to federal tax liability and federal tax treatment
except as provided under section 505 of the Bankruptcy Code.

106. Texas Comptroller of Public Accounts. Within sixty (60) days after the
Effective Date, the Reorganized Debtors shall file with the Texas Comptroller of Public
Accounts (the “Texas Comptroller”) any property reports for 2020 relating to any unclaimed
property (the “Texas Unclaimed Property”) as required under Texas Property Code, Title 6,

Chapters 72-76 and other applicable Texas laws (the “Texas Unclaimed Property Laws”).
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With respect to any such Texas Unclaimed Property, the Texas Comptroller will not seek
payment of any interest or penalty by the Debtors or the Reorganized Debtors. The Texas
Comptroller may file or amend any Proofs of Claim in accordance with the terms of the Plan in
these Chapter 11 Cases following the Effective Date as a result of the filing of any property
reports. The rights and defenses of the Debtors and Reorganized Debtors with respect to any
allegations and claims asserted against the Debtors and Reorganized Debtors arising from or
relating to Texas Unclaimed Property are hereby reserved.

107. Texas Taxing Authorities. With respect to the claims of the Local Texas Tax
Authorities (as defined in the Final DIP Order) for taxes owed on the Closing Stores (as defined
in the Final Order Granting Debtors’ Motion for Interim and Final Orders (A) Approving
Procedures for Store Closing Sales, (B) Authorizing Customary Bonuses to Managers of Stores,
(C) Authorizing Assumption of the Consulting Agreements and (D) Granting Related Relief
[Docket No. 496] (the “Final Store Closing Order”)), the Local Texas Tax Authorities shall
retain their liens on funds reserved as set forth in paragraph 39 of the Final Store Closing Order.
All parties’ rights and responsibilities under paragraph 39 of the Final Store Closing Order and
paragraph 47 of the Sale Order shall continue in accordance with the terms therein.

108. Mississippi Department of Revenue (the “MDOR”). Notwithstanding anything
in the Plan or this Confirmation Order to the contrary:

a. the MDOR’s setoff rights under section 553 of the Bankruptcy Code and
recoupment rights are preserved; provided, however, that the MDOR shall

have no right to set off prepetition vis-a-vis postpetition amounts and vice
versa;

b. the MDOR shall not be required to file any proofs of claim or requests for
payment in the Chapter 11 Cases for any Administrative Claims for the
liabilities described in section 503(b)(1)(B) and (C) of the Bankruptcy
Code, the Debtors, Reorganized Debtors or Plan Administrator, as
applicable, shall timely submit returns for all taxes due or coming, as
required under applicable Mississippi state law;
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c. to the extent the MDOR’s Allowed Priority Tax Claims, if any, are not
paid in full in cash on the Effective Date, such Allowed Priority Tax
Claims shall, at a minimum, be paid by regular, quarterly installment
payments in cash over a period not to exceed five years after the date of
the order for relief under section 301 of the Bankruptcy Code, all as
required section 1129(a)(9)(C) of the Bankruptcy Code, along with non-
bankruptcy interest in accordance with sections 511 and 1129(a)(9)(C) of
the Bankruptcy Code and Mississippi state law, as applicable;

d. the Chapter 11 Cases shall have no effect on the MDOR’s rights as to non-
Debtor third parties;

e. the MDOR may timely amend any timely filed Proof of Claim against any
Debtor after the governmental Claims Bar Date, or the Effective Date,
whichever is later, with respect to (a) a pending audit, (b) an audit that
may be performed, with respect to any pre- or post-petition tax return, or
(c) within 60 days of the filing of a tax return; provided that the Debtors’,
Reorganized Debtors’ or Plan Administrator’s rights, as applicable, to
object to allowance of any Claim filed by MDOR or any amendment of
any Claim filed by MDOR on any grounds under applicable law are
expressly reserved;

f. in the event of a default in payment of Allowed Priority Tax Claims of the
MDOR as provided for in the Plan, the MDOR shall be permitted to send
written notice of default to the Debtors, Reorganized Debtors or Plan
Administrator, as applicable, to the address in MDOR’s records and to the
Plan Administrator; and if such default is not cured within 10 business
days after such notice of default is mailed, the MDOR may seek relief as
may be available pursuant to the Plan and the Bankruptcy Code; and

g. for the avoidance of doubt, nothing in this Confirmation Order or the Plan
shall affect or relieve the Debtors’, Reorganized Debtors’ or Plan
Administrator’s obligations, as applicable, to timely submit returns under
applicable Mississippi state law either prior to or after the Effective Date,
in accordance therewith.

W. CHUBB INSURANCE PROGRAM

109. Notwithstanding anything to the contrary in the Disclosure Statement, the Plan,
the Plan Supplement, the Restructuring Documents, the Restructuring Support Agreement, the
Plan Support Agreement, the Settlement Order, the Definitive Documents, any exit financing, the
Sale Order, the Sale Transaction Documents, the Rejected Executory Contract/Unexpired Lease

List, the Confirmation Order, any bar date notice entered in these Chapter 11 Cases or claim
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objection filed in these Chapter 11 Cases, any other document related to any of the foregoing or
any other order of the Bankruptcy Court (including, without limitation, any other provision that
purports to be preemptory or supervening, grants an injunction, discharge or release, confers
Bankruptcy Court jurisdiction, grants an injunction or release, or requires a party to opt out of
any releases) and as a supplement to Article IV.Q of the Plan: (a) nothing alters, modifies,
amends, impairs or otherwise affects (i) the terms or conditions of any of the Insurance Contracts
issued by ACE American Insurance Company, Federal Insurance Company, or any of their U.S.-
based insurance affiliates and successors (collectively, “Chubb”) and not assumed and assigned
by the Debtors pursuant to a further order of the Bankruptcy Court and with Chubb’s express
prior written consent (collectively, the “Chubb Insurance Program”) or (ii) the rights and
obligations under the Chubb Insurance Program, except that, on and after the Effective Date, the
Chubb Insurance Program shall vest, unaltered and in its entirety, in the Reorganized Debtors
and the Reorganized Debtors shall succeed to all of rights and obligations of the Debtors under
the Chubb Insurance Program such that the Reorganized Debtors shall become and remain liable
in full for all of the Debtors’ obligations under the Chubb Insurance Program, regardless of
whether such obligations arise before or after the Effective Date and without the need for Chubb
to file a proof of claim or Administrative Claim or object to any proposed Cure Cost, provided
that any and all monetary obligations owed to Chubb shall be satisfied in full dollars solely from
any letters of credit or other collateral and/or security previously provided by or on behalf of the
Debtors in the ordinary course and pursuant to the terms of the Chubb Insurance Program; and
(b) the automatic stay of section 362(a) of the Bankruptcy Code and the injunctions set forth in
Article IX of the Plan, if and to the extent applicable, shall be deemed lifted without further order

of this Court, solely to permit: (i) claimants with valid workers’ compensation claims or direct
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action claims against Chubb under applicable nonbankruptcy law to proceed with their claims;
(i1) Chubb to administer, handle, defend, settle, and/or pay, in the ordinary course of business
and without further order of this Court, (A) workers’ compensation claims, (B) claims where a
claimant asserts a direct claim against Chubb under applicable non-bankruptcy law, or an order
has been entered by this Court granting a claimant relief from the automatic stay to proceed with
its claim, and (C) all costs in relation to each of the foregoing; (iii) Chubb to collect from any or
all of the collateral or security provided by or on behalf of the Debtors at any time and to hold
the proceeds thereof as security for the obligations of the Debtors and/or apply such proceeds to
the obligations of the Debtors under the Chubb Insurance Program, in such order as Chubb may
determine; and (iv) subject to the terms of the Chubb Insurance Program and/or applicable non-
bankruptcy law Chubb to (A) cancel any portion of the Chubb Insurance Program, provided,
however, that Chubb cannot use the filing of these Chapter 11 cases or the exhaustion of any
letters of credit or other collateral and/or security provided by or on behalf of the Debtors as the
basis to cancel or terminate any portion of the Chubb Insurance Program, and (B) take other
actions relating to the Chubb Insurance Program (including effectuating a setoff), provided,
however, that Chubb cannot refuse to defend or indemnify or deny coverage except in
accordance with the terms of the Chubb Insurance Program and/or applicable law.

X. EFFECTIVENESS OF ALL ACTIONS

110.  All actions authorized to be taken pursuant to the Plan shall be effective on, prior
to, or after the Effective Date pursuant to this Confirmation Order, without further application to,
or order of the Bankruptcy Court, or further action by the respective officers, directors,
managers, members, or stockholders of the Debtors prior to the Effective Date or Reorganized

Debtors, or by the Plan Administrator after the Effective Date, all with the effect that such
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actions had been taken by unanimous action of such officers, directors, managers, members, or
stockholders.

111. This Confirmation Order shall constitute all approvals and consents required, if
any, by the laws, rules, and regulations of all states and any other governmental authority with
respect to the implementation or consummation of the Plan and any documents, instruments, or
agreements, and any amendments or modifications thereto, and any other acts and transactions
referred to in or contemplated by the Plan, the Plan Supplement, the Disclosure Statement, and
any other documents, instruments, securities, or agreements, and any amendments or
modifications thereto.

Y. CONFLICTS

112.  To the extent that any provision of the Disclosure Statement, or any order entered
prior to Confirmation (for the avoidance of doubt, not including this Confirmation Order)
referenced in the Plan (or any exhibits, appendices, supplements, or amendments to any of the
foregoing), conflict with or are in any way inconsistent with any provision of the Plan, the Plan
shall govern and control. To the extent that any provision of the Plan conflicts with or is in any
way inconsistent with any provision of this Confirmation Order, this Confirmation Order shall
govern and control.

Z. RESERVATION OF RIGHTS

113.  None of the filing of the Plan, any statement or provision contained in the Plan, or
the taking of any action by any Debtor with respect to the Plan, the Disclosure Statement, or the
Plan Supplement shall be or shall be deemed to be an admission or waiver of any rights of any

Debtor with respect to the Holders of Claims or Interests prior to the Effective Date.
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AA. TERM OF INJUNCTIONS OR STAYS

114.  Unless otherwise provided in the Plan or in this Confirmation Order, all
injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the
Bankruptcy Code or any order of the Bankruptcy Court and existing on the Confirmation Date
(excluding any injunctions or stays contained in the Plan or this Confirmation Order) shall
remain in full force and effect until the Effective Date. All injunctions or stays contained in the
Plan or this Confirmation Order shall remain in full force and effect in accordance with their
terms.

BB. NONSEVERABILITY OF PLAN PROVISIONS UPON CONFIRMATION

115. This Confirmation Order shall constitute a judicial determination and shall
provide that each term and provision of the Plan, as it may have been altered or interpreted in
accordance with the foregoing, is: (a) valid and enforceable pursuant to its terms; (b) integral to
the Plan and may not be deleted or modified without the consent of the Debtors and Required
Consenting Parties prior to the Effective Date and the Reorganized Debtors after the Effective
Date; and (c) nonseverable and mutually dependent.

CC. AUTHORIZATION TO CONSUMMATE

116. The Debtors are authorized to consummate the Plan at any time after the entry of
this Confirmation Order subject to the satisfaction or waiver (with the consent of the applicable
parties and in accordance with Article VIIL.B of the Plan) of the conditions precedent to the
Effective Date set forth in Article VIII.A of the Plan.

DD. EFFECT OF NON-OCCURRENCE OF CONDITIONS TO THE
EFFECTIVE DATE

117. If the Effective Date does not occur on or before the Outside Date (as defined in

the Restructuring Support Agreement, and which may be extended or waived in accordance with
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the terms of the Restructuring Support Agreement), then: (a) the Plan shall be null and void in all
respects; (b) any settlement or compromise embodied in the Plan, assumption or rejection of
Executory Contracts or Unexpired Leases effected under the Plan, and any document or
agreement executed pursuant to the Plan shall be deemed null and void; and (c) nothing
contained in the Plan, this Confirmation Order, or the Disclosure Statement shall: (i) constitute a
waiver or release of any Claims, Interests, or Causes of Action; (ii) prejudice in any manner the
rights of the Debtors or any other Entity; or (iii) constitute an admission, acknowledgement,
offer, or undertaking of any sort by the Debtors or any other Entity.

EE. RETENTION OF JURISDICTION

118. Notwithstanding the entry of this Confirmation Order and the occurrence of the
Effective Date, except to the extent set forth herein and in the Plan, the Bankruptcy Court shall
retain exclusive jurisdiction over all matters arising out of, or related to, the Chapter 11 Cases
and the Plan pursuant to sections 105(a) and 1142 of the Bankruptcy Code, including those
matters set forth in Article X of the Plan.

FF. DISSOLUTION OF COMMITTEE

119. Except to the extent specifically referenced in the Plan, on the Effective Date, the
Committee shall dissolve automatically, and the current and former members of the Committee
shall be released and discharged from all rights and duties arising from, or related to, the Chapter
11 Cases; provided that the Committee shall continue in existence, and retention of its Retained
Professionals shall remain in effect, each solely to the extent necessary to file and prosecute final
requests for allowance and payment of Professional Fee Claims of such Retained Professionals.

GG. CLOSING OF CASES

120. On and after the Effective Date, the Reorganized Debtors shall be authorized,

subject to compliance with Bankruptcy Rule 3022 and any applicable order of the Bankruptcy
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Court, at any time to submit an order or separate orders to the Bankruptcy Court under
certification of counsel closing any of the Chapter 11 Cases (once closed, the “Closed Cases”)
and changing the caption of the Chapter 11 Cases accordingly effective as of the date of such
order of the Bankruptcy Court. Notwithstanding anything to the contrary in the foregoing or the
Plan, matters concerning Claims may be heard and adjudicated in a non-Closed Case regardless
of whether the applicable Claim is against a Debtor in a Closed Case; provided that each Debtor
shall remain responsible for making payments of quarterly fees due and owing to the U.S.
Trustee pursuant to 28 U.S.C. § 1930(a)(6) in accordance with the terms of the Plan and this
Confirmation Order, up to and including the date such Closed Case is closed; provided, further,
that nothing herein shall authorize the closing of any case nunc pro tunc to a date that precedes
the date any such order is entered. Any request for nunc pro tunc relief shall be made on motion
served on the U.S. Trustee and the Bankruptcy Court shall rule on such request after notice and a
hearing. Upon the filing of a motion to close the last Chapter 11 Case of the Debtors, the
Reorganized Debtors shall file a final report with respect to all of the Chapter 11 Cases pursuant
to Local Rule 3022-1(c).

121.  On and after the Effective Date, in accordance with the Wind-Down Budget, the
Reorganized Debtors shall (1) continue in existence for the purposes of (a) winding down the
Debtors’ businesses and affairs as expeditiously as reasonably possible, (b) resolving Disputed
Claims as provided in the Plan, (c) paying Allowed Claims not assumed by the Buyer as
provided in the Plan, (d) filing appropriate tax returns, (e¢) complying with the continuing
obligations under the Sale Transaction Documents (including with respect to the transfer of
permits to the Buyer as contemplated therein), and (f) administering the Plan in an efficacious

manner; and (2) thereafter liquidate as set forth in the Plan. The Plan Administrator shall carry
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out these actions for the Reorganized Debtors provided that any tax liability of the Debtors or
Reorganized Debtors shall be paid in accordance with the Stalking Horse Agreement, as
amended, and the Plan Administrator shall have no obligation to pay any tax liability of the
Debtors or Reorganized Debtors except from the Tax Escrow Amount, nor shall any such
obligation be paid from the Wind-Down Amount, the Class 4/4A Distribution Amount, or any
proceeds of the Class 4 Notes.

HH. FINAL ORDER

122.  This Confirmation Order is a Final Order and the period in which an appeal or
any motion seeking to stay or alter the effectiveness hereof must be filed shall commence upon
entry hereof.

I1. WAIVER OF STAY; BINDING EFFECT

123. Any applicable stay of effectiveness provided in Bankruptcy Rules 3020(e),
6004(h), and 7062, Federal Rule of Civil Procedure 62(a), or otherwise shall not apply to this
Confirmation Order and (a) this Confirmation Order shall be effective and enforceable
immediately upon its entry and (b) subject to the occurrence of the Effective Date, the provisions
of the Plan shall be immediately effective and enforceable and deemed binding upon any Holder
of a Claim against or Equity Interest in the Debtors, such Holder’s respective successors and
assigns (whether or not the Claim or Equity Interest of such Holder is Impaired under the Plan,
whether or not such Holder has accepted the Plan, and whether or not such Holder is entitled to a
distribution under the Plan), all Entities that are party or subject to the settlements, compromises,
releases, discharges, and injunctions described in the Plan, each Entity acquiring property under
the Plan, and any and all non-Debtor counterparties to executory contracts, unexpired leases, and
any other prepetition agreements. The Debtors are authorized to consummate the Plan at any

time after the entry of this Confirmation Order, subject to satisfaction or waiver (with the consent
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of the applicable parties in accordance with Article VII.LB of the Plan) of the conditions
precedent to the Effective Date set forth in Article VIII of the Plan. Pursuant to section 1142(a)
of the Bankruptcy Code, the Plan, the Plan Supplement, and this Confirmation Order shall apply

and be enforceable notwithstanding any otherwise applicable nonbankruptcy law.

Dated: October 14th, 2020 KAREN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

GNC HOLDINGS, INC,, et al., Case No. 20-11662 (KBO)

Debtors.l (Jointly Administered)

N N N N N N N N

SEVENTH AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF GNC HOLDINGS, INC. AND ITS
DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

LATHAM & WATKINS LLP YOUNG CONAWAY STARGATT &

Richard A. Levy (admitted pro hac vice) TAYLOR, LLP

Caroline A. Reckler (admitted pro hac vice) Michael R. Nestor (No. 3526)

Asif Attarwala (admitted pro hac vice) Kara Hammond Coyle (No. 4410)

Brett V. Newman (admitted pro hac vice) Andrew L. Magaziner (No. 5426)

330 North Wabash Avenue, Suite 2800 Joseph M. Mulvihill (No. 6061)

Chicago, Illinois 60611 Rodney Square

Telephone: (312) 876-7700 1000 North King Street

Facsimile: (312) 993-9767 Wilmington, Delaware 19801

Email: richard.levy@lw.com Telephone: (302) 571-6600
caroline.reckler@lw.com Facsimile: (302) 571-1253
asif.attarwala@lw.com Email: mnestor@ycst.com
brett.newman@lw.com kcoyle@ycst.com

-and - amagaziner@ycst.com

jmulvihill@ycst.com

George A. Davis (admitted pro hac vice)
Andrew C. Ambruoso (admitted pro hac vice)
Jeffrey T. Mispagel (admitted pro hac vice)
885 Third Avenue

New York, New York 10022

Telephone: (212) 906-1200
Facsimile: (212) 751-4864
Email: george.davis@lw.com

andrew.ambruoso@lw.com
jeffrey.mispagel@lw.com

Counsel to the Debtors and Debtors in Possession

Dated: October 13, 2020

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: GNC Holdings, Inc. (6244); GNC Parent LLC (7572);
GNC Corporation (5170); General Nutrition Centers, Inc. (5168); General Nutrition Corporation (4574); General Nutrition
Investment Company (3878); Lucky Oldco Corporation (7141); GNC Funding, Inc. (7837); GNC International Holdings, Inc.
(9873); GNC China Holdco, LLC (0004); GNC Headquarters LLC (7550); Gustine Sixth Avenue Associates, Ltd. (0731);
GNC Canada Holdings, Inc. (3879); General Nutrition Centres Company (0939); GNC Government Services, LLC (2295);
GNC Puerto Rico Holdings, Inc. (4559); and GNC Puerto Rico, LLC (7234). The debtors’ mailing address is 300 Sixth
Avenue, Pittsburgh, Pennsylvania 15222.
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SEVENTH AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF GNC HOLDINGS, INC. AND ITS
DEBTOR AFFILIATES UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

GNC Holdings, Inc. and each of the debtors and debtors-in-possession in the above captioned cases
(each a “Debtor” and, collectively, the “Debtors”™), propose this joint plan of reorganization (the “Plan”)
for the resolution of the outstanding Claims against, and Equity Interests in, the Debtors. Capitalized terms
used in the Plan and not otherwise defined have the meanings ascribed to such terms in Article I.A of the
Plan.

Although proposed jointly for administrative purposes, the Plan constitutes a separate Plan for each
Debtor for the resolution of outstanding Claims and Interests pursuant to the Bankruptcy Code. The Debtors
seek to consummate the Sale Transaction in accordance with the Sale Order, pursuant to the Sale
Transaction Documents, and thereafter wind down their Estates. In the event that the Sale Transaction is
not consummated, the Debtors will consummate the Restructuring on the Effective Date. Each Debtor is a
proponent of the Plan within the meaning of section 1129 of the Bankruptcy Code. The classifications of
Claims and Interests set forth in Article III of the Plan shall be deemed to apply separately with respect to
each Plan proposed by each Debtor, as applicable. The Plan provides for consolidation of the Debtors
solely for purposes of voting, Confirmation, and distribution, but not for any other purpose.

The Debtors and the Required Consenting Parties have pursued on a parallel path basis both
the Restructuring and a Sale Transaction. On September 18, 2020, the Bankruptcy Court entered
the Sale Order authorizing the sale of substantially all of the Debtors’ assets to ZT Biopharmaceutical
LLC, as designee of the Buyer, pursuant to the Sale Transaction Documents. The Sale Transaction
closed on October 8, 2020, and, subject to Confirmation and Consummation, the Sale Transaction
Proceeds shall be distributed pursuant to the terms of this Plan. As set forth in the declaration of
voting results [Docket No. 1350] filed on October 8, 2020, both classes entitled to vote (Classes 3 and
4) have accepted this Plan.

This Plan reflects the terms of a global settlement among the Debtors, the Ad Hoc Group of
Crossover Lenders, the FILO Ad Hoc Group, the Buyer, the Committee, and the Ad Hoc Group of
Convertible Notes, all as more fully set forth in the Settlement Motion. On October 8, 2020, the Bankruptcy
Court entered the Settlement Order. Pursuant to Article VIII.A of this Plan, the Settlement Order becoming
a Final Order is a condition precedent to the occurrence of the Effective Date.

Reference is made to the Disclosure Statement for a discussion of the Debtors’ history, businesses,
results of operations, historical financial information, projections, and future operations, as well as a
summary and analysis of the Plan and certain related matters, including distributions to be made under the
Plan.

Article 1.

DEFINED TERMS AND RULES OF INTERPRETATION
A. Defined Terms
The following terms shall have the following meanings when used in capitalized form herein:

L. “2019 Tax Refund” means any U.S. federal income tax refund received by the Debtors
(or, if after the Effective Date, the Plan Administrator) for the overpayment of estimated U.S. federal
income taxes for the 2019 taxable year in respect of the Debtors in an amount up to $6.5 million in the
aggregate, which, upon receipt, shall be held by the Debtors (or, if after the Effective Date, the Plan
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Administrator) in a segregated escrow account for purposes of paying and discharging certain Specified
Liabilities (as defined in the Stalking Horse Agreement) in accordance with the provisions of the Stalking
Horse Agreement.

2. “ABL Credit Agreement” means that certain Credit Agreement, dated as of February 28,
2018 (as amended by that certain First Amendment, dated as of March 20, 2018, that certain Second
Amendment, dated as of May 15, 2020, and that certain Third Amendment, dated as of June 12, 2020 and
as may be further amended, amended and restated, supplemented or otherwise modified from time to time),
among GNC Corporation, General Nutrition Centers, Inc., as administrative borrower, certain of the
Company Entities (as defined therein), as subsidiary borrowers, the lenders and agents parties thereto, and
JPMorgan Chase Bank, N.A., as administrative agent, or if applicable, any successor administrative agent.

3. “ABL FILO Agent” means JPMorgan Chase Bank, N.A., as administrative agent and
collateral agent under the ABL Credit Agreement, and any successor agent thereunder.

4. “ABL FILO Term Lenders” means the Holders of the ABL FILO Term Loans.

5. “ABL FILO Term Loan” means the FILO Term Loans (as defined in the ABL Credit
Agreement) under the ABL Credit Agreement.

6. “ABL FILO Term Loan Claim” means any Claim on account of the ABL FILO Term
Loan.

7. “ABL Revolving Lenders” means the lenders with respect to revolving loans under the
ABL Credit Agreement.

8. “Acquired Assets” has the meaning set forth in the Sale Transaction Documents (or such

other similar term as may be used in the Sale Transaction Documents).

9. “Ad Hoc Groups” means the Ad Hoc Group of Crossover Lenders and the FILO Ad Hoc
Group.

10. “Ad Hoc Group of Convertible Notes” means the ad hoc group of holders of the
Convertible Unsecured Notes represented by DLA Piper LLP (US).

11. “Ad Hoc Group of Convertible Notes DWAC Information” means, for each beneficial
holder of Convertible Unsecured Notes that is a member of the Ad Hoc Group of Convertible Notes
(including funds and accounts managed by such members), such beneficial holder’s (a) full legal name,
(b) DTC participant name, (c) DTC participant number, (d) beneficial holder account number, (e) DTC
participant contact e-mail, and (f) principal amount of Convertible Unsecured Notes held (denominated in
United States Dollars).

12. “Ad Hoc Group of Convertible Notes Excess Professional Fees” means (a) in the event
of a Sale Transaction, Allowed Ad Hoc Group of Convertible Notes Professional Fees not to exceed
$750,000, and (b) in the event of a Restructuring, the amount, if any, of Allowed Ad Hoc Group of
Convertible Notes Professional Fees agreed upon by the Ad Hoc Group of Convertible Notes and the
Committee, in either instance in excess of the first $250,000 of Allowed Ad Hoc Group of Convertible
Notes Professional Fees paid by the Debtors or the Tranche B-2 Term Lenders pursuant to Article
I11.B.4.c(ii1) of this Plan.

13. “Ad Hoc Group of Convertible Notes Professional Fees” means the professional fees
of Jefferies and DLA Piper, as advisors to the Ad Hoc Group of Convertible Notes, in an aggregate amount
of up to $1,000,000 to be paid in accordance with Article II1.B.4.c(iii) of the Plan.
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14. “Ad Hoc Group of Crossover Lenders” means the ad hoc group of holders of the Tranche
B-2 Term Loan and ABL FILO Term Loan represented by Milbank LLP.

15. “Administrative Claim” means a Claim (other than any DIP Facilities Claims or
Intercompany Claim) for costs and expenses of administration under sections 503(b), 507(b), or 1114(e)(2)
of the Bankruptcy Code, including: (a) the actual and necessary costs and expenses incurred after the
Petition Date and through the Effective Date of preserving the Estates and operating the businesses of the
Debtors; (b) Professional Fee Claims (to the extent Allowed by the Bankruptcy Court); (c) all fees and
charges assessed against the Estates under chapter 123 of title 28 United States Code, 28 U.S.C.
§§ 1911-1930; and (d) the Transaction Expenses.

16. “Administrative Claims Bar Date” means the date that is the 30th day after the Effective
Date.

17. “Agents” means the DIP Agents, ABL FILO Agent, and Tranche B-2 Term Loan Agents.

18. “Affiliate” means, with respect to any Entity, all Entities that would fall within the

definition of an affiliate as defined in section 101(2) of the Bankruptcy Code as if such Entity was a debtor
in a case under the Bankruptcy Code.

19. “Allowed” means: (a) any Claim or Interest (i) as to which no objection has been Filed
prior to the Claims Objection Deadline and that is evidenced by a Proof of Claim or Interest, as applicable,
timely Filed by the applicable Bar Date or that is not required to be evidenced by a Filed Proof of Claim or
Interest, as applicable, under the Plan, the Bankruptcy Code, or a Final Order, and no request for estimation
or other challenge, including pursuant to section 502(d) of the Bankruptcy Code or otherwise, has been
interposed, or (ii) as to which any objection has been determined by a Final Order to the extent such
objection is determined in favor of the respective Holder; (b) any Claim or Interest that is scheduled by the
Debtors as neither disputed, contingent, nor unliquidated, and as for which no Proof of Claim or Interest,
as applicable, has been timely Filed in an unliquidated or a different amount; (c) any Claim or Interest that
is compromised, settled, or otherwise resolved pursuant to the authority of the Debtors or the Reorganized
Debtors, as applicable; (d) any Claim or Interest as to which the liability of the Debtors or Reorganized
Debtors, as applicable, and the amount thereof are determined by a Final Order of a court of competent
jurisdiction other than the Bankruptcy Court; or (¢) any Claim or Interest expressly allowed under this Plan.
“Allow,” “Allows,” and “Allowing” shall have correlative meanings.

20. “Assumed Contracts” means those Executory Contracts and Unexpired Leases that are to
be assumed and assigned by the Debtors to the Buyer pursuant to and as set forth in the Sale Transaction
Documents.

21. “Assumed Contracts List” means the list of those Executory Contracts and Unexpired

Leases to be assumed by the Debtors or assumed and/or assigned by the Debtors to the Buyer (i.e., the
Assumed Contracts) pursuant to the Sale Transaction Documents, Sale Order and any other order of the
Bankruptcy Court, which list shall be in form and substance acceptable to the Buyer, subject to amendment
by the Debtors with the consent of the Buyer (with respect to the Assumed Contracts) from time to time in
accordance with the Sale Transaction Documents, the Sale Order and any other order of the Bankruptcy
Court.

22. “Assumed Liabilities” means the Assumed Liabilities, as defined in the Stalking Horse
Agreement, and all liabilities and obligations of the Debtors designated as Assumed Liabilities, or otherwise
assumed by the Buyer, pursuant to the Sale Transaction Documents.

23. “Avoidance Actions” means any and all avoidance, recovery, subordination, or other
claims, actions, or remedies that may be brought by or on behalf of the Debtors or their Estates or other
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authorized parties in interest under the Bankruptcy Code or applicable non-bankruptcy law, including
actions or remedies under sections 502, 510, 542, 544, 545, 547 through 553, and 724(a) of the Bankruptcy
Code or under similar or related state or federal statutes and common law, including fraudulent transfer
laws.

24. “Ballot” means the ballots accompanying the Disclosure Statement upon which certain
Holders of Impaired Claims entitled to vote shall, among other things, indicate their acceptance or rejection
of the Plan in accordance with the Plan and the procedures governing the solicitation process.

25. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532.

26. “Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware or such other court having jurisdiction over the Chapter 11 Cases.

27. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure as promulgated
by the United States Supreme Court under section 2075 of title 28 of the United States Code, 28 U.S.C.
§ 2075, as applicable to the Chapter 11 Cases, and the general, local, and chambers rules of the Bankruptcy
Court.

28. “Bar Date” means the applicable date established by the Bankruptcy Court by which
respective Proofs of Claims must be Filed.

29. “Bidding Procedures” means the bidding procedures attached as Exhibit 1 to the Bidding
Procedures Order, as such bidding procedures may be amended from time to time in accordance with its
terms.

30. “Bidding Procedures Motion” means the Debtors’ Motion for Entry of an Order (I)(4)
Approving the Debtors’ Entry into Stalking Horse Agreement and Related Bid Protections, (B) the Bidding
Procedures in Connection with the Sale of Substantially All of the Debtors’ Assets, (C) the Procedures for
the Assumption and Assignment of Executory Contracts and Unexpired Leases, (D) the Form and Manner
of Notice of the Sale Hearing, Assumption Procedures, and Auction Results, and (E) Dates for an Auction
and Sale Hearing, (11)(A4) the Sale of Substantially All of the Debtors’ Assets Free and Clear of All Claims,
Liens, Liabilities, Rights, Interests and Encumbrances, and (B) the Debtors’ Assumption and Assignment
of Certain Executory Contracts and Unexpired Leases, and (I1l) Related Relief and (Ill) Granting Related
Relief, filed by the Debtors on July 1, 2020 [Docket No, 227].

31. “Bidding Procedures Order” means the Order (1) Approving Bidding Procedures for the
Sale of the Debtors’ Assets, (I1) Scheduling Hearings and Objection Deadlines with Respect to the Sale,
(I11) Scheduling Bid Deadlines and an Auction, (IV) Approving the Form and Manner of Notice Thereof,
(V) Approving Contract Assumption and Assignment Procedures, and (VI) Granting Related Relief, entered
by the Bankruptcy Court on July 22, 2020 [Docket No. 559], as such order may be amended, supplemented,
or modified from time to time.

32. “Business Day” means any day, other than a Saturday, Sunday or “legal holiday” (as that
term is defined in Bankruptcy Rule 9006(a)).

33. “Buyer” means ZT Biopharmaceutical LLC, as designee of Harbin Pharmaceutical Group
Co., Ltd., the purchaser in the Sale Transaction pursuant to the Stalking Horse Agreement. Any consent
rights of the Buyer under this Plan only apply to the extent such consent right (or reference) relates to the
Buyer’s Sale Transaction.

34, “Canadian Court” means the Ontario Superior Court of Justice (Commercial List).
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35. “Cash” means the legal tender of the United States of America or the equivalent thereof.
36. “Cash Purchase Price” has the meaning set forth in the Stalking Horse Agreement.
37. “Causes of Action” means any action, claim, cross-claim, third-party claim, cause of

action, controversy, dispute, demand, right, lien, indemnity, contribution, guaranty, suit, obligation,
liability, loss, debt, fee or expense, damage, interest, judgment, cost, account, defense, remedy, offset,
power, privilege, proceeding, license, and franchise of any kind or character whatsoever, known or
unknown, foreseen or unforeseen, existing or hereafter arising, contingent or non-contingent, matured or
unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertible directly or derivatively (including any alter ego theories), whether arising before, on,
or after the Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory of law
(including under any state or federal securities laws). For the avoidance of doubt, Cause of Action also
includes (i) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for
breach of duties imposed by law or in equity, (ii) the right to object to Claims or Interests, (iii) any claim
pursuant to section 362 or chapter 5 of the Bankruptcy Code, (iv) any claim or defense including fraud,
mistake, duress, and usury and any other defenses set forth in section 558 of the Bankruptcy Code, and (v)
any Avoidance Action or state law fraudulent transfer claim.

38. “CCAA” means the Companies’ Creditors Arrangement Act (Canada).

39. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the
chapter 11 case filed for that Debtor under chapter 11 of the Bankruptcy Code in the Bankruptcy Court and
(b) when used with reference to all Debtors, the jointly administered chapter 11 cases for all of the Debtors.

40. “Claim” means any claim, as defined in section 101(5) of the Bankruptcy Code, against
any of the Debtors.
41. “Claims Objection Deadline” means the deadline for objecting to a Claim, which shall be

on the date that is the later of (a)(i) with respect to Administrative Claims, 120 days after the Administrative
Claims Bar Date or (ii) with respect to all other Claims, 180 days after the Effective Date (subject to
extension from time to time upon motion of the Debtors, Reorganized Debtors, or Plan Administrator) and
(b) such other deadline as may be specifically fixed by the Debtors or the Reorganized Debtors, as
applicable, and approved by an order of the Bankruptcy Court, including pursuant to a motion to extend the
Claims Objection Deadline.

42. “Claims Register” means the official register of Claims and Equity Interests maintained
by the Notice and Claims Agent.

43. “Class” means a category of Claims or Equity Interests as set forth in Article III of the Plan
pursuant to section 1122(a) of the Bankruptcy Code.

44, “Class 3 Additional Escrow Amount” means the $5,000,000 in Cash held or to be held
by the Debtors or the Plan Administrator, as applicable, in a segregated escrow account, consisting of the
following amounts: (a) $1,000,000 in Cash funded prior to or on the Effective Date from the Cash portion
of the Sale Transaction Proceeds otherwise distributable to Holders of Claims in Class 3 pursuant to this
Plan, plus (b) up to $4,000,000 in Cash in the aggregate funded from the Disputed Cures Escrow Account
and/or the Professional Fee Escrow Account, from time to time, by the Debtors (prior to the Effective Date)
or the Plan Administrator (after the Effective Date), to the extent the Debtors or Plan Administrator (as
applicable) determine in good faith that the remaining amounts available in either the Disputed Cures
Escrow Account or the Professional Fee Escrow Account exceeds the amount necessary to pay any
remaining unpaid disputed Cure Cost or Professional Fee Claim. The Class 3 Additional Escrow Amount
shall be held for the purpose of securing the payment of Administrative Claims, Priority Tax Claims, and
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Other Priority Claims that constitute Assumed Liabilities under the Stalking Horse Agreement, to the extent
such Administrative Claims, Priority Tax Claims, and Other Priority Claims are not timely paid by the
Buyer. On and after the Effective Date, the Class 3 Additional Escrow Amount shall be held by the Plan
Administrator in a segregated account in escrow until disbursed pursuant to this Article I.A.44 or released
pursuant to Article I11.B.3.e(ii), and the Plan Administrator shall have authority to disburse funds from the
Class 3 Additional Escrow Account from time to time for the purposes set forth in this Article 1.A.44
without further order of the Bankruptcy Court.

45. “Class 3 Initial Escrow Amount” means $1,000,000 in Cash held by the Debtors in a
segregated escrow account funded prior to or on the Effective Date from the Cash portion of the Sale
Transaction Proceeds otherwise distributable to Holders of Claims in Class 3 pursuant to this Plan. The
Class 3 Initial Escrow Amount shall be held for the purpose of paying the expenses of the Plan
Administrator in connection with any action by the Plan Administrator against the Buyer related to
Assumed Liabilities that the Buyer fails to pay or otherwise satisfy in full when due. On and after the
Effective Date, the Class 3 Initial Escrow Amount shall be held by the Plan Administrator in a segregated
account in escrow until disbursed pursuant to this Article I.A.45 or released pursuant to Article I11.B.3.e(ii),
and the Plan Administrator shall have authority to disburse funds from the Class 3 Initial Escrow Account
from time to time for the purposes set forth in this Article I.A.45 without further order of the Bankruptcy
Court.

46. “Class 4 Contingent Rights” means those non-transferable rights of any Holder of an
Allowed Class 4 Claim to receive its Pro Rata Share of $4,000,000 in Cash payable upon the consummation
of a Liquidity Event in which the equity value of the New Common Equity (excluding the New Common
Equity issued under the Management Incentive Plan) is greater than $264,000,000, which (i) expire on the
third anniversary of the Effective Date, and (ii) to the extent due and payable, shall be distributed in
accordance with Article VI.D of the Plan.

47. “Class 4 Notes” means the notes dated October 7, 2020, issued by ZT Biopharmaceutical
LLC to the Plan Administrator in the aggregate amount of $20,000,000, consisting of (a) $15,000,000
subordinated 2.25% PIK convertible note due 2028 and (b) $5,000,000 subordinated 2.25% PIK note due
2028, copies of which are set forth in the Plan Supplement.

48. “Class 4 Notes Proceeds” means any proceeds of the Class 4 Notes received by the Plan
Administrator from time to time.

49. “Class 4 Notes Term Sheet” means that certain term sheet setting forth the key terms of
the Class 4 Notes [Docket No. 1234, Exhibit C to Annex 1 to Exhibit A].

50. “Class 4/4A Distribution Amount” means (a) in the event of a Sale Transaction,
$4,500,000 in Cash, or (b) in the event of a Restructuring, $2,500,000 in Cash.

51. “Class 4/4A Remaining Distribution Amount” means that portion of the Class 4/4A
Distribution Amount remaining to be distributed pursuant to the Committee Election after payment of the
Allowed Ad Hoc Group of Convertible Notes Excess Professional Fees, if any, and the Convertible
Unsecured Notes Indenture Trustee Fees and any increase in the Wind-Down Amount.

52. “Collateral Amount” means, based on a range of potential value of the collateral securing
the Tranche B-2 Term Loan Secured Claims, a principal amount of up to $410,800,000 as of the Petition
Date, before giving effect to the roll-up of Tranche B-2 Term Loans pursuant to Final DIP Order.

53. “Committee” means the statutory committee of unsecured creditors appointed in the
Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the United States Trustee.
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54. “Committee Consent Rights” means any and all consultation, information, notice,
approval, and consent rights of the Committee set forth in the Committee/Consenting Noteholder PSA with
respect to the form and substance of any document over which the Committee/Consenting Noteholder PSA
grants such rights to the Committee.

55. “Committee Election” means the election by the Plan Administrator to allocate the Class
4/4A Remaining Distribution Amount between (a) the Holders of Allowed Class 4 Claims (but not Holders
of Tranche B-2 Term Loan Deficiency Claims, which shall be waived for purposes of distribution under
the Plan, or Holders of Allowed Convertible Unsecured Notes Claims that are members of the Ad Hoc
Group of Convertible Notes, which shall not be entitled to share in such Cash distributions) and (b) Allowed
Class 4A Convenience Class Claims, provided that the Plan Administrator may elect to reallocate any
portion of the Class 4/4A Remaining Distribution Amount to increase the Wind-Down Amount, provided
further that in the event of a Restructuring, the allocation of the Class 4/4A Remaining Distribution Amount
shall cause Allowed Claims in Class 4 (other than Allowed Convertible Unsecured Notes Claims) to be
treated pari passu with Allowed Claims in Class 4A. In the event of a Restructuring, the Committee (or, if
after the occurrence of the Effective Date, the former members of the Committee) shall make the Committee
Election.

56. “Committee/Consenting Noteholder PSA” means that certain Plan Support Agreement
dated as of September 18, 2020, by and among the Debtors, the Committee, and the members of the Ad
Hoc Group of Convertible Unsecured Notes [Docket No. 1235, Annex 1 to Ex. A].

57. “Compensation and Benefits Programs” means all employment, confidentiality, and
non-competition agreements, bonus, gainshare, and incentive programs (other than awards of Equity
Interests, stock options, restricted stock, restricted stock units, warrants, rights, convertible, exercisable, or
exchangeable securities, stock appreciation rights, phantom stock rights, redemption rights, profits interests,
equity-based awards, or contractual rights to purchase or acquire equity interest at any time and all rights
arising with respect thereto), vacation, holiday pay, severance, retirement, supplemental retirement,
executive retirement, pension, deferred compensation, medical, dental, vision, life and disability insurance,
flexible spending account, and other health and welfare benefit plans, employee expense reimbursement,
and other benefit obligations of the Debtors, and all amendments and modifications thereto, applicable to
the Debtors’ employees, former employees, retirees, and non-employee directors and the employees, former
employees and retirees of their subsidiaries, including, without limitation, the NQDC Plan and the KERP.

58. “Confirmation” means the entry of the Confirmation Order by the Bankruptcy Court on
the docket of the Chapter 11 Cases.

59. “Confirmation Date” means the date upon which Confirmation occurs.

60. “Confirmation Hearing” means the hearing conducted by the Bankruptcy Court pursuant

to section 1128(a) of the Bankruptcy Code to consider confirmation of the Plan, as such hearing may be
adjourned or continued from time to time.

61. “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.

62. “Consenting Creditors” means the Consenting FILO Lenders and the Consenting Term
Lenders.

63. “Consenting FILO Lenders” means the Holders of Claims under the ABL FILO Term
Loan that are or become party to the Restructuring Support Agreement in accordance with the terms thereof.
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64. “Consenting Term Lenders” means the Holders of Claims under the Tranche B-2 Term
Loan that are or become party to the Restructuring Support Agreement in accordance with the terms thereof.

65. “Consummation” means the occurrence of the Effective Date.

66. “Convenience Class Claim” means a General Unsecured Claim that is either (a) an
Allowed Claim in an amount that is equal to or less than $50,000, or (b) an Allowed Claim in an amount
that is greater than $50,000, but with respect to which the Holder of such Allowed Claim agrees in writing
to voluntarily and irrevocably reduce the aggregate amount of such Allowed Claim to $50,000 or less.

67. “Convenience Class Election Deadline” means the last date for Holders of Allowed
Claims in Class 4 to elect to have such Claims reclassified as Class 4A Convenience Class Claims, which
shall be thirty calendar days after the Effective Date.

68. “Convenience Class Election Form” means the form, a form of which is attached to
Confirmation Order as Exhibit 1 to Exhibit B, pursuant to which Holders of Class 4 Claims may elect to
have such Claims reclassified as Class 4A Convenience Class Claims.

69. “Convertible Unsecured Notes” means the convertible notes issued pursuant to the
Convertible Unsecured Notes Indenture.

70. “Convertible Unsecured Notes Claim” means any Claim arising under or based upon the
Convertible Unsecured Notes or the Convertible Unsecured Notes Indenture.

71. “Convertible Unsecured Notes Escrow CUSIP” means a new escrow CUSIP to be
established by DTC pursuant to the DTC Exchange Instruction Letter, representing the right to receive cash
from the Reorganized Debtors and/or the Plan Administrator pursuant to this Plan.

72. “Convertible Unsecured Notes Existing CUSIP” means CUSIP 36191GAB3, which
currently identifies the Convertible Unsecured Notes.

73. “Convertible Unsecured Notes Indenture” means that certain indenture dated as of
August 10, 2015, among GNC Holdings, the other Debtors party thereto and the Convertible Unsecured
Notes Indenture Trustee, as may be further amended, amended and restated, supplemented or otherwise
modified from time to time.

74. “Convertible Unsecured Notes Indenture Trustee” means The Bank of New York
Mellon Trust Company, N.A. as trustee under the Convertible Unsecured Notes Indenture.

75. “Convertible Unsecured Notes Indenture Trustee Fees” means the reasonable and
documented fees and expenses, including legal fees, of the Convertible Unsecured Notes Indenture Trustee
accrued as of the Effective Date, which shall be paid as set forth in this Plan in satisfaction of the Convertible
Unsecured Notes Indenture Trustee’s charging lien with respect thereto and to avoid the incurrence of future
fees and expenses, not to exceed $200,000, provided that the Convertible Unsecured Notes Indenture
Trustee provides the Debtors and Committee with an invoice, including reasonably detailed time entries
and summaries of work performed for the Convertible Unsecured Notes Indenture Trustee Fees within three
days after the filing of the notice of the occurrence of the Effective Date.

76. “Cure Cost” means all amounts, including an amount of $0.00, required to cure any
monetary defaults under any Executory Contract or Unexpired Lease (or such lesser amount as may be
agreed upon by the parties under an Executory Contract or Unexpired Lease) that is to be assumed by the
Debtors pursuant to sections 365 or 1123 of the Bankruptcy Code whether in connection with the
Restructuring or a Sale Transaction.
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77. “Cure Disputes” has the meaning set forth in the Bidding Procedures Motion.

78. “D&O Liability Insurance Policies” means, collectively, all insurance policies (including
any “tail policies” and all agreements, documents, or instruments related thereto) issued at any time to or
providing coverage to any of the Debtors for current or former directors’, managers’, and officers’ liability.

79. “Debtor Release” means the releases set forth in Article IX.B of the Plan.
80. “Debtor Releasing Parties” has the meaning set forth in Article IX.B of the Plan.
81. “Deficiency Amount” means, based on a range of potential value of the collateral securing

the Tranche B-2 Term Loan Secured Claims, an amount of up to approximately $200,000,000.

82. “Definitive Documents” has the meaning set forth in the Restructuring Support
Agreement.
83. “Definitive Document Consent Rights” means any and all consultation, information,

notice, approval, and consent rights of the Consenting Creditors and/or the DIP Lenders set forth in the
Restructuring Support Agreement or any other Definitive Document with respect to the form and substance
of such Definitive Document.

&4. “DIP Agents” means the DIP ABL FILO Agent and DIP Term Agent and, if applicable,
their respective successors.

85. “DIP ABL FILO Agent” means JPMorgan Chase Bank, N.A. as administrative agent and
collateral agent under the DIP ABL FILO Facility, and any successor agent thereunder.

86. “DIP ABL FILO Credit Agreement” means that certain Debtor-in-Possession ABL
Credit Agreement, as may be amended, supplemented, or modified from time to time, among the Debtors,
the DIP ABL FILO Lenders, and the DIP ABL FILO Agent.

87. “DIP ABL FILO Facility” means that certain debtor-in-possession credit facility provided
by the DIP ABL FILO Credit Agreement and as approved by the DIP Orders (as it may be amended,
modified, ratified, extended, renewed, restated or replaced from time to time in accordance with the DIP
ABL FILO Credit Agreement and the DIP Orders).

88. “DIP ABL FILO Facility Claim” means any claim held by the DIP ABL FILO Agent or
DIP ABL FILO Lenders derived from or based upon the DIP ABL FILO Facility or the DIP Orders,
including claims for all principal amounts outstanding, interest, fees, expenses, costs, indemnification, and
other charges arising under or related to the DIP ABL FILO Facility.

9. “DIP ABL FILO Lenders” means the lenders party to the DIP ABL FILO Credit
Agreement from time to time.

90. “DIP Credit Agreements” means, collectively, the DIP ABL FILO Credit Agreement
and DIP Term Credit Agreement.

91. “DIP Expenses” means fees, expenses, costs and indemnification and other charges of the
DIP Agents’ and DIP Lenders, including any fees, expenses or costs of the DIP Agents and Ad Hoc
Committees’ respective attorneys and advisors arising under or related to the DIP Term Credit Agreement,
the DIP ABL FILO Credit Agreement, or the DIP Orders. For avoidance of doubt, DIP Expenses shall
exclude principal and accrued interest in respect of the DIP Facilities Claims.

92. “DIP Facilities” means, collectively, the DIP ABL FILO Facility and DIP Term Facility.
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93. “DIP Facilities Claims” means, collectively, the DIP Term Facility Claims and the DIP
ABL FILO Facility Claims.

94, “DIP Lenders” means the DIP ABL FILO Lenders and DIP Term Lenders.

95. “DIP Obligations Payment Amount” means, collectively, the amount in Cash to repay in

full the DIP Facilities Claims and pay in full the DIP Expenses in accordance with Article I1.B below if a
Sale Transaction is consummated.

96. “DIP Orders” means, collectively, the Interim DIP Order and the Final DIP Order, as such
orders may be modified from time to time in accordance with the terms thereof.

97. “DIP Term Agent” means GLAS Trust Company LLC, in its capacity as administrative
agent and collateral agent, under the DIP Term Facility, and, if applicable, any successor agent.

98. “DIP Term Credit Agreement” means that certain Debtor-in-Possession Credit
Agreement, as may be amended, supplemented, or modified from time to time, among the Debtors, the DIP
Term Lenders, and the DIP Term Agent.

99. “DIP Term Facility” means that certain debtor-in-possession credit facility provided by
the DIP Term Credit Agreement and as approved by the DIP Orders (as it may be amended, modified,
ratified, extended, renewed, restated or replaced from time to time in accordance with the DIP Term Credit
Agreement and the DIP Orders).

100.  “DIP Term Facility Claim” means any claim held by the DIP Term Agent or DIP Term
Lenders derived from or based upon the DIP Term Facility or the DIP Orders, including claims for all
principal amounts outstanding, interest, fees, expenses, costs, indemnification, and other charges arising
under or related to the DIP Term Facility.

101.  “DIP Term Lenders” means the lenders party to the DIP Term Credit Agreement from
time to time.

102.  “DIP Term Loans” means the DIP Term New Money Loans and the DIP Term Roll-Up
Loans.

103.  “DIP Term New Money Loans” means the new money delayed draw term loans provided
by the DIP Term Lenders under the DIP Term Credit Agreement.

104.  “DIP Term New Money Loan Claims” means the Claims related to the DIP Term New
Money Loans.

105.  “DIP Term Roll-Up Loans” means the roll-up of Tranche B-2 Term Loans pursuant to
the terms of the DIP Term Credit Agreement, as approved by the Bankruptcy Court pursuant to the DIP
Orders.

106.  “DIP Term Roll-Up Loan Claims” means the Claims related to the DIP Term Roll-Up
Loans.

107.  “Disclosure Statement” means the disclosure statement for the Plan, including all exhibits
and schedules thereto, as amended, supplemented, or modified from time to time, that is prepared and
distributed in accordance with sections 1125, 1126(b), and 1145 of the Bankruptcy Code, Bankruptcy Rule
3018, and other applicable law, subject to the Definitive Document Consent Rights.
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108.  “Disclosure Statement Order” means the order of the Bankruptcy Court approving the
Disclosure Statement, which remains in full force and effect and is not subject to a stay.

109. “Disputed” means, with respect to any Claim or Equity Interest, except as otherwise
provided herein, a Claim or Equity Interest that is not Allowed and not disallowed under the Plan, the
Bankruptcy Code, or a Final Order.

110. “Disputed Cures Escrow Account” means that certain segregated escrow account
established by the Debtors in connection with Cure Disputes, in an aggregate amount equal to the sum of
all cure amounts that contract/lease counterparties assert are required to be paid under section 365(b)(1)(A)
and (B) of the Bankruptcy Code (or such lower amounts as agreed to by the counterparties) pending the
Bankruptcy Court’s adjudication of the Cure Dispute or the parties’ consensual resolution of the Cure
Dispute, as provided for in paragraph 21(i) of the Bidding Procedures Motion and paragraph 22(b) of the
Bidding Procedures Order. On and after the Effective Date, the Disputed Cures Escrow Account shall be
held by the Plan Administrator and the Plan Administrator shall have authority to disburse funds from the
Disputed Cures Escrow Account from time to time for the purposes set forth in this Article .A.110, and
consistent with the terms of the Bidding Procedures Order and this Plan, without further order of the
Bankruptcy Court.

111.  “Distribution Agent” means the Debtors or any Entity or Entities chosen by the Debtors
or the Plan Administrator, which Entities may include the Notice and Claims Agent, the Agents, and the
Plan Administrator to make or to facilitate distributions required by the Plan.

112.  “Distribution Record Date” means the date for determining which Holders of Claims are
eligible to receive initial distributions under the Plan, which date shall be the Confirmation Date. For the
avoidance of doubt, the Distribution Record Date shall not apply to publicly traded securities, which shall
receive distributions, if any, in accordance with the applicable procedures of the DTC.

113. “DTC” means The Depository Trust Company or any successor thereto.

114.  “DTC Exchange Instruction Letter” means a letter, in form and substance reasonably
acceptable to the Debtors, the Committee, and the Convertible Unsecured Notes Indenture Trustee, to be
sent by the Debtors to DTC on the Effective Date, or as soon reasonably practicable thereafter, directing
DTC to (a) chill the Convertible Unsecured Notes Existing CUSIP and (b) exchange positions in the
Convertible Unsecured Notes Existing CUSIP for the Convertible Unsecured Notes Escrow CUSIP.

115.  “DWAC Instruction Letter” means a letter, in form and substance reasonably acceptable
to the Debtors, the Committee, the Convertible Unsecured Notes Indenture Trustee, and the Ad Hoc Group
of Convertible Notes, to be sent by Prime Clerk, on behalf of the Debtors, to the Convertible Unsecured
Notes Indenture Trustee prior to the Effective Date, outlining DWAC requests that the Convertible
Unsecured Notes Indenture Trustee should expect to receive from the DTC participant of each member of
the Ad Hoc Group of Convertible Notes prior to the Effective Date.

116.  “Effective Date” means the date on which: (a) no stay of the Confirmation Order is in
effect; and (b) all conditions specified in Article VIIL.A of the Plan have been (i) satisfied or (ii) waived
pursuant to Article VIII.A of the Plan.

117.  “Entity” means an entity as defined in section 101(15) of the Bankruptcy Code.

118.  “Equity Interest” means any common stock, limited liability company interest, equity
security (as defined in section 101(16) of the Bankruptcy Code), equity, ownership, profit interests, unit, or
share in a Debtor, including all issued, unissued, authorized, or outstanding shares of capital stock of the
Debtors and any other rights, options, warrants, stock appreciation rights, phantom stock rights, restricted
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stock units, redemption rights, repurchase rights, convertible, exercisable or exchangeable securities or
other agreements, arrangements or commitments of any character relating to, or whose value is related to,
any such interest or other ownership interest in any Debtor; provided that Equity Interest does not include
any Intercompany Interest.

119.  “Estate” means, as to each Debtor, the estate created for such Debtor in its Chapter 11
Case pursuant to sections 301 and 541 of the Bankruptcy Code.

120.  “Exchange Act” means the Securities Exchange Act of 1934, as now in effect or hereafter
amended, or any regulations promulgated thereunder.

121.  “Excluded Assets” has the meaning set forth in the Sale Transaction Documents (or such
other similar term as may be used in the Sale Transaction Documents).

122.  “Excluded Liabilities” has the meaning set forth in the Sale Transaction Documents (or
such other similar term as may be used in the Sale Transaction Documents).

123.  “Exculpated Party” means, (a) the Debtors; (b) the Reorganized Debtors; (c) the
Committee; and (d) with respect to each of the foregoing in clauses (a), (b), and (c), to the extent they are
estate fiduciaries, each such Entity’s current and former Affiliates, and each such Entity’s and its current
and former Affiliates’ current and former subsidiaries, officers, directors (including any sub-committee of
directors), managers, principals, members (including ex officio members and managing members),
employees, agents, advisory board members, financial advisors, partners, attorneys, accountants,
investment bankers, consultants, representatives, and other professionals, each in their capacity as such on
or after the Petition Date.

124.  “Exculpation” means the exculpation provision set forth in Article [X.D of this Plan.

125. “Executory Contract” means a contract to which one or more of the Debtors is a party
that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

126.  “Exit Cost Amount” means, collectively, the amount in Cash to pay in full the Allowed
Priority Tax Claims, Allowed Other Priority Claims, Other Secured Claims, Tranche B-2 Term Loan
Expenses and Allowed Administrative Claims (including the Professional Fee Escrow Amount and
Transaction Expenses), each to the extent not otherwise assumed under the Sale Transaction Documents as
Assumed Liabilities.

127. “Exit FILO Loans” means the last-out term loans issued under the Exit Revolver/FILO
Facility.

128.  “Exit FLFO Facility” means a new secured first-lien first-out term loan facility to be
entered into by the Reorganized Debtors on the Effective Date.

129.  “Exit FLFO Facility Agent” means the administrative agent and collateral agent under
the Exit FLFO Facility, and if applicable, any successor agent.

130.  “Exit FLFO Facility Lenders” means the banks, financial institutions and other lenders
party to the Exit FLFO Facility from time to time.

131.  “Exit FLFO Facility Loans” means the loans issued under the Exit FLFO Facility.

132.  “Exit FLSO Facility” means a new secured first-lien second-out term loan facility to be
entered into by the Reorganized Debtors on the Effective Date.
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133.  “Exit FLSO Facility Agent” means the administrative agent and collateral agent under
the Exit FLSO Facility, and if applicable any successor agent.

134. “Exit FLSO Facility Lenders” means the banks, financial institutions and other lenders
party to the Exit FLSO Facility from time to time.

135.  “Exit FLSO Facility Loans” means the loans issued under the Exit FLSO Facility.

136.  “Exit Revolver/FILO Facility” means a new secured revolving credit and last-out term
loan facility to be entered into by the Reorganized Debtors on the Effective Date.

137.  “Exit Revolver/FILO Facility Agent” means the administrative agent and collateral agent
under the Exit Revolver/FILO Facility, and if applicable any successor agent.

138.  “Exit Revolver/FILO Facility Lenders” means the banks, financial institutions and other
lenders party to the Exit Revolver/FILO Facility from time to time.

139.  “File” or “Filed” means file, filed, or filing with the Bankruptcy Court or its authorized
designee in the Chapter 11 Cases.

140.  “FILO Ad Hoc Group” means the ad hoc group of holders of the ABL FILO Term Loan
represented by Paul, Weiss, Rifkind, Wharton & Garrison LLP.

141.  “Final DIP Order” means the Final Order (I) Authorizing the Debtors to Obtain
Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, (IIl) Granting Liens and
Providing Superpriority Administrative Expense Claims, (IV) Granting Adequate Protection to Prepetition
Secured Lenders, (V) Modifying Automatic Stay, and (VI) Granting Related Relief entered by the
Bankruptcy Court on July 21, 2020 [Docket No. 502], which shall be subject to the Definitive Document
Consent Rights.

142.  “Final Order” means an order or judgment of the Bankruptcy Court or other court of
competent jurisdiction with respect to the relevant subject matter that has not been reversed, stayed,
modified, or amended, and as to which the time to seek leave to appeal, appeal, seek reconsideration under
Rule 59(b) or 59(e) of the Federal Rules of Civil Procedure, seek a new trial, reargument, or rehearing and,
where applicable, petition for certiorari has expired and no motion for leave to appeal, appeal, motion for
reconsideration under Rule 59(b) or 59(¢e) of the Federal Rules of Civil Procedure, motion for a new trial,
reargument or rehearing or petition for certiorari has been timely taken, or as to which any motion for leave
to appeal and appeal that has been taken or any petition for certiorari that has been or may be filed has been
resolved by the highest court to which the order or judgment was appealed or from which certiorari was
sought, or as to which any motion for reconsideration that has been filed pursuant to Rule 59(b) or 59(e) of
the Federal Rules of Civil Procedure or any motion for a new trial, reargument, or rehearing shall have been
denied, resulted in no modification of such order, or has otherwise been dismissed with prejudice; provided
that the possibility that a motion pursuant to Rule 60 of the Federal Rules of Civil Procedure or Bankruptcy
Rule 9024, or any analogous rule, may be filed relating to such order or judgment shall not cause such order
or judgment not to be a Final Order.

143.  “General Administrative Claim” means any Administrative Claim, other than a
Professional Fee Claim, a Claim for Transaction Expenses, or a Claim for fees and charges assessed against
the Estates under chapter 123 of title 28 United States Code, 28 U.S.C. §§ 1911-1930.

144.  “General Unsecured Claim” means any unsecured Claim (other than an Administrative
Claim, a Priority Tax Claim, an Other Priority Claim, a Tranche B-2 Term Loan Deficiency Claim, a
Convertible Unsecured Notes Claim, an Intercompany Claim, or a Subordinated Securities Claim),
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including without limitation, (a) Claims arising from the rejection of Unexpired Leases or Executory
Contracts, and (b) Claims arising from any litigation or other court, administrative or regulatory proceeding,
including damages or judgments entered against, or settlement amounts owing by a Debtor in connection
therewith.

145. “GNC Holdings” means Debtor GNC Holdings, Inc.

146. “Governmental Unit” means a governmental unit as defined in section 101(27) of the
Bankruptcy Code.
147.  “Holder” means an Entity holding a Claim or Interest.

148.  “Impaired” means “impaired” within the meaning of section 1124 of the Bankruptcy
Code.

149.  “Indemnification Provisions” means each of the Debtors’ indemnification provisions in
effect as of the Petition Date, whether in the Debtors’ bylaws, certificates of incorporation, other formation
documents, board resolutions, management or indemnification agreements, employment contracts, or
otherwise providing a basis for any obligation of a Debtor to indemnify, defend, reimburse, or limit the
liability of, or to advances fees and expenses to, any of the Debtors’ current and former directors, officers,
equity holders, managers, members, employees, accountants, investment bankers, attorneys, other
professionals, and professionals of the Debtors, and such current and former directors’, officers’, and
managers’ respective Affiliates, each of the foregoing solely in their capacity as such.

150.  “Initial Distribution Date” means the date that is on or as soon as practicable after the
Effective Date when distributions under the Plan shall commence for each Class entitled to receive
distributions.

151. “Insurance Contract” means all insurance policies that have been issued at any time to or

provide coverage to any of the Debtors and all agreements, documents or instruments relating thereto,
including but not limited to, D&O Liability Insurance Policies.

152.  “Insurer” means any company or other entity that issued an Insurance Contract, any third
party administrator, and any respective predecessors and/or affiliates thereof.

153.  “Intercompany Claims” means, collectively, any Claim held by a Debtor against another
Debtor.

154. “Intercompany Interest” means an Equity Interest in a Debtor held by another Debtor.

155.  “Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of

February 28, 2018 (as amended, restated, supplemented, or otherwise modified from time to time in
accordance with its terms), among the ABL FILO Agent and the Tranche B-2 Term Loan Agents.

156.  “Interests” means, collectively, Equity Interests and Intercompany Interests.

157.  “Interim DIP Order” means the Interim Order (I) Authorizing the Debtors to Obtain
Postpetition Financing, (II) Authorizing the Debtors to Use Cash Collateral, (I1l) Granting Liens and
Providing Superpriority Administrative Expense Claims, (IV) Granting Adequate Protection to Prepetition
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Secured Lenders, (V) Modifying Automatic Stay, (VI) Scheduling a Final Hearing, and (VII) Granting
Related Relief entered by the Bankruptcy Court on June 26, 2020 [Docket No. 134].

158. “KERP” means that certain key employee retention program for forty (40) key non-insider
employees of the Debtors, which has been approved and authorized pursuant to the Bankruptcy Court’s
Order Approving the Key Employee Retention Program [Docket No. 470], entered on July 20, 2020.

159.  “Lien” means a lien as defined in section 101(37) of the Bankruptcy Code.

160. “Liquidity Event” means (A) the sale of all or substantially all of the Reorganized
Debtors’ assets, or (B) a bona fide initial public offering of common stock of Reorganized GNC Holdings
(or any successor to Reorganized GNC Holdings) pursuant to an effective registration statement filed under
the Securities Act (excluding registration statements filed on Form S-8 or any similar or successor form).

161.  “Local Bankruptcy Rules” means the Local Rules of Bankruptcy Practice and Procedure
of the United States Bankruptcy Court for the District of Delaware.

162. “Management Incentive Plan” means, in the event of a Restructuring, the management
incentive plan of the Reorganized Debtors, which shall reserve 10% of the fully diluted New Common
Equity to be granted to employees, non-employee directors, and consultants pursuant to a plan to be subject
to the Definitive Document Consent Rights and the terms of which shall be set forth in the Plan Supplement.

163. “New Board” means the initial board of managers or similar governing body of
Reorganized GNC Holdings.

164. “New Common Equity” means the common equity in Reorganized GNC Holdings to be
authorized, issued, or reserved on the Effective Date pursuant to the Plan.

165. “New Debt” means the Exit FLFO Facility, the Exit FLSO Facility, and the Exit
Revolver/FILO Facility.

166. “New Debt Agents” means, collectively, the Exit FLFO Facility Agent, the Exit FLSO
Facility Agent, and the Exit Revolver/FILO Facility Agent.

167. “New Debt Documentation” means the credit agreements, indentures, notes, escrow
agreements and other documents governing the New Debt, which shall be subject to the Definitive
Document Consent Rights and substantially final forms of which will be filed with the Plan Supplement.

168. “New Lenders” means, collectively, the Exit FLFO Facility Lenders, the Exit FLSO
Facility Lenders, and the Exit Revolver/FILO Facility Lenders.

169.  “New Organizational Documents” means such certificates or articles of incorporation,
bylaws, or other applicable formation documents of each of the Reorganized Debtors, as applicable, and
the New Stockholders Agreement, each of which shall be subject to the Definitive Document Consent
Rights and the forms of which shall be included in the Plan Supplement.

170.  “New Stockholders Agreement” means that certain shareholders agreement that will
govern certain matters related to the governance of the Reorganized Debtors and the New Common Equity,
which shall be subject to the Definitive Document Consent Rights and the form of which shall be included
in the Plan Supplement.

171.  “Non-Debtor Releasing Parties” means, collectively: (a) the DIP Agents; (b) the DIP
Lenders; (¢) the ABL FILO Agent; (d) the ABL Revolving Lenders; () the ABL FILO Term Lenders; (f)
the Tranche B-2 Term Loan Agents; (g) the Tranche B-2 Term Loan Lenders; (h) all Holders of Claims
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against the Debtors that submitted a Ballot accepting the Plan to the Notice and Claims Agent; (i) all
Holders of Claims against the Debtors that submitted a Ballot rejecting the Plan to the Notice and Claims
Agent, but did not affirmatively opt out of the Third-Party Release as provided on their respective Ballots;
and (j) the Buyer.

172.  “Notice and Claims Agent” means Prime Clerk LLC, in its capacity as noticing, claims,
and solicitation agent for the Debtors, pursuant to the order of the Bankruptcy Court.

173. “NQDC Plan” means that certain non-qualified deferred compensation plan for certain
U.S. Employees of the Debtors, the obligations of which are backed by Debtor-owned life insurance
policies held in a “rabbi” trust, which the Debtors were authorized to continue and maintain pursuant to the
Bankruptcy Court’s Final Order (4) Authorizing Payment of Certain Prepetition Workforce Obligations,
(B) Authorizing Continuance of Workforce Programs, (C) Authorizing Payment of Withholding and
Payroll-Related Taxes, and (D) Authorizing Payment of Prepetition Claims Owing to Workforce Program
Administrators or Providers [Docket No. 495], entered on July 21, 2020.

174.  “Ordinary Course Professionals Order” means any order of the Bankruptcy Court
permitting the Debtors to retain certain professionals in the ordinary course of their businesses.

175.  “Other Priority Claim” means any Claim accorded priority in right of payment under
section 507(a) of the Bankruptcy Code, other than a Priority Tax Claim or Administrative Claim.

176.  “Other Secured Claim” means any Secured Claim other than the DIP Facilities Claims,
the ABL FILO Term Loan Claims, or the Tranche B-2 Term Loan Secured Claims.

177. “Outside Date” has the meaning ascribed to such term in the Restructuring Support
Agreement.
178.  “Outside Sale Date” means that date that is in no event later than (i) for a sale

contemplated by the Stalking Horse Agreement, October 31, 2020 (or as modified in accordance with the
terms of the Stalking Horse Agreement), and (ii) for a sale other than as contemplated by the Stalking Horse
Agreement, the Confirmation Date.

179. “Periodic Distribution Date” means the first Business Day that is as soon as reasonably
practicable occurring approximately one hundred twenty (120) days after the immediately preceding
Periodic Distribution Date.

180.  “Person” means a “person” as defined in section 101(41) of the Bankruptcy Code and also
includes any natural person, corporation, general or limited partnership, limited liability company, firm,
trust, association, government, governmental agency or other Entity, whether acting in an individual,
fiduciary or other capacity.

181.  “Petition Date” means the date on which each of the Debtors commenced the Chapter 11
Cases.

182.  “Plan” means this joint plan of reorganization under chapter 11 of the Bankruptcy Code,
either in its present form or as it may be altered, amended, modified, or supplemented from time to time in
accordance with the Bankruptcy Code, the Bankruptcy Rules, or the terms hereof, as the case may be, and
the Plan Supplement, which is incorporated herein by reference, including all exhibits and schedules hereto
and thereto, subject to the Definitive Document Consent Rights and the Committee Consent Rights.

183.  “Plan Administrator” means an individual selected by the Committee to be the
representative of the Reorganized Debtors on and after the Effective Date and who shall have the rights,

16

27189863.1



Case 20-11662-KBO Doc 1415-1 Filed 10/14/20 Page 22 of 470

powers, duties and responsibilities set forth in this Plan and the Plan Administrator Agreement, including
winding down the Chapter 11 Cases, filing final tax returns and otherwise discharging the responsibilities
set forth in the Plan and Wind-Down Budget. The compensation of the Plan Administrator shall be (i)
determined by the Committee, (ii) payable from the Wind-Down Amount, and (iii) set forth in the Plan
Administrator Agreement and/or another agreement between the Plan Administrator and the Committee,
and may be adjusted from time to time by agreement of the Plan Administrator.

184.  “Plan Administrator Agreement” means an agreement implementing the rights, powers,
duties, and responsibilities provided to the Plan Administrator under this Plan, which agreement shall be
filed with the Plan Supplement.

185. “Plan Amendment Term Sheet” means the term sheet attached to the Plan Support
Agreement as Exhibit A thereto.

186.  “Plan Supplement” means any supplement to the Plan containing certain documents and
forms of documents, schedules and exhibits, in each case subject to the terms and provisions of the
Restructuring Support Agreement and Plan Support Agreement (to the extent approved pursuant to the
Settlement Order), as applicable (including any applicable Definitive Document Consent Rights and the
Committee Consent Rights) relevant to the implementation of the Plan, to be filed with the Bankruptcy
Court, as amended, modified or supplemented from time to time in accordance with the terms of the
Restructuring Support Agreement and Plan Support Agreement (to the extent approved pursuant to the
Settlement Order) and in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the
Restructuring Support Agreement and Plan Support Agreement, as applicable (including any applicable
Definitive Document Consent Rights and Committee Consent Rights), which shall include, but not be
limited to the following documents: (a) the New Organizational Documents; (b) the Rejected Executory
Contract/Unexpired Lease List; (c) a list of retained Causes of Action; (d) the number of members of the
New Board and, to the extent known, the identity of the members of the New Board; (e¢) the New Debt
Documentation; (f) the documents related to the Management Incentive Plan and the date by which the
New Board shall make grants thereunder, (g) the Restructuring Transactions Memorandum, (h) the Sale
Transaction Documents, documentation for the Second Lien Loans, the Class 4 Notes Term Sheet, the
forms of the Class 4 Notes, and the Wind-Down Budget, and (i) the Plan Administrator Agreement and the
identity of the Plan Administrator.

187.  “Plan Supplement Filing Date” means the date that is at least seven (7) calendar days
prior to the date on which objections to Confirmation are due pursuant to the Disclosure Statement Order.

188.  “Plan Support Agreement” means that certain Plan Support Agreement dated as of
September 18, 2020 (as such may be amended, modified or supplemented in accordance with its terms),
attached to the Settlement Motion as Annex 1 to Exhibit A thereto.

189.  “Prepetition Obligors” means Debtors GNC Corporation, General Nutrition Centers, Inc.,
General Nutrition Corporation, General Nutrition Investment Company, Lucky Oldco Corporation, GNC
Funding, Inc., GNC Canada Holdings, Inc., General Nutrition Centres Company, GNC Government
Services, LLC, and GNC International Holdings, Inc.

190.  “Priority Tax Claim” means a Claim of a Governmental Unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

191.  “Pro Rata Share” means, with respect to any distribution on account of an Allowed Claim,
a distribution equal in amount to the ratio (expressed as a percentage) that the amount of such Allowed
Claim bears to the aggregate amount of all Allowed Claims in its Class.
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192.  “Professional Fee Claim” means a Claim by a Retained Professional seeking an award by
the Bankruptcy Court of compensation for services rendered or reimbursement of expenses incurred
through and including the Effective Date under sections 330, 331, 503(b)(2), 503(b)(3), 503(b)(4), or
503(b)(5) of the Bankruptcy Code.

193.  “Professional Fee Escrow Account” means an interest-bearing account funded by the
Debtors with Cash no later than the Effective Date in an amount equal to the Professional Fee Escrow
Amount.

194.  “Professional Fee Escrow Amount” means the aggregate amount of Professional Fee

Claims and other unpaid fees and expenses the Retained Professionals have incurred or will incur in
rendering services in connection with the Chapter 11 Cases prior to and as of the Effective Date, which
shall be estimated pursuant to the method set forth in Article II.A.2 of the Plan.

195.  “Proof of Claim” means a proof of Claim filed against any Debtor in the Chapter 11 Cases.

196.  “Recognition Proceedings” means the proceeding commenced by the Debtors under Part
IV of the CCAA in the Canadian Court to recognize in Canada the Chapter 11 Cases as “foreign main
proceedings” and to recognize in Canada certain Orders of the Bankruptcy Court.

197. “Reinstatement” means, with respect to Claims and Interests, that the Claim or Interest
shall be rendered Unimpaired in accordance with section 1124 of the Bankruptcy Code.

198.  “Rejected Executory Contract/Unexpired Lease List” means the list (as determined by
the Debtors and as reasonably acceptable to the Required Consenting Parties), of Executory Contracts
and/or Unexpired Leases (including any amendments or modifications thereto), if any, that will be rejected
pursuant to the Plan.

199. “Related Persons” means collectively with respect to any Person, such Person’s
predecessors, successors, assigns and present and former Affiliates (whether by operation of law or
otherwise) and subsidiaries, and each of their respective current and former officers, directors, principals,
employees, shareholders, members (including ex officio members and managing members), managers,
managed accounts or funds, management companies, fund advisors, advisory or subcommittee board
members, partners, agents, financial advisors, attorneys, accountants, investment bankers, investment
advisors, consultants, representatives, and other professionals, in each case acting in such capacity at any
time, and any Person claiming by or through any of them, including such Related Persons’ respective heirs,
executors, estates, servants, and nominees; provided, however, that no insurer of any Debtor shall constitute
a Related Person.

200.  “Released Party” means, collectively: (a) the Debtors; (b) the Reorganized Debtors; (¢)
the DIP Agents; (d) the DIP Lenders; (e) the ABL FILO Agent; (f) the ABL Revolving Lenders; (g) the
ABL FILO Term Lenders; (h) the Tranche B-2 Term Loan Agents; (i) the Tranche B-2 Term Loan Lenders;
(j) the New Lenders; (k) the New Debt Agents; (1) the members of the Ad Hoc Groups and of the
Committee, each in their capacity as such; (m) the Buyer; (n) the Committee; (o) the members of the Ad
Hoc Group of Convertible Notes, in their capacity as such; and (p) the respective Related Persons for each
of the foregoing; provided, that any holder of a Claim against the Debtors that timely elects to “opt-out” of
granting releases in accordance with the Solicitation Materials shall not be a Released Party.

201.  “Releasing Party” has the meaning set forth in Article IX.C of this Plan.

202.  “Reorganized Debtors” means, on or after the Effective Date, in the event of either a
Restructuring or a Sale Transaction, (a) the Debtors, as reorganized or otherwise surviving Confirmation
and the Effective Date pursuant to the Plan, or any successor thereto, by merger, consolidation, or otherwise,
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and (b) to the extent not already encompassed by clause (a) and solely to the extent contemplated by the
Restructuring Transactions Memorandum, Reorganized GNC Holdings and any newly formed subsidiaries
thereof.

203.  “Reorganized GNC Holdings” means, on or after the Effective Date, either (a) GNC
Holdings, or any successor or assign thereto, by merger, consolidation, reorganization, or otherwise, in the
form of a corporation, limited liability company, partnership, or other form, as the case may be, or (b) solely
to the extent contemplated by the Restructuring Transactions Memorandum and other than any Buyer, a
new corporation, limited liability company, or partnership that may be formed to, among other things,
directly or indirectly acquire substantially all of the assets and/or stock of the Debtors and issue the New
Common Equity and New Debt to be distributed pursuant to the Plan.

204.  “Required Consenting Parties” means the Required Consenting Term Lenders, and the
Required FILO Ad Hoc Group Members, in each case, as applicable and pursuant to the terms of the
Restructuring Support Agreement and this Plan.

205. “Required Consenting Term Lenders” has the meaning ascribed to such term in the
Restructuring Support Agreement.

206.  “Required FILO Ad Hoc Group Members” has the meaning ascribed to such term in the
Restructuring Support Agreement.

207.  “Required Sale Consenting Parties” means the Buyer, the Required Consenting Term
Lenders, and the Required FILO Ad Hoc Group Members.

208.  “Restructuring” means the Restructuring Transactions contemplated by and to be
consummated in accordance with the Plan, which shall be in accordance with the Restructuring Support
Agreement.

209.  “Restructuring Documents” means, collectively, the documents and agreements (and the

exhibits, schedules, annexes, and supplements thereto) necessary to implement or entered into in connection
with this Plan.

210.  “Restructuring Support Agreement’” means that certain Restructuring Support
Agreement entered into on June 23, 2020 by and among the Debtors and the Consenting Creditors (as such
may be amended, modified or supplemented in accordance with its terms), attached hereto as Exhibit 1.

211.  “Restructuring Transactions” means the transactions described in Article IV.B of the
Plan.

212.  “Restructuring Transactions Memorandum” means a document, in form and substance
acceptable to the Debtors and the Required Consenting Parties, to be included in the Plan Supplement that
will set forth the material components of the Restructuring Transactions, including the identity of the issuer
or issuers of the New Common Equity and any elections that must be made with respect to the receipt of
the New Common Equity, and a summary of any other transaction steps to complete the Restructuring
Transaction contemplated by the Plan.

213.  “Retained Professional” means an Entity: (a) employed in the Chapter 11 Cases pursuant
to a Final Order in accordance with sections 327 and/or 1103 of the Bankruptcy Code and to be
compensated for services rendered prior to the Effective Date, pursuant to sections 327, 328, 329, 330, or
331 of the Bankruptcy Code; or (b) for which compensation and reimbursement has been allowed by the
Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.
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214.  “Sale Order” means the Order (I) Authorizing and Approving (A) The Sale of
Substantially All of the Debtors’ Assets Free and Clear of All Liens, Claims, and Encumbrances, and (B)
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection
Therewith, and (II) Granting Related Relief [Docket No. 1202] entered by the Bankruptcy Court on
September 18, 2020.

215.  “Sale Transaction” means the transfer, in one or more transactions, of the Acquired Assets
to the Buyer and the assumption by the Buyer of the Assumed Liabilities free and clear of all Liens, Claims,
charges, and other encumbrances (other than the Assumed Liabilities) pursuant to section 363 and 1123 of
the Bankruptcy Code on the terms and conditions set forth in the Sale Transaction Documents.

216.  “Sale Transaction Documents” means the Stalking Horse Agreement and related
documents, including, without limitation, the Assumed Contracts List, in each case, in form and substance
acceptable to the Required Consenting Term Lenders and the Debtors, and reasonably acceptable to the
Required FILO Ad Hoc Group Members, pursuant to which the Debtors will effectuate the Sale
Transaction.

217.  “Sale Transaction Proceeds” means all proceeds from the consummation of the Sale
Transaction that are distributable or payable to the Debtors’ estates or otherwise in satisfaction of Allowed
Claims, and such proceeds may consist of Cash, debt instruments or other non-Cash consideration.
Pursuant to the Stalking Horse Agreement, the Sale Transaction Proceeds shall consist of (i) the Cash
portion of the purchase price set forth in the Stalking Horse Agreement, (ii) the Second Lien Loans, and
(iii) the Class 4 Notes.

218.  “Schedules” means, collectively, the schedules of assets and liabilities, schedules of
Executory Contracts and Unexpired Leases, and statements of financial affairs to be Filed by the Debtors
pursuant to section 521 of the Bankruptcy Code, as the same may be amended, modified, or supplemented
from time to time.

219.  “SEC” means the Securities and Exchange Commission.
220.  “Second Lien Loan Amount” has the meaning set forth in the Stalking Horse Agreement.

221.  “Second Lien Loans” means those new secured second-lien loans to be issued by the
Buyer (or its designee) pursuant to the Second Lien Term Loan Credit Agreement.

222.  “Second Lien Term Loan Credit Agreement” means that certain Second Lien Term
Loan Credit Agreement, dated as of October 7, 2020, among GNC Holdings, LLC, as borrower, the lenders
party thereto, GLAS Trust Company LLC, as collateral agent, and GLAS Trust Company LLC, as
administrative agent.

223.  “Second Lien Term Loan Agent” means the “Administrative Agent” as such term is
defined in the Second Lien Term Loan Credit Agreement.

224.  “Secured Claim” means a Claim: (a) secured by a Lien on property in which the Estate
has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by reason of a
Bankruptcy Court order, or that is subject to setoff pursuant to section 553 of the Bankruptcy Code, to the
extent of the value of the creditor’s interest in the Estate’s interest in such property or to the extent of the
amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code
or (b) otherwise Allowed pursuant to the Plan or order of the Bankruptcy Court as a secured claim.

225.  “Securities” means any instruments that qualify under Section 2(a)(1) of the Securities
Act, including the New Common Equity.
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226.  “Securities Act” means the Securities Act of 1933, as now in effect or hereafter amended,
or any regulations promulgated thereunder.

227.  “Selling Entities” has the meaning set forth in the Sale Transaction Documents (or such
other similar term as may be used in the Sale Transaction Documents).

228.  “Settlement Motion” means the Motion of Debtors for Order Approving (4) Global
Settlement, (B) Stalking Horse Agreement Amendment, and (C) Plan Support Agreement [Docket
No. 1235], filed by the Debtors on September 22, 2020.

229.  “Settlement Order” means that order of the Bankruptcy Court granting the Settlement
Motion, entered by the Bankruptcy Court on October 8, 2020 [Docket No. 1360].

230.  “Solicitation Materials” means all solicitation materials with respect to the Plan, including
the Disclosure Statement and related ballots, which have been approved by the Bankruptcy Court pursuant
to the Disclosure Statement Order.

231.  “Specified Liability” or “Specified Liabilities” has the meaning set forth in the Stalking
Horse Agreement.

232.  “Stalking Horse Agreement” means that certain Stalking Horse Agreement by and among
the Debtors and Harbin Pharmaceutical Group Co., Ltd. dated August 7, 2020 [Docket No. 660-1,], as
amended, supplemented, or otherwise modified from time to time with the consent of the Debtors and the
Required Consenting Parties [Docket Nos. 728-1, 790-1, 1075-A, 1202-A, 1235 (Ex. D to Annex 1 to
Ex. A), 1337].

233.  “Subordinated Securities Claims” means any Claim against a Debtor arising from the
rescission of a purchase or sale of a security of a Debtor or an Affiliate of a Debtor (other than an Equity
Interest) for damages arising from the purchase or sale of such a security or for reimbursement or
contribution allowed under section 502 of the Bankruptcy Code on account of such a Claim; provided that
a Subordinated Securities Claim shall not include any Claim subject to subordination under section 510 of
the Bankruptcy Code arising from or related to an Equity Interest (which, for the avoidance of doubt, shall
be treated as an Equity Interest for the purposes of the Plan).

234. “Surrendered Possession” means 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.

235.  “Tax Escrow Amount” means $9,117,532.86 in Cash from the Cash portion of the Sale
Transaction Proceeds otherwise payable to Holders of Claims in Class 3 pursuant to this Plan, consisting
of the following amounts and for the following purposes: (a) $7,455,532.86 to be held in escrow until the
completion of the wind-down of the Debtors’ estates, for purposes of paying taxes arising out of, or
triggered by, the Sale Transaction (to the extent the Debtors are liable and responsible for such taxes under
the Sale Transaction Documents), plus (b) $1,662,000 to be held in escrow until the completion of the wind-
down of the Debtors’ estates, for purposes of paying Transfer Taxes (as defined in the Stalking Horse
Agreement) (to the extent the Debtors are liable and responsible for such Transfer Taxes under the Sale
Transaction Documents). On and after the Effective Date, the Tax Escrow Amount shall be held by the
Plan Administrator in a segregated account in escrow until the completion of the wind-down of the Debtors’
estates. The Plan Administrator shall have authority to disburse funds from the Tax Escrow Amount from
time to time for the purposes set forth in this Article .A.235 and in accordance with the terms of this Plan
without further order of the Bankruptcy Court.
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236.  “Third-Party Release” means the releases set forth in Article IX.C of the Plan.
237.  “Tranche B-2 Term Lenders” means the Holders of Tranche B-2 Term Loans

238.  “Tranche B-2 Term Loan Administrative Agent” means JPMorgan Chase Bank, N.A.,
as administrative agent under the Tranche B-2 Term Loan Credit Agreement, and if applicable, any
successor agent.

239.  “Tranche B-2 Term Loan Agents” means together, the Tranche B-2 Term Loan
Administrative Agent and the Tranche B-2 Term Loan Collateral Agent.

240.  “Tranche B-2 Term Loan Collateral Agent” means GLAS Trust Company as collateral
agent under the Tranche B-2 Term Loan Credit Agreement, and if applicable, any successor agent.

241.  “Tranche B-2 Term Loan Claim” means any Claim on account of the Tranche B-2 Term
Loan.

242.  “Tranche B-2 Term Loan Expenses” means fees, expenses, cost, indemnification and
other charges of the Tranche B-2 Term Loan Agents, including any fees, expenses or costs of the Tranche
B-2 Term Loan Agents’ attorneys and advisors arising under or related to the Tranche B-2 Term Loan
Credit Agreement or the DIP Orders.

243,  “Tranche B-2 Term Loan Secured Claim” means any Secured Claim on account of the
Tranche B-2 Term Loan, other than the Tranche B-2 Term Loan Expenses.

244.  “Tranche B-2 Term Loan Deficiency Claim” means any Claim against a Debtor that is
a Tranche B-2 Term Loan Claim and that is not a Tranche B-2 Term Loan Secured Claim, other than the
Tranche B-2 Term Loan Expenses.

245.  “Tranche B-2 Term Loan Credit Agreement” means that certain Amended and Restated
Term Loan Credit Agreement, dated as of February 28, 2018 (as amended by that certain First Amendment,
dated as of May 15, 2020, and that certain Second Amendment, dated as of June 12, 2020, and as may be
further amended, amended and restated, supplemented or otherwise modified from time to time), among
GNC Corporation, General Nutrition Centers, Inc., as borrowers, the Tranche B-2 Term Loan Agent, and
the Tranche B-2 Term Lenders.

246.  “Transaction Expenses” means, to the extent not paid in full pursuant to the DIP Orders
or any other order of the Bankruptcy Court, all Claims for the reasonable and documented fees and out-of-
pocket expenses (including travel costs and expenses) of the attorneys, accountants, and other professional
advisors, and consultants of the Ad Hoc Groups, whether incurred before, on, or after the Petition Date, and
in each case including all amounts payable or reimbursable under applicable fee or engagement letters with
the Debtors.

247.  “Transfer Tax” or “Transfer Taxes” has the meaning set forth in the Stalking Horse
Agreement.

248.  “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is
subject to assumption or rejection under section 365 or 1123 of the Bankruptcy Code.

249,  “Unimpaired” means, with respect to a Claim, Equity Interest, or Class of Claims or
Equity Interests, not “impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy
Code.
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250.  “United States Trustee” means the Office of the United States Trustee for the District of

Delaware.
251. “Voting Deadline” means the date and time set forth in the Disclosure Statement Order.
252.  “Voting Record Date” means the date established as the voting record date pursuant to

the Disclosure Statement Order.

253. “Wind-Down Amount” means the amount of $3,000,000 in Cash, plus any amounts
allocated to the Wind-Down Amount pursuant to the Committee Election, which shall be used to pay the
types of disbursements set forth in, and in accordance with, the Wind-Down Budget, including the
compensation of the Plan Administrator, and which shall be funded, first, from Cash not acquired by the
Buyer, if any, and, second, from the Cash portion of the Sale Transaction Proceeds, provided that the Wind-
Down Amount may be increased pursuant to the Committee Election.

254. “Wind-Down Budget” means a budget for the reasonable activities and expenses to be
incurred in winding down the Chapter 11 Cases as set forth in the Plan Supplement, including providing
for, among other things, the costs of claims reconciliation and administration, and the purchase of errors
and omissions insurance and/or other forms of indemnification for the Plan Administrator, which shall be
in form and substance reasonably acceptable to the Committee (or in the event of any amendment after the
occurrence of the Effective Date, the Plan Administrator) and the Debtors.

B. Rules of Interpretation

1. For purposes herein: (a)in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine or neuter gender shall include the masculine, feminine, and the neuter gender; (b) unless otherwise
specified, any reference herein to a contract, instrument, release, indenture, or other agreement or document
being in a particular form or on particular terms and conditions means that the referenced document shall
be substantially in that form or substantially on those terms and conditions; (c) unless otherwise specified,
any reference herein to an existing document or exhibit having been filed or to be filed shall mean that
document or exhibit, as it may thereafter be amended, modified, or supplemented in accordance with the
terms thereof or the Restructuring Support Agreement, as applicable; (d) unless otherwise specified, all
references herein to “Articles” are references to Articles of the Plan; (e) the words *‘herein,”” “hereof,” and
“‘hereto’” refer to the Plan in its entirety rather than to a particular portion of the Plan; (f) the words
“include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, and shall
be deemed to be followed by the words “without limitation”; (g) references to “shareholders,” “directors,”
and/or “officers” shall also include “members” and/or “managers,” as applicable, as such terms are defined
under the applicable state limited liability company laws; (h) references to “Proofs of Claim,” “Holders of
Claims,” “Disputed Claims,” and the like shall include “Proofs of Equity Interests,” “Holders of Interests,”
“Disputed Interests,” and the like, as applicable; (i) captions and headings to Articles and subdivisions
thereof are inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation hereof; (j) unless otherwise specified herein, the rules of construction set forth in section 102
of the Bankruptcy Code shall apply; (k) any term used in capitalized form herein that is not otherwise
defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned
to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (1) any effectuating
provisions may be interpreted by the Reorganized Debtors in such a manner that is consistent with the
overall purpose and intent of the Plan all without further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity, and such interpretation shall control; and (m) references to docket
numbers are references to the docket numbers of documents filed in the Chapter 11 Cases under the
Bankruptcy Court’s CM/ECF system.
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2. The provisions of Bankruptcy Rule 9006(a) shall apply in computing any period of time
prescribed or allowed herein. Unless otherwise specified herein, any references to the Effective Date shall
mean the Effective Date or as soon as reasonably practicable thereafter.

3. All references in the Plan to monetary figures refer to currency of the United States of
America, unless otherwise expressly provided.

4. Except as otherwise specifically provided in the Plan to the contrary, references in the Plan
to the Debtors or to the Reorganized Debtors mean the Debtors and the Reorganized Debtors, as applicable,
to the extent the context requires.

5. Notwithstanding anything to the contrary in the Plan, the Plan Supplement, the
Confirmation Order, or the Disclosure Statement, any and all consent rights in the Restructuring Support
Agreement with respect to the form and substance of any Definitive Document (as defined in the
Restructuring Support Agreement), including any amendments, restatements, supplements, or other
modifications to such documents and any consents, waivers, or other deviations under or from such
documents, shall be incorporated by reference herein and fully enforceable as if stated herein.

Article II.

ADMINISTRATIVE CLAIMS, DIP FACILITIES CLAIMS, PRIORITY TAX CLAIMS,
OTHER PRIORITY CLAIMS AND UNITED STATES TRUSTEE STATUTORY FEES

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, DIP
Facilities Claims, Priority Tax Claims, and Other Priority Claims have not been classified and thus are
excluded from the Classes of Claims and Interests set forth in Article IIL.

A. Administrative Claims

1. General Administrative Claims

Subject to the provisions of sections 328, 330(a), and 331 of the Bankruptcy Code, except to the
extent that a Holder of an Allowed General Administrative Claim and the applicable Debtor(s) agree to less
favorable treatment with respect to such Allowed General Administrative Claim, each Holder of an Allowed
General Administrative Claim will be paid the full unpaid amount of such Allowed General Administrative
Claim in Cash: (a) on the Effective Date or as soon as reasonably practicable thereafter or, if not then due,
when such Allowed General Administrative Claim is due or as soon as reasonably practicable thereafter;
(b) if a General Administrative Claim is Allowed after the Effective Date, on the date such General
Administrative Claim is Allowed or as soon as reasonably practicable thereafter or, if not then due, when
such Allowed General Administrative Claim is due or as soon as reasonably practicable thereafter; (c) at
such time and upon such terms as may be agreed upon by such Holder and the Debtors or the Reorganized
Debtors, as the case may be; or (d) at such time and upon such terms as set forth in an order of the
Bankruptcy Court; provided that Allowed General Administrative Claims that arise in the ordinary course
of the Debtors’ business during the Chapter 11 Cases shall be paid in full in Cash in the ordinary course of
business in accordance with the terms and conditions of any controlling agreements, course of dealing,
course of business, or industry practice; provided, further, that any Allowed General Administrative Claim
that has been expressly assumed by the Buyer under the Sale Transaction Documents shall be paid by the
Buyer unless otherwise agreed in writing between the Debtors and the Buyer.

2. Professional Fee Claims

All final requests for payment of Professional Fee Claims for services rendered and reimbursement
of expenses incurred prior to the Effective Date must be Filed no later than 45 days after the Effective Date.
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Objections to any final requests for payment of Professional Fee Claims must be filed no later than twenty
(20) days from the date of the filing of such final requests for payment of Professional Fee Claims. The
Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims after notice and a
hearing in accordance with the procedures established by the Bankruptcy Code, the Bankruptcy Rules, and
prior Bankruptcy Court orders. The Reorganized Debtors shall pay Professional Fee Claims owing to the
Retained Professionals in Cash to such Retained Professionals in the amount the Bankruptcy Court Allows
from funds held in the Professional Fee Escrow Account, as soon as reasonably practicable after such
Professional Fee Claims are Allowed by entry of an order of the Bankruptcy Court; provided that the
Debtors’ and the Reorganized Debtors’ obligations to pay Allowed Professional Fee Claims shall not be
limited or deemed limited to funds held in the Professional Fee Escrow Account. To the extent that funds
held in the Professional Fee Escrow Account are insufficient to satisfy the Allowed amount of Professional
Fee Claims owing to the Retained Professionals, the Reorganized Debtors shall pay such amounts within
ten (10) Business Days of entry of the order approving such Professional Fee Claims.

No later than the Effective Date, the Reorganized Debtors shall establish and fund the Professional
Fee Escrow Account with Cash equal to the Professional Fee Escrow Amount. The Professional Fee
Escrow Account shall be maintained in trust solely for the Retained Professionals and for no other Entities
until all Professional Fee Claims Allowed by the Bankruptcy Court have been irrevocably paid in full in
Cash to the Retained Professionals pursuant to one or more Final Orders of the Bankruptcy Court. No
Liens, claims, or interests shall encumber the Professional Fee Escrow Account or Cash held in the
Professional Fee Escrow Account in any way. No funds held in the Professional Fee Escrow Account shall
be property of the Estates of the Debtors or the Reorganized Debtors. When all Professional Fee Claims
Allowed by the Bankruptcy Court have been irrevocably paid in full in Cash to the Retained Professionals
pursuant to one or more Final Orders of the Bankruptcy Court, any remaining funds held in the Professional
Fee Escrow Account shall be remitted to the Reorganized Debtors without any further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity.

The Retained Professionals shall deliver to the Debtors a reasonable and good-faith estimate of
their unpaid fees and expenses incurred in rendering services to the Debtors before and as of the Effective
Date projected to be outstanding as of the anticipated Effective Date, and shall deliver such estimate no
later than five Business Days prior to the anticipated Effective Date. For the avoidance of doubt, no such
estimate shall be considered or deemed an admission or limitation with respect to the amount of the fees
and expenses that are the subject of a Retained Professional’s final request for payment of Professional Fee
Claims Filed with the Bankruptcy Court, and such Retained Professionals are not bound to any extent by
the estimates. If a Retained Professional does not provide an estimate, the Debtors may estimate the unpaid
and unbilled fees and expenses of such Retained Professional. The total aggregate amount so estimated to
be outstanding as of the anticipated Effective Date shall be utilized by the Debtors to determine the amount
to be funded to the Professional Fee Escrow Account; provided that the Reorganized Debtors shall use Cash
on hand to increase the amount of the Professional Fee Escrow Account to the extent fee applications are
Filed after the Effective Date in excess of the amount held in the Professional Fee Escrow Account based
on such estimates.

3. Transaction Expenses

All Transaction Expenses incurred, or estimated to be incurred up to and including the Effective
Date shall be paid in full in Cash on the Effective Date without the need for any further notice to any party
or further approval by the Bankruptcy Court or otherwise. All Transaction Expenses to be paid on the
Effective Date shall be estimated prior to and as of the Effective Date shall be delivered to the Debtors at
least three (3) Business Days before the anticipated Effective Date (or such shorter period as the Debtors
may agree); provided that such estimate shall not be considered an admission or limitation with respect to
such Transaction Expenses. On the Effective Date, final invoices for all Transaction Expenses incurred
prior to and as of the Effective Date shall be submitted to the Debtors.
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4. Tranche B-2 Term Loan Expenses

To the extent not otherwise paid and satisfied in full pursuant to the DIP Orders or any other order
of the Bankruptcy Court, the Tranche B-2 Term Loan Expenses incurred, or estimated to be incurred up to
and including the Effective Date shall be paid in full in Cash on the Effective Date. All Tranche B-2 Term
Loan Expenses to be paid on the Effective Date shall be estimated prior to and as of the Effective Date shall
be delivered to the Debtors at least three (3) Business Days before the anticipated Effective Date (or such
shorter period as the Debtors may agree); provided that such estimate shall not be considered an admission
or limitation with respect to such Tranche B-2 Term Loan Expenses. On the Effective Date, final invoices
for all Tranche B-2 Term Loan Expenses incurred prior to and as of the Effective Date shall be submitted
to the Debtors.

5. Administrative Claims Bar Date

All requests for payment of an Administrative Claim (other than DIP Facilities Claims, Cure Costs,
Professional Fee Claims, Transaction Expenses, or U.S. Trustee quarterly fees payable pursuant to Article
IL.E below) that accrued on or before the Effective Date that were not otherwise satisfied in the ordinary
course of business must be filed with the Bankruptcy Court and served on the Debtors no later than the
Administrative Claims Bar Date.

Holders of Administrative Claims (other than DIP Facilities Claims including DIP Expenses, Cure
Costs, Professional Fee Claims, Transaction Expenses, or U.S. Trustee quarterly fees payable pursuant to
Article ILLE below) that are required to file and serve a request for payment of such Administrative Claims
that do not file and serve such a request by the Administrative Claims Bar Date shall be forever barred,
estopped and enjoined from asserting such Administrative Claims against the Debtors, the Reorganized
Debtors and their respective Estates and property and such Administrative Claims shall be deemed
discharged as of the Effective Date. All such Claims shall, as of the Effective Date, be subject to the
permanent injunction set forth in Article [X.E. hereof.

The Reorganized Debtors, in their sole and absolute discretion, may settle Administrative Claims
in the ordinary course of business without further Bankruptcy Court approval. The Debtors or the
Reorganized Debtors, as applicable, may also choose to object to any Administrative Claim no later than
the Claims Objection Deadline, subject to extensions by the Bankruptcy Court, agreement in writing of the
parties, or on motion of a party in interest approved by the Bankruptcy Court. Unless the Debtors or the
Reorganized Debtors (or other party with standing) object to a timely-filed and properly served
Administrative Claim, such Administrative Claim will be deemed Allowed in the amount requested. In the
event that the Debtors or the Reorganized Debtors object to an Administrative Claim, the parties may confer
to try to reach a settlement and, failing that, the Bankruptcy Court will determine whether such
Administrative Claim should be allowed and, if so, in what amount.

B. DIP Facilities Claims
The DIP Facilities Claims shall be deemed to be Allowed under the Plan.

Notwithstanding anything to the contrary herein, in full and final satisfaction, settlement, release
and discharge of and in exchange for release of all Allowed DIP Term New Money Loan Claims, the
Allowed DIP Term New Money Loan Claims (i) if the Restructuring is consummated, shall be converted
on a dollar-for-dollar basis into Exit FLFO Facility Loans on the Effective Date, or (ii) if the Sale
Transaction is consummated, shall have been indefeasibly repaid in full in Cash from the Cash portion of
the Sale Transaction Proceeds at the closing thereof.

Notwithstanding anything to the contrary herein, in full and final satisfaction, settlement, release
and discharge of and in exchange for release of all Allowed DIP Term Roll-Up Loan Claims, the Allowed
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DIP Term Roll-Up Loan Claims shall be (i) if the Restructuring is consummated, converted on a dollar-for-
dollar basis into Exit FLSO Facility Loans on the Effective Date, or (ii) if the Sale Transaction is
consummated, indefeasibly repaid in full in Cash with proceeds from the Cash portion of the Sale
Transaction Proceeds at the closing thereof.

Notwithstanding anything to the contrary herein, in full and final satisfaction, settlement, release
and discharge of and in exchange for release of all Allowed DIP ABL FILO Facility Claims, the Allowed
DIP ABL FILO Facility Claims shall be (i) if the Restructuring is consummated, converted on a dollar-for-
dollar basis into Exit FILO Loans on the Effective Date, or (ii) if the Sale Transaction is consummated,
indefeasibly repaid in full in Cash with the Cash portion of the Sale Transaction Proceeds at the closing
thereof.

Notwithstanding anything to the contrary herein, the DIP Expenses shall be (i) if the Restructuring
is consummated, paid in full, in Cash on or prior to the Effective Date, or (ii) if the Sale Transaction is
consummated, paid in full in Cash with proceeds from the Cash portion of the Sale Transaction Proceeds
at the closing thereof. All DIP Expenses to be paid on the applicable payment date shall be estimated prior
to and as of such date, and shall be delivered to the Debtors at least three (3) Business Days before the
anticipated payment date (or such shorter period as the Debtors may agree); provided that such estimate
shall not be considered an admission or limitation with respect to such expenses. On the applicable payment
date, final invoices for all DIP Expenses incurred prior to and as of the applicable payment date shall be
submitted to the Debtors.

All of the Debtors’ contingent and unliquidated obligations under the DIP Credit Agreements and
DIP Orders, including, without limitation, the DIP Agents’ and the DIP Lenders’ rights to indemnification
from the Debtors, to the extent any such obligation has not been paid in Cash in full on the Effective Date
or converted into New Debt as set forth herein, shall survive the Effective Date and shall not be released or
discharged pursuant to the Plan or Confirmation Order, notwithstanding any provision hereof or thereof to
the contrary.

C. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim and the Debtor(s) against
which such Allowed Priority Tax Claim is asserted agree to a less favorable treatment, in exchange for full
and final satisfaction, settlement, release, and the discharge of each Allowed Priority Tax Claim, each
Holder of an Allowed Priority Tax Claim due and payable on or prior to the Effective Date shall receive,
as soon as reasonably practicable after the Effective Date, on account of such Claim: (1) Cash in an amount
equal to the amount of such Allowed Priority Tax Claim; (2) Cash in an amount agreed to by the applicable
Debtor or Reorganized Debtor, as applicable, and such Holder; provided that such parties may further agree
for the payment of such Allowed Priority Tax Claim at a later date; or (3) at the option of the Debtors, Cash
in an aggregate amount of such Allowed Priority Tax Claim payable in installment payments over a period
not more than five years after the Petition Date, pursuant to section 1129(a)(9)(C) of the Bankruptcy Code.
To the extent any Allowed Priority Tax Claim is not due and owing on or before the Effective Date, such
Claim shall be paid in full in Cash in accordance with the terms of any agreement between the Debtors and
such Holder, or as may be due and payable under applicable non-bankruptcy law or in the ordinary course
of business. Any Allowed Priority Tax Claim that has been expressly assumed by the Buyer under the Sale
Transaction Documents shall not be an obligation of the Debtors.

D. Other Priority Claims

Except to the extent that a Holder of an Allowed Other Priority Claim and the Debtor against which
such Allowed Other Priority Claim is asserted agree to less favorable treatment for such Holder, in full
satisfaction of each Allowed Other Priority Claim, each Holder thereof shall receive payment in full in Cash
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or other treatment, rendering such Claim Unimpaired. Any Allowed Other Priority Claim that has been
expressly assumed by the Buyer under the Sale Transaction Documents shall not be an obligation of the
Debtors.

E. United States Trustee Statutory Fees

The Debtors and the Reorganized Debtors, as applicable, shall pay all quarterly fees due to the
United States Trustee under 28 U.S.C § 1930(a)(6), plus any interest due and payable under 31 U.S.C.
§ 3717 on all disbursements, including Plan payments and disbursements in and outside the ordinary course
of the Debtors’ or Reorganized Debtors’ business (or such amount agreed to with the United States Trustee
or ordered by the Bankruptcy Court), for each quarter (including any fraction thereof) until the Chapter 11
Cases are converted, dismissed, or closed, whichever occurs first.

Article II1.

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS
A. Classification of Claims

The Plan consolidates Claims against all Debtors solely for purposes of voting, Confirmation, and
distribution (for instance, a General Unsecured Claim against any Debtor is classified in Class 4 or Class
4A, as applicable, and to the extent Allowed, is entitled to share pro rata with all other Allowed Class 4 or
Class 4A Claims, as applicable, in the treatment provided for Class 4 or Class 4A, as applicable, without
any allocation thereof among the Debtors) but not for any other purpose. In accordance with section
1123(a)(1) of the Bankruptcy Code, the Debtors have not classified Administrative Claims, DIP Facilities
Claims, Priority Tax Claims, and Other Priority Claims as described in Article I1.

The categories of Claims and Interests listed below classify Claims and Interests for all purposes,
including voting, Confirmation and distribution pursuant hereto and pursuant to sections 1122 and
1123(a)(1) of the Bankruptcy Code. The Plan deems a Claim or Interest to be classified in a particular
Class only to the extent that the Claim or Interest qualifies within the description of that Class and shall be
deemed classified in a different Class to the extent that any remainder of such Claim or Interest qualifies
within the description of such different Class. A Claim or an Interest is in a particular Class only to the
extent that any such Claim or Interest is Allowed in that Class and has not been paid or otherwise settled
prior to the Effective Date.

The Plan contemplates Confirmation and Consummation based upon (i) the consummation
on or before the Qutside Sale Date of a Sale Transaction on the terms set forth in the Sale Transaction
Documents; or (ii) if the Sale Transaction is terminated or is no longer in full force and effect or is
not consummated, or is not capable of being consummated, in each case, by the applicable Outside
Sale Date in accordance with the terms of the Sale Transaction Documents, the Restructuring, in
each case, in accordance with the Restructuring Support Agreement.
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Summary of Classification and Treatment of Claims and Interests

Class Claim Status Voting Rights
1 Other Secured Claims Unimpaired Presumed to Accept
2 [Reserved] [Reserved] [Reserved]
3 Tranche B-2 Term Loan Secured Impaired Entitled to Vote
Claims
4 General Unsecured Claims; Impaired Entitled to Vote

Convertible Unsecured Notes
Claims; and Tranche B-2 Term
Loan Deficiency Claims

4A | Convenience Class Claims Impaired Entitled to Vote
5 Subordinated Securities Claims Impaired Deemed to Reject
6 Tntercompany Claims Unimpa'ired Presumed to Acc'ept or
or Impaired Deemed to Reject
7 Tntercompany nterests Unimpa.ired Presumed to Acc.ept or
or Impaired Deemed to Reject
8 Equity Interests Impaired Deemed to Reject

Treatment of Claims and Interests

1. Class 1 — Other Secured Claims
a. Classification: Class 1 consists of all Other Secured Claims.
b. Treatment. Except to the extent that a Holder of an Allowed Other Secured Claim

agrees to (i) in the event of a Sale Transaction, inclusion of its claim as an Assumed
Liability on the terms set forth in the Sale Transaction Documents, or (ii) less
favorable treatment, in exchange for full and final satisfaction, settlement, release,
and the discharge of each Allowed Other Secured Claim, each Holder of an
Allowed Other Secured Claim, at the option of the applicable Debtor with the
consent of the Required Consenting Term Lenders, shall (A) be paid in full in Cash
including the payment of any interest required to be paid under section 506(b) of
the Bankruptcy Code, (B) receive the collateral securing its Allowed Other
Secured Claim, or (C) receive any other treatment that would render such Claim
Unimpaired.

c. Voting: Class 1 is Unimpaired and Holders of Class 1 Other Secured Claims are
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Class 1 Other Secured Claims are not
entitled to vote to accept or reject the Plan.

2. Class 2 — [Reserved]
a. Classification: [Reserved]
b. Allowance: [Reserved]
c. Treatment:. [Reserved]
d. Voting: [Reserved]
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Class 3 — Tranche B-2 Term Loan Secured Claims

Classification: Class 3 consists of Tranche B-2 Term Loan Secured Claims.

Allowance: On the Effective Date, the Tranche B-2 Term Loan Secured Claims
shall be Allowed in the aggregate principal amount of the Collateral Amount.

Treatment. Except to the extent that (i) a Holder of an Allowed Tranche B-2 Term
Loan Secured Claim agrees in writing to less favorable treatment or (ii) the
Required Consenting Term Lenders agree in writing and upon at least 5 calendar
days’ notice to the Bankruptcy Court prior to the Confirmation Date that Class 3
receive different treatment, in exchange for full and final satisfaction, settlement,
release, and the discharge of each Tranche B-2 Term Loan Secured Claim, each
Holder of an Allowed Tranche B-2 Term Loan Secured Claim shall:

(1) In the event of a Sale Transaction, receive its Pro Rata Share of the total
amount of Second Lien Loans issued in connection with the Sale
Transaction in a principal amount equal to the Second Lien Loans
Amount, and Cash equal to the Cash held by the Debtors immediately prior
to Consummation less (I) the Class 4/4A Distribution Amount, (II) the
Wind-Down Amount, (III) the Class 3 Initial Escrow Amount, (IV) the
Class 3 Additional Escrow Amount, (V) the amount for the Disputed
Cures Escrow Account, (VI) the amount of $250,000 distributed pursuant
to Article I11.B.4.c(iii)(a) below, (VII) the Tax Escrow Amount, and (VIII)
the Exit Cost Amount less any portion thereof that is also included in any
of the foregoing; or

(i1) In the event of a Restructuring, receive its Pro Rata Share of (i) 100% of
the New Common Equity, subject to dilution by the Management
Incentive Plan, and (ii) $50 million in principal amount of the Exit FLSO
Facility Loans.

Voting: Class 3 is Impaired, and Holders of Class 3 Tranche B-2 Term Loan
Secured Claims are entitled to vote to accept or reject the Plan.

Return of Escrows.

(1) To the extent that (A) prior to the Effective Date, the Debtors determine
in good faith and after having provided to counsel to the Committee a
notice of resolved Cure Disputes, a copy of any notice required pursuant
to section 3.4(d) of the Stalking Horse Agreement, and an opportunity to
object thereto, or (B) after the Effective Date, the Plan Administrator
determines in good faith, that the remaining amounts available in either
the Disputed Cures Escrow Account or the Professional Fee Escrow
Account exceed the amount necessary to pay any remaining unpaid
disputed Cure Costs or Professional Fee Claims, as applicable, such excess
shall (1) first be used to fund the segregated account for the Class 3
Additional Escrow Amount as provided in clause (b) of the definition
thereof until the aggregate amount funded into such segregated account
from the Disputed Cures Escrow Account and/or the Professional Fee
Escrow Account equals $4,000,000, and (2) thereafter, (x) if prior to the
Effective Date, be released to the Debtors for distribution to the Holders
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of Claims in Class 3 pursuant to Article III.B.3.c(i), and (y) if after the
Effective Date, be distributed to the Second Lien Term Loan Agent for
repayment of the outstanding Second Lien Loans pursuant to the Second
Lien Term Loan Credit Agreement.

(i1) To the extent that after the Effective Date the Plan Administrator
determines in good faith and on a reasonable basis that substantially all
Claims against the Debtors that constitute Assumed Liabilities are no
longer outstanding, the remaining Class 3 Initial Escrow Amount and
Class 3 Additional Escrow Amount shall be distributed to the Second Lien
Term Loan Agent for repayment of the outstanding Second Lien Loans
pursuant to the Second Lien Term Loan Credit Agreement.

(ii1) To the extent that after the Effective Date the Plan Administrator
determines in good faith and on a reasonable basis that substantially all of
the taxes for which the Tax Escrow Amount was held in escrow are no
longer outstanding or otherwise satisfied in full, the remaining Tax Escrow
Amount shall be distributed to the Second Lien Term Loan Agent for
repayment of the outstanding Second Lien Loans pursuant to the Second
Lien Term Loan Credit Agreement.

(iv) To the extent that after the Effective Date the Plan Administrator
determines in good faith and on a reasonable basis that substantially all of
the claims and expenses for which the Exit Cost Amount was held in
escrow are no longer outstanding or otherwise satisfied in full, the
remaining Exit Cost Amount shall be distributed to the Second Lien Term
Loan Agent for repayment of the outstanding Second Lien Loans pursuant
to the Second Lien Term Loan Credit Agreement.

Class 4 — General Unsecured Claims, Convertible Unsecured Notes Claims, and Tranche

B-2 Term Loan Deficiency Claims

a.

Classification: Class 4 consists of General Unsecured Claims, Convertible
Unsecured Notes Claims, and Tranche B-2 Term Loan Deficiency Claims.

Allowance: On the Effective Date (i) General Unsecured Claims shall be Allowed
in accordance with the procedures set forth in Article VII of this Plan;
(ii) Convertible Unsecured Notes Claims shall be Allowed in the amount of
$159,097,000 (and the Ad Hoc Group of Convertible Notes Professional Fees shall
be Allowed in an amount equal to the lesser of (x) the actual amount of such fees,
(y) in the case of a Restructuring, the sum of $250,000 plus an amount in excess
of $250,000 agreed after good faith negotiations between the Committee and the
Ad Hoc Group of Convertible Notes, or (z) $1,000,000); and (iii) Tranche B-2
Term Loan Deficiency Claims shall be Allowed in the amount of the Deficiency
Amount.

Treatment:
(1) In the event of a Sale Transaction:

(A) Except to the extent that a Holder of an Allowed General
Unsecured Claim or a Holder of a Convertible Unsecured Notes
Claim agrees in writing to less favorable treatment, in exchange
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(B)

for full and final satisfaction, settlement, release, and the
discharge of each such Allowed General Unsecured Claim or
Convertible Unsecured Notes Claim, each Holder of an Allowed
General Unsecured Claim and each Holder of a Convertible
Unsecured Notes Claim, shall receive (i) in Cash its Pro Rata
Share of that portion of the Class 4/4A Remaining Distribution
Amount as is directed for distribution to Holders of Claims in
Class 4 pursuant to the Committee Election; provided, however,
that no Holder of a Convertible Unsecured Notes Claim that is
a member of the Ad Hoc Group of Convertible Notes shall
receive any cash distribution from the Class 4/4A Distribution
Amount and any such right to receive such cash distribution is
waived, canceled and of no further force or effect; plus (ii) its
Pro Rata Share of the Class 4 Notes Proceeds; and

Holders of Tranche B-2 Term Loan Deficiency Claims shall
receive no recovery on account of such claims.

(i1) In the event of a Restructuring,

(A)

(B)

Except to the extent that a Holder of an Allowed General
Unsecured Claim or a Convertible Unsecured Notes Claim
agrees in writing to less favorable treatment, in exchange for full
and final satisfaction, settlement, release, and the discharge of
each such Allowed General Unsecured Claim or Convertible
Unsecured Notes Claim, each Holder of Allowed General
Unsecured Claim or Convertible Unsecured Notes Claim shall
receive its Pro Rata Share of (i) the Class 4 Contingent Rights,
and (ii) that portion of the Class 4/4A Remaining Distribution
Amount as is directed for distribution to Allowed Claims in
Class 4 pursuant to the Committee Election; and

All Tranche B-2 Term Loan Deficiency Claims will be
cancelled, released, discharged and extinguished, as the case
may be, and will be of no further force or effect, whether
surrendered for cancellation or otherwise, and the Holders
thereof shall receive no recovery on account of such claims.

(1i1) In the event of either a Sale Transaction or a Restructuring:

(A)

$250,000 of the Ad Hoc Group of Convertible Notes
Professional Fees shall be paid in Cash by the Debtors’ estates
or the Tranche B-2 Term Lenders on the Effective Date,
provided that in no circumstance shall additional amounts be
funded by the Debtors’ estates for the payment of Ad Hoc Group
of Convertible Notes Professional Fees, whether in connection
with a Sale Transaction or a Restructuring, and the rights of the
Ad Hoc Group of Convertible Notes and its professionals to
seek payment of any portion of the Ad Hoc Group of
Convertible Notes Professional Fees shall be reserved in all
circumstances other than with respect to a Sale Transaction or a
Restructuring;
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(B) the Ad Hoc Group of Convertible Notes Excess Professional
Fees, if any, shall be paid in Cash from the Class 4/4A
Distribution Amount on or as soon as practicable after the
Effective Date;

© the Convertible Unsecured Notes Indenture Trustee Fees shall
be paid to the Convertible Unsecured Notes Indenture Trustee
from the Class 4/4A Distribution Amount on or as soon as
reasonably practicable after the Effective Date, provided that the
Convertible Unsecured Notes Indenture Trustee Fees shall be
deducted solely from the Cash distributions to be made on
account of the Convertible Unsecured Notes prior to such
distributions being made; and

(D) for the avoidance of doubt, the members of the Ad Hoc Group
of Convertible Notes shall receive no distributions from the
Class 4/4A Remaining Distribution Amount on account of their
Convertible Unsecured Notes Claims.

Voting: Class 4 is Impaired, and Holders of Class 4 Claims are entitled to vote to
accept or reject the Plan.

5. Class 44 — Convenience Class Claims

27189863.1

Classification: Class 4A consists of all Convenience Class Claims.

Allowance: Notwithstanding any provisions of the Plan to the contrary, a
Convenience Class Claim will be deemed Allowed, without offset, counterclaim
or defense of any kind if it is: (i) set forth in a timely Filed Proof of Claim that is
not validly objected to, (ii) listed on the Schedules in a specific dollar amount and
not scheduled as unliquidated, contingent, or disputed, or (iii) set forth in a
Convenience Class Election Form submitted by the Holder thereof (which may be
submitted online at https://cases.primeclerk.com/gnc/) and acknowledged by the
Plan Administrator to voluntarily and irrevocably reduce the aggregate amount of
such Allowed Claim to $50,000 or less prior to the Convenience Class Election
Deadline.

Treatment. Whether in the event of a Sale Transaction or a Restructuring, except
to the extent that a Holder of an Allowed Convenience Class Claim agrees to a less
favorable treatment, as soon as practicable following the Effective Date, each
Holder of an Allowed Convenience Class Claim shall receive, in full and final
satisfaction, compromise, settlement, release and discharge of and in exchange for
such Allowed Convenience Class Claim, its Pro Rata Share of such amount of
Cash from the Class 4/4A Distribution Amount as is allocated to Class 4A pursuant
to the Committee Election.

Voting: Class 4A is Impaired, and Holders of Class 4A Convenience Claims are
entitled to vote to accept or reject the Plan.

Notice: The Debtors’ notice of the occurrence of the Effective Date shall set forth
the Convenience Class Election Deadline and website for submitting Convenience
Class Election Forms.
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Class 5 — Subordinated Securities Claims

a. Classification: Class 5 consists of all Subordinated Securities Claims.

b. Treatment: Whether in the event of a Sale Transaction or a Restructuring,
Subordinated Securities Claims shall be discharged, cancelled, and extinguished
on the Effective Date. Each Holder of Subordinated Securities Claims shall
receive no recovery or distribution on account of such Subordinated Securities
Claims.

c. Voting: Class 5 is Impaired, and Holders of Class 5 Subordinated Securities
Claims are deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, Holders of Class 5 Subordinated Securities Claims
are not entitled to vote to accept or reject the Plan.

Class 6 — Intercompany Claims

a. Classification: Class 6 consists of all Intercompany Claims.

b. Treatment: No property will be distributed to the Holders of Allowed
Intercompany Claims. Unless otherwise provided for under the Plan, each
Intercompany Claim will either be Reinstated or canceled and released at the
option of the Debtors and, in the event of a Restructuring, in consultation with the
Ad Hoc Group of Crossover Lenders.

c. Voting: Class 6 is either (i) Unimpaired and Holders of Class 6 Intercompany
Claims are conclusively presumed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code or (ii) Impaired and not receiving any distribution
under the Plan and are deemed to have rejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code. Therefore, in each case, Holders of Class 6 Intercompany
Claims are not entitled to vote to accept or reject the Plan.

Class 7 — Intercompany Interests

a. Classification: Class 7 consists of all Intercompany Interests.

b. Treatment. Intercompany Interests shall receive no recovery or distribution and,
in the event of a Restructuring, be Reinstated solely to the extent necessary to
maintain the Debtors’ corporate structure, and in the event of a Sale Transaction
that assumes or acquires such Intercompany Interests, be (i) if sold to the Buyer,
treated pursuant to the Sale Transaction Documents, or (ii) otherwise, Reinstated
solely to the extent necessary to maintain the Debtors’ corporate structure.

c. Voting: Class 7 is either (i) Unimpaired and Holders of Class 7 Intercompany
Interests are conclusively presumed to have accepted the Plan pursuant to section
1126(f) of the Bankruptcy Code or (ii) Impaired and not receiving any distribution
under the Plan and are deemed to have rejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code. Therefore, in each case, Holders of Class 7 Intercompany
Interests are not entitled to vote to accept or reject the Plan.

Class 8 — Equity Interests

a. Classification: Class 8 consists of all Equity Interests.
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b. Treatment. Holders of Equity Interests shall receive no distribution on account of
their Equity Interests. On the Effective Date, all Equity Interests will be canceled
and extinguished and will be of no further force or effect.

c. Voting: Class 8 is Impaired, and Holders of Class 8 Equity Interests are deemed
to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, Holders of Class 8 Equity Interests are not entitled to vote to accept or
reject the Plan.

C. [Reserved. ]
D. Acceptance or Rejection of the Plan

1. Presumed Acceptance of Plan

Claims in Class 1 are Unimpaired under the Plan and, therefore, their Holders are conclusively
presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders
of Claims in Class 1 are not entitled to vote on the Plan and the votes of such Holders shall not be solicited.

2. Voting Classes

Claims in Classes 3, 4 and 4A are Impaired under the Plan and the Holders of Allowed Claims in
Classes 3, 4 and 4A are entitled to vote to accept or reject the Plan.

3. Deemed Rejection of the Plan

Claims and Interests in Classes 5 and 8 are Impaired under the Plan and their Holders shall receive
no distributions under the Plan on account of their Claims or Interests (as applicable) and are deemed to
have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code. Therefore, Holders of Claims
and Interests in Classes 5 and 8 are not entitled to vote on the Plan and the votes of such Holders shall not
be solicited.

4. Presumed Acceptance of the Plan or Deemed Rejection of the Plan

Holders of Claims and Interests in Classes 6 and 7 are either (a) Unimpaired and are, therefore,
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code, or
(b) Impaired and shall receive no distributions under the Plan and are, therefore, deemed to have rejected
the Plan pursuant to Section 1126(g) of the Bankruptcy Code. Therefore, Holders of Claims and Interests
in Classes 6 and 7 are not entitled to vote on the Plan and votes of such Holders shall not be solicited.

E. Nonconsensual Confirmation

Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by
acceptance of the Plan by an Impaired Class of Claims. The Debtors shall seek Confirmation pursuant to
section 1129(b) of the Bankruptcy Code with respect to any rejecting Class of Claims or Interests.

F. Subordinated Claims

The allowance, classification, and treatment of all Allowed Claims and Interests, and the respective
distributions and treatments under the Plan, shall take into account and conform to the relative priority and
rights of the Claims and Interests in each Class in connection with any contractual, legal, and equitable
subordination rights relating thereto, whether arising under general principles of equitable subordination,
section 510 of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptcy Code, except
where otherwise provided herein, the Reorganized Debtors, reserve the right to re-classify any Allowed
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Claim or Interest in accordance with any contractual, legal, or equitable subordination rights relating
thereto.

G. Elimination of Vacant Classes

Any Class of Claims that is not occupied as of the date of commencement of the Confirmation
Hearing by the Holder of an Allowed Claim or a Claim temporarily Allowed under Bankruptcy Rule 3018
(i.e., no Ballots are cast in a Class entitled to vote on the Plan) shall be deemed eliminated from the Plan
for purposes of voting to accept or reject the Plan and for purposes of determining acceptances or rejection
of the Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

H. Intercompany Interests and Intercompany Claims

To the extent Reinstated under the Plan, distributions on account of Intercompany Interests and
Intercompany Claims are not being received by Holders of such Intercompany Interests or Intercompany
Interests on account of their Intercompany Interests or Intercompany Claims but for the purposes of
administrative convenience and due to the importance of maintaining the corporate structure given the
various foreign affiliate-subsidiaries of the Debtors, for the ultimate benefit of the Holders of New Common
Equity, to preserve ordinary course intercompany operations and in exchange for the Debtors’ and
Reorganized Debtors’ agreement under the Plan to make certain distributions to the Holders of Allowed

Claims.
Article IV.
MEANS FOR IMPLEMENTATION OF THE PLAN2
A. General Settlement of Claims and Interests

In consideration for the classification, distributions, releases, and other benefits provided under the
Plan, on the Effective Date, the provisions of the Plan shall constitute a good-faith compromise and
settlement of all Claims, Interests, Causes of Action and controversies resolved pursuant to the Plan. The
entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of the compromise or
settlement of all such Claims, Interests, Causes of Action and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates
and Holders of Claims and Interests is fair, equitable and is within the range of reasonableness.
Distributions made to Holders of Allowed Claims are intended to be indefeasible.

B. Restructuring Transactions

1. Restructuring Transactions Generally

In the event of a Restructuring, on the Effective Date or as soon as reasonably practicable thereafter,
the Reorganized Debtors may, consistent with the terms of the Restructuring Support Agreement, take all
actions as may be necessary or appropriate to effect the Restructuring (including any transaction described
in, approved by, contemplated by or necessary to effectuate the Plan), and as set forth in the Restructuring
Transactions Memorandum, including: (a) the execution and delivery of appropriate agreements or other
documents of merger, consolidation, or reorganization containing terms that are consistent with the terms
of the Plan and that satisfy the requirements of applicable law; (b) the filing of appropriate certificates of
incorporation, merger, migration, consolidation, or other organizational documents with the appropriate

Unless otherwise specified, the provisions set forth in this Article shall apply in the event of a Restructuring or a
Sale Transaction.
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governmental authorities pursuant to applicable law; and (c) all other actions that the Reorganized Debtors
determine are necessary or appropriate.

In the event of either a Restructuring or a Sale Transaction, the Confirmation Order shall and shall
be deemed to, pursuant to both section 1123 and section 363 of the Bankruptcy Code, authorize, among
other things, all actions as may be necessary or appropriate to effect any transaction described in, approved
by, contemplated by, or necessary to effectuate the Plan.

2. New Debt

In the event of a Restructuring, on the Effective Date, the Reorganized Debtors specified in the
New Debt Documentation will incur the New Debt as provided in the New Debt Documentation.

3.  New Common Equity

In the event of a Restructuring, on the Effective Date, Reorganized GNC Holdings shall issue the
New Common Equity to Holders of Allowed Claims as provided in the Plan.

C. Sale Transaction

In the event of a Sale Transaction and upon entry of the Sale Order, the Debtors shall be authorized
to consummate the applicable Sale Transaction to the applicable Buyer pursuant to the terms of the
applicable Sale Transaction Documents, the Plan, and the Confirmation Order. The Sale Transaction
Proceeds, the Exit Cost Amount, the Wind-Down Amount, any reserves required pursuant to the Sale
Transaction Documents, the Debtors’ rights under the Sale Transaction Documents, payments made
directly by the Buyer on account of any Assumed Liabilities under the Sale Transaction Documents,
payments of Cure Costs made by the Buyer pursuant to sections 365 or 1123 of the Bankruptcy Code,
and/or all Causes of Action not previously settled, released, or exculpated under the Plan, if any, shall be
used to fund the distributions to Holders of Allowed Claims against the Debtors in accordance with the
treatment of such Claims and subject to the terms provided herein. Effective as of the closing of the Sale
Transaction, the Debtors, the Reorganized Debtors, and the Plan Administrator shall have no obligation or
liability on account of any Assumed Liabilities and no Assumed Liabilities shall be paid from the Wind
Down Amount, the Class 4/4A Distribution Amount, or any proceeds of the Class 4 Notes. Unless
otherwise agreed in writing by the Debtors and the Buyer, distributions required by this Plan or the Sale
Transaction Documents on account of any Assumed Liabilities shall be the sole obligation of, and shall be
paid solely by, the Buyer. Notwithstanding anything to the contrary herein, following the closing of the
Sale Transaction, the Buyer shall have standing to object and defend any Claim asserted directly or
indirectly against the Selling Entities related to Assumed Liabilities and the Buyer shall have standing to
directly or indirectly assert all of the Selling Entities’ rights, defenses, and counterclaims with respect to
such asserted Claim.

D. Corporate Existence

In the event of a Restructuring, except as otherwise provided in the Plan, each Debtor shall continue
to exist after the Effective Date as a separate corporate Entity, limited liability company, partnership, or
other form, as the case may be, with all the powers of a corporation, limited liability company, partnership,
or other form, as the case may be, pursuant to the applicable law in the jurisdiction in which each Debtor is
incorporated or formed and pursuant to the respective certificate of incorporation and bylaws (or other
formation documents) in effect prior to the Effective Date, except to the extent such certificate of
incorporation and bylaws (or other formation documents) are amended by the Plan, by the Debtors, or
otherwise, and to the extent such documents are amended, such documents are deemed to be amended
pursuant to the Plan and require no further action or approval.
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E. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan (including in Article III.C) or any agreement, instrument,
or other document incorporated herein, including the Restructuring Transactions Memorandum and New
Debt Documentation, and except to the extent sold pursuant to the Sale Transaction Documents, on the
Effective Date, all property of each Estate, including all Causes of Action, and any property acquired by
any of the Debtors pursuant to the Plan shall vest in each respective Reorganized Debtor, free and clear of
all Liens, Claims, charges, or other encumbrances; provided that, in accordance with Article IV.R, on the
Effective Date, the Debtors and the Reorganized Debtors shall forever waive, relinquish, and release any
and all Causes of Action the Debtors and their Estates had, have, or may have had under section 547 of the
Bankruptcy Code and analogous non-bankruptcy law. On and after the Effective Date, except as otherwise
provided in the Plan, each Reorganized Debtor may operate its business and may use, acquire, or dispose
of property and compromise or settle any Claims, Interests, or Causes of Action without supervision or
approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules,
including for the avoidance of doubt any restrictions on the use, acquisition, sale, lease, or disposal of
property under section 363 of the Bankruptcy Code.

F. Indemnification Provisions in Organizational Documents

In the event of a Restructuring, as of the Effective Date, each Reorganized Debtor’s bylaws and
other New Organizational Documents shall, to the fullest extent permitted by applicable law, provide for
the indemnification, defense, reimbursement, exculpation, and/or limitation of liability of, and advancement
of fees and expenses to, current and former managers, directors, officers, equity holders, members,
employees, accountants, investment bankers, attorneys, other professionals, or agents of the Debtors and
such current and former managers’, directors’, officers’, equity holders’, members’, employees’,
accountants’, investment bankers’, attorneys’, other professionals’ and agents’ respective Affiliates at least
to the same extent as set forth in the Indemnification Provisions, against any claims or causes of action
whether direct or derivative, liquidated or unliquidated, fixed, or contingent, disputed or undisputed,
matured or unmatured, known or unknown, foreseen or unforeseen, asserted or unasserted. None of the
Reorganized Debtors shall amend and/or restate its certificate of incorporation, bylaws, or similar
organizational document after the Effective Date to terminate or adversely affect (1) any of the
Indemnification Provisions or (2) the rights of such current and former managers, directors, officers, equity
holders, members, employees, or agents of the Debtors and such current and former managers’, directors’,
officers’, equity holders’, members’, employees’, and agents’ respective Affiliates referred to in the
immediately preceding sentence.

G. Cancellation of Agreements and Equity Interests

Except as otherwise provided for in the Plan, on the later of the Effective Date and the date on
which the relevant distributions are made pursuant to Article VI: (a) (i) the obligations of the Debtors under
the DIP Credit Agreements, the ABL FILO Credit Agreement, the Tranche B-2 Term Loan Credit
Agreement, the Convertible Unsecured Notes Indenture, and any other note, bond, indenture, or other
instrument or document directly or indirectly evidencing or creating any indebtedness of the Debtors, (ii)
any certificate, equity security, share, purchase right, option, warrant, or other instrument or document
directly or indirectly evidencing or creating an ownership interest in the Debtors (except, in each case, such
certificates, notes or other instruments or documents evidencing indebtedness or obligation of or ownership
interest in the Debtors that are Reinstated pursuant to the Plan), shall be cancelled solely as to the Debtors
and their Affiliates, and the Reorganized Debtors and their Affiliates shall not have any continuing
obligations thereunder; and (b) the obligations of the Debtors and their Affiliates pursuant, relating or
pertaining to any agreements, indentures, certificates of designation, bylaws or certificate or articles of
incorporation or similar documents governing the shares, certificates, notes, bonds, indentures, purchase
rights, options, or other instruments or documents evidencing or creating any indebtedness or obligation of
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or ownership interest in the Debtors (except such agreements, certificates, notes or other instruments
evidencing indebtedness or obligation of or ownership interest in the Debtors that are specifically reinstated
or entered into pursuant to the Plan) shall be released and discharged; except that:

1. the DIP Facilities shall continue in effect solely for the purpose of: (a) allowing the
DIP Agents to receive distributions from the Debtors under the Plan and to make
further distributions to the Holders of the DIP Facilities Claims on account of such
Claims, as set forth in Article VI of the Plan; (b) preserving the DIP Agents and the
DIP Lenders’ right to all amounts due under the DIP Credit Agreements and DIP
Orders; and (c) preserving the DIP Agents’ and the DIP Lenders’ right to
indemnification from the Debtors pursuant and subject to the terms of the DIP
Facilities;

2. the ABL FILO Credit Agreement shall continue in effect solely for the purpose of: (a)
allowing the ABL FILO Agent to receive distributions from the Debtors under the Plan
and to make further distributions to the Holders of the ABL FILO Term Loan Claims
on account of such Claims, as set forth in Article VI of the Plan; (b) preserving the
ABL FILO Agent and the Holders of ABL FILO Term Loan Claims’ right to all
amounts due under the ABL FILO Credit Agreement; and (c) preserving the ABL
FILO Agent’s and the Holders of ABL FILO Term Loan Claims’ right to
indemnification from the Debtors pursuant and subject to the terms of the ABL FILO
Term Loan;

3. the Tranche B-2 Term Loan Credit Agreement shall continue in effect solely for the
purpose of: (a) allowing the Tranche B-2 Term Loan Administrative Agent to receive
distributions from the Debtors under the Plan and to make further distributions to the
Holders of the Tranche B-2 Term Loan Claims on account of such Claims, as set forth
in Article VI of the Plan; (b) preserving the Tranche B-2 Term Loan Agents and the
Tranche B-2 Term Lenders’ right to all amounts due under the Tranche B-2 Term Loan
Credit Agreement; and (c) preserving the Tranche B-2 Term Loan Agents’ and the
Tranche B-2 Term Lenders’ right to indemnification from the Debtors pursuant and
subject to the terms of the Tranche B-2 Term Loan; and

4, the Convertible Unsecured Notes Indenture shall continue in effect solely for the
purpose of: (a) preserving the Convertible Unsecured Notes Indenture Trustee’s right
to payment, if any, of their fees and expenses, including the right to exercise its
charging lien against any distributions to be made to beneficial holders of Allowed
Convertible Unsecured Notes Claims prior to such distribution, to the extent the
Convertible Unsecured Notes Indenture Trustee’s fees and expenses are not paid from
any other source; and (b) preserving the right, if any, of the Unsecured Notes Indenture
Trustee to indemnification from the Debtors pursuant and subject to the terms of the
Convertible Unsecured Notes Indenture;

H. Sources for Plan Distributions and Transfers of Funds Among Debtors

In the event of a Restructuring, the Debtors shall fund Cash distributions under the Plan with: (1)
Cash on hand, including Cash from operations and the proceeds of the DIP Facilities, and (2) the proceeds
of the New Debt. Cash payments to be made pursuant to the Plan will be made by the Reorganized Debtors
or the Distribution Agent in accordance with Article VI. Subject to any applicable limitations set forth in
any post-Effective Date agreement (including the New Debt Documentation and the New Organizational
Documents), the Reorganized Debtors will be entitled to transfer funds between and among themselves as
they determine to be necessary or appropriate to enable the Reorganized Debtors to satisfy their obligations
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under the Plan. Except as set forth herein, any changes in intercompany account balances resulting from
such transfers will be accounted for and settled in accordance with the Debtors’ historical intercompany
account settlement practices and will not violate the terms of the Plan.

In the event of a Restructuring, from and after the Effective Date, the Reorganized Debtors, subject
to any applicable limitations set forth in any post-Effective Date agreement (including the New Debt
Documentation and the New Organizational Documents), shall have the right and authority without further
order of the Bankruptcy Court to raise additional capital and obtain additional financing as the boards of
directors of the applicable Reorganized Debtors deem appropriate; provided that the Class 4 Contingent
Rights will provide that the consent of the Holders of a majority of the Class 4 Contingent Rights will be
required for any action taken by the Reorganized Debtors with the primary purpose of materially and
adversely affecting the rights of the Class 4 Contingent Rights.

In the event of a Sale Transaction, the Debtors shall fund distributions under the Plan from Cash
on hand (if any) and the Sale Transaction Proceeds in accordance with the terms of the Sale Transaction
Documents, the Plan, the Settlement Order and the Confirmation Order. The Class 3 Initial Escrow
Amount, the amount provided in clause (a) of the Class 3 Additional Escrow Amount, and the Tax Escrow
Amount shall be funded, as applicable, from the Cash portion of the Sale Transaction Proceeds otherwise
payable to Holders of Claims in Class 3 in accordance with the terms hereof. The Disputed Cures Escrow
Account and the Professional Fees Escrow Account shall be funded from the Sale Transaction Proceeds as
set forth herein.

The Debtors (or the Plan Administrator, if after the Effective Date, as the case may be) shall use
the 2019 Tax Refund, if any, first to pay and discharge the Specified Liability set forth in Item 2 of
Appendix B of the Fifth Amendment to the Stalking Horse Agreement [Docket No. 1337] on behalf of the
Buyer, and then only to the extent that (a) the Specified Liability set forth in Item 2 of Appendix B of the
Fifth Amendment to the Stalking Horse Agreement [Docket No. 1337] is satisfied in full and (b) after
satisfying such Specified Liability, there is any excess amount of the 2019 Tax Refund in the segregated
account, such excess amount of the 2019 Tax Refund shall be used to pay and discharge the Specified
Liability set forth in Item 3 of Appendix B of the Fifth Amendment to the Stalking Horse Agreement
[Docket No. 1337]. The Debtors (or the Plan Administrator, if after the Effective Date, as the case may be)
shall promptly transfer any funds remaining after payment in full of the Specified Liabilities referenced in
the immediately preceding sentence to the Buyer, and such transferred funds shall be deemed to be
Purchased Cash (as defined in the Stalking Horse Agreement). Notwithstanding anything to the contrary
herein, the Plan Administrator is empowered and authorized to make distributions from the Class 3 Initial
Escrow Amount, Class 3 Additional Escrow Amount, Wind-Down Amount, Exit Cost Amount and/or Tax
Escrow Amount, to the Tranche B-2 Term Loan Administrative Agent for Pro Rata distribution to Holders
of Claims in Class 3 to the extent that the Plan Administrator determines that each such amount (as
applicable) exceeds what is needed to cover the potential claims, expenses, and/or costs that such amount
secures.

L New Debt, Approval of New Debt Documentation

In the event of a Restructuring, Confirmation of the Plan shall be deemed to constitute approval by
the Bankruptcy Court of the New Debt and the New Debt Documentation (including all transactions
contemplated thereby, such as any supplementation or additional syndication of the New Debt, and all
actions to be taken, undertakings to be made and obligations to be incurred by the Reorganized Debtors in
connection therewith, including the payment of all fees, indemnities and expenses provided for therein)
and, subject to the occurrence of the Effective Date, authorization for the applicable Reorganized Debtors
to enter into and perform their obligations under the New Debt Documentation and such other documents
as may be reasonably required or appropriate, subject to the Definitive Document Consent Rights.
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In the event of a Restructuring, on the Effective Date, the New Debt Documentation shall constitute
legal, valid, binding, and authorized obligations of the Reorganized Debtors, enforceable in accordance
with their terms. The financial accommodations to be extended pursuant to the New Debt Documentation
are being extended, and shall be deemed to have been extended, in good faith, for legitimate business
purposes, are reasonable, shall not be subject to avoidance, recharacterization, or subordination (including
equitable subordination) for any purposes whatsoever, and shall not constitute preferential transfers,
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any other applicable
non-bankruptcy law. On the Effective Date, all of the Liens and security interests to be granted under the
New Debt Documentation (1) shall be legal, binding, and enforceable Liens on, and security interests in,
the collateral granted in accordance with the terms of the New Debt Documentation, (2) shall be deemed
automatically perfected on the Effective Date, subject only to such Liens and security interests as may be
permitted under the New Debt Documentation, and (3) shall not be subject to avoidance, recharacterization,
or subordination (including equitable subordination) for any purposes whatsoever and shall not constitute
preferential transfers, fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or
any applicable non-bankruptcy law. The Reorganized Debtors and the Entities granted such Liens and
security interests are authorized to make all filings and recordings, and to obtain all governmental approvals
and consents necessary to establish and perfect such Liens and security interests under the provisions of the
applicable state, provincial, federal, or other law (whether domestic or foreign) that would be applicable in
the absence of the Plan and the Confirmation Order (it being understood that perfection shall occur
automatically by virtue of the entry of the Confirmation Order, and any such filings, recordings, approvals,
and consents shall not be required), and will thereafter cooperate to make all other filings and recordings
that otherwise would be necessary under applicable law to give notice of such Liens and security interests
to third parties.

J. Reorganized Debtors’ Ownership In the Event of a Restructuring

1. New Common Equity

On the Effective Date, Reorganized GNC Holdings shall issue or reserve for issuance all of the
New Common Equity in accordance with the terms of the Plan and as set forth in the Restructuring
Transactions Memorandum. The issuance of the New Common Equity by Reorganized GNC Holdings for
distribution pursuant to the Plan is authorized without the need for further corporate action and all of the
shares of New Common Equity issued or issuable pursuant to the Plan shall be duly authorized, validly
issued, fully paid, and non-assessable.

The New Common Equity will not be registered nor listed on any securities exchange as of the
Effective Date and will not be made eligible for book-entry clearance on, or otherwise issued through, DTC.

2. Management Incentive Plan

In the event of a Restructuring, on the Effective Date, the New Board will adopt, the Management
Incentive Plan, and as soon as practicable thereafter, but in no event later than the date set forth in the Plan
Supplement, shall make grants thereunder.

K Exemption from Registration Requirements

In the event of a Restructuring, the offering, issuance, and distribution of any Securities, including
the New Common Equity in exchange for Claims pursuant to Article III of the Plan shall be exempt from,
among other things, the registration requirements of Section 5 of the Securities Act pursuant to section 1145
of the Bankruptcy Code. Except as otherwise provided in the Plan or the governing certificates or
instruments, any and all such New Common Equity so issued under the Plan will be freely tradable under
the Securities Act by the recipients thereof, subject to: (1) the provisions of section 1145(b)(1) of the
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Bankruptcy Code relating to the definition of an underwriter in Section 2(a)(11) of the Securities Act, and
compliance with any applicable state or foreign securities laws, if any, and any rules and regulations of the
SEC, if any, applicable at the time of any future transfer of such Securities or instruments; (2) the
restrictions, if any, on the transferability of such Securities and instruments included in the New
Organizational Documents; and (3) any other applicable regulatory approval.

Should the Reorganized Debtors elect on or after the Effective Date to reflect any ownership of the
New Common Equity through the facilities of the DTC, the Reorganized Debtors need not provide any
further evidence other than the Plan or the Confirmation Order with respect to the treatment of the New
Common Equity under applicable securities laws.

Notwithstanding anything to the contrary in the Plan, no Entity (including, for the avoidance of
doubt, DTC) shall be entitled to require a legal opinion regarding the validity of any transaction
contemplated by the Plan, including, for the avoidance of doubt, whether the New Common Equity is
exempt from registration and/or eligible for DTC book-entry delivery, settlement, and depository services.
DTC shall be required to accept and conclusively rely upon the Plan or Confirmation Order in lieu of a
legal opinion regarding whether the New Common Equity is exempt from registration and/or eligible for
DTC book-entry delivery, settlement, and depository services.

L. Organizational Documents

In the event of a Restructuring, subject to Articles IV.E and IV.F of the Plan, the Reorganized
Debtors shall enter into such agreements and amend their corporate governance documents to the extent
necessary to implement the terms and provisions of the Plan, which shall (1) contain terms consistent with
the Plan Supplement, subject to the Definitive Document Consent Rights, (2) authorize the issuance,
distribution, and reservation of the New Common Equity to the Entities entitled to receive such issuances,
distributions and reservations, as applicable under the Plan, and (3) pursuant to and only to the extent
required by section 1123(a)(6) of the Bankruptcy Code, and limited as necessary to facilitate compliance
with non-bankruptcy federal laws, prohibit the issuance of non-voting equity securities. The members of
the New Board shall be identified in the Plan Supplement. Without limiting the generality of the foregoing,
as of the Effective Date, the Reorganized Debtors shall be governed by the applicable New Organizational
Documents. From and after the Effective Date, the organizational documents of each of the Reorganized
Debtors will comply with section 1123(a)(6) of the Bankruptcy Code, as applicable.

In the event of a Restructuring, on or immediately before the Effective Date, each Reorganized
Debtor will file its New Organizational Documents with the applicable Secretary of State and/or other
applicable authorities in its state of incorporation or formation in accordance with the applicable laws of its
state of incorporation or formation, to the extent required for such New Organizational Documents to
become effective. After the Effective Date, the Reorganized Debtors may amend and restate the formation,
incorporation, organizational, and constituent documents, as applicable, as permitted by the laws of its
jurisdiction of formation or incorporation, as applicable, and the terms of such documents.

M. New Stockholders Agreement

In the event of a Restructuring, on the Effective Date, Reorganized GNC Holdings shall enter into
and deliver the New Stockholders Agreement, in substantially the form included in the Plan Supplement,
to each Holder of New Common Equity, and such parties shall be deemed to, without further notice or
action, to have agreed to be bound thereby as if an original party thereto as a “Stockholder,” in each case
without the need for execution by any party thereto other than Reorganized GNC Holdings.

N. Exemption from Certain Transfer Taxes and Recording Fees
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In the event of a Restructuring, to the fullest extent permitted by section 1146(a) of the Bankruptcy
Code, any transfer from a Debtor to a Reorganized Debtor or to any Entity pursuant to, in contemplation
of, or in connection with the Plan (including, if applicable, the Sale Transaction) or pursuant to: (1) the
issuance, distribution, transfer, or exchange of any debt, securities, or other interest in the Debtors or the
Reorganized Debtors; (2) the creation, modification, consolidation, or recording of any mortgage, deed of
trust or other security interest, or the securing of additional indebtedness by such or other means; (3) the
making, assignment, or recording of any lease or sublease; or (4) the making, delivery, or recording of any
deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, including any
deeds, bills of sale, assignments, or other instrument of transfer executed in connection with any transaction
arising out of, contemplated by, or in any way related to the Plan, shall not be subject to any U.S. federal,
state or local document recording tax, stamp tax, conveyance fee, intangibles, or similar tax, mortgage tax,
real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing or recording fee,
regulatory filing or recording fee, or other similar tax or governmental assessment, and the appropriate U.S.
state or local governmental officials or agents shall forego the collection of any such tax or governmental
assessment and to accept for filing and recordation any of the foregoing instruments or other documents
without the payment of any such tax or governmental assessment.

0. Other Tax Matters

In the event of a Restructuring, from and after the Effective Date, the Reorganized Debtors,
including Reorganized GNC Holdings, shall be authorized to make and to instruct any of their wholly-
owned subsidiaries to make any elections available to them under applicable law with respect to the tax
treatment of the Restructuring Transactions as specified in the Restructuring Transactions Memorandum.

P. Directors and Officers of the Reorganized Debtors In the Event of a Restructuring
1. The New Board

As of the Effective Date, the terms of the current members of the board of directors of GNC
Holdings shall expire and, without further order of the Bankruptcy Court or other corporate action by the
Debtors or the Reorganized Debtors, the New Board shall be approved. The New Board or managers (as
applicable) and the officers of the Reorganized Debtors shall be appointed in accordance with the respective
New Organizational Documents. The officers and overall management structure of Reorganized Debtors,
and all officers and management decisions with respect to Reorganized Debtors (and/or any of its direct or
indirect subsidiaries), compensation arrangements, and affiliate transactions shall be subject to the required
approvals and consents set forth in the New Organizational Documents.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will, to the extent reasonably
practicable, disclose in advance of Confirmation the number of members on the New Board and the identity
and affiliations of any person proposed to serve on the New Board.

From and after the Effective Date, each director, officer, or manager of the Reorganized Debtors
shall be appointed and serve pursuant to the terms of its respective charters and bylaws or other formation
and constituent documents, and the New Organizational Documents, and applicable laws of the respective
Reorganized Debtor’s jurisdiction of formation. To the extent that any such director or officer of the
Reorganized Debtors is an “insider” pursuant to section 101(31) of the Bankruptcy Code, the Debtors will
disclose the nature of any compensation to be paid to such director or officer.

2. Senior Management

The existing officers of the Debtors as of the Effective Date shall remain in their current capacities
as officers of the Reorganized Debtors, subject to the ordinary rights and powers of the New Board to
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remove or replace them in accordance with the New Organizational Documents and any applicable
employment agreements that are assumed pursuant to the Plan.

0. Directors and Officers Insurance Policies

Notwithstanding anything to the contrary in Article V.A of the Plan, to the extent the Debtors’
D&O Liability Insurance Policies have not already been assumed and assigned pursuant to the Sale Order
or Sale Transaction Documents, in the event of either a Restructuring or a Sale Transaction (i) on the
Effective Date the Reorganized Debtors shall be deemed to have assumed all of the Debtors’ D&O Liability
Insurance Policies (including, without limitation, any “tail policy” and all agreements, documents, or
instruments related thereto) in effect prior to the Effective Date pursuant to sections 105 and 365(a) of the
Bankruptcy Code, without the need for any further notice to or action, order, or approval of the Bankruptcy
Court; (ii) confirmation of the Plan shall not discharge, impair, or otherwise modify any indemnity
obligations assumed by the foregoing assumption of the D&O Liability Insurance Policies, and each such
indemnity obligation will be deemed and treated as an Executory Contract that has been assumed by the
Debtors under the Plan as to which no Proof of Claim need be filed; (iii) the Debtors and, after the Effective
Date, the Reorganized Debtors shall retain the ability to supplement such D&O Liability Insurance Policies
as the Debtors or Reorganized Debtors, as applicable, may deem necessary on terms and at an expense
reasonably acceptable to the Consenting Creditors; and (iv) for the avoidance of doubt, entry of the
Confirmation Order will constitute the Bankruptcy Court’s approval of the Reorganized Debtors’ foregoing
assumption of each of the unexpired D&O Liability Insurance Policies.

In addition, in the event of a Restructuring or a Sale Transaction, on or after the Effective Date,
none of the Reorganized Debtors shall terminate or otherwise reduce the coverage under any D&O Liability
Insurance Policies (including, without limitation, any “tail policy” and all agreements, documents, or
instruments related thereto) in effect on or prior to the Effective Date, with respect to conduct occurring
prior thereto, and all current and former directors, officers, and managers of the Debtors who served in such
capacity at any time prior to the Effective Date shall be entitled to the full benefits of any such policies for
the full term of such policies regardless of whether such current and former directors, officers, and managers
remain in such positions after the Effective Date, all in accordance with the terms and conditions of the
D&O Liability Insurance Policies, which shall not be altered.

For the avoidance of doubt, in the event of a Restructuring or a Sale Transaction, on and after the
Effective Date, each of the Reorganized Debtors shall be authorized to purchase a directors’ and officers’
liability insurance policy for the benefit of their respective directors, members, trustees, officers, and
managers in the ordinary course of business.

R. Preservation of Rights of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject to the releases set forth in
this section and in Article IX below, and to the extent not transferred to the Buyer pursuant to the Sale
Transaction, all Causes of Action that a Debtor may hold against any Entity shall vest in the applicable
Reorganized Debtor on the Effective Date. Thereafter, the Reorganized Debtors shall have the exclusive
right, authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon, settle,
compromise, release, withdraw, or litigate to judgment any such Causes of Action, whether arising before
or after the Petition Date, and to decline to do any of the foregoing without the consent or approval of any
third party or further notice to or action, order, or approval of the Bankruptcy Court. No Entity may rely
on the absence of a specific reference in the Plan, the Plan Supplement, or the Disclosure Statement
to any specific Cause of Action as any indication that the Debtors or Reorganized Debtors will not
pursue any and all available Causes of Action. The Debtors and Reorganized Debtors expressly
reserve all rights to prosecute any and all Causes of Action against any Entity, except as otherwise
expressly provided in the Plan, and, therefore, no preclusion doctrine, including the doctrines of res
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Judicata, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or otherwise)
or laches, shall apply to any Cause of Action upon, after, or as a consequence of the Confirmation or the
occurrence of the Effective Date.

Notwithstanding any provision in the Plan or any order entered in these Chapter 11 Cases, as of the
Effective Date, the Debtors and Reorganized Debtors forever waive, relinquish, and release any and all
Causes of Action the Debtors and their Estates had, have, or may have against any Released Party.

Notwithstanding any provision in the Plan or any order entered in these Chapter 11 Cases, as of the
Effective Date, the Debtors and Reorganized Debtors forever waive, relinquish, and release any and all
Causes of Action the Debtors and their Estates had, have, or may have, against any Entity (irrespective of
whether such Entity is a Released Party), that arise under section 547 of the Bankruptcy Code or analogous
non-bankruptcy law.

S. Corporate Action

In the event of a Restructuring, subject to the Restructuring Support Agreement, upon the Effective
Date, all actions contemplated by the Plan and the Plan Supplement shall be deemed authorized, approved,
and, to the extent taken prior to the Effective Date, ratified without any requirement for further action by
Holders of Claims or Interests, directors, managers, or officers of the Debtors, the Reorganized Debtors, or
any other Entity, including: (1) rejection or assumption, as applicable, of Executory Contracts and
Unexpired Leases; (2) selection of the directors, managers, and officers for the Reorganized Debtors; (3) the
execution of the New Debt Documentation, and the New Organizational Documents; (4) the issuance and
distribution of the New Common Equity; (5) implementation of the Restructuring Transactions; and (6) all
other acts or actions contemplated, or reasonably necessary or appropriate to promptly consummate the
transactions contemplated by the Plan (whether to occur before, on, or after the Effective Date). All matters
provided for in the Plan involving the company structure of the Debtors, and any company action required
by the Debtors in connection therewith, shall be deemed to have occurred on, and shall be in effect as of,
the Effective Date, without any requirement of further action by the security holders, directors, managers,
authorized persons, or officers of the Debtors.

In the event of a Restructuring, on or prior to the Effective Date, the appropriate officers, directors,
managers, or authorized persons of the Debtors, (including any president, vice-president, chief executive
officer, treasurer, general counsel, or chief financial officer thereof) shall be authorized and directed to
issue, execute and deliver the agreements, documents, securities, certificates of incorporation, certificates
of formation, bylaws, operating agreements, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the applicable
Debtors or applicable Reorganized Debtors including (x) the New Debt Documentation and the New
Organizational Documents, and (y) any and all other agreements, documents, securities, and instruments
relating to the foregoing. The authorizations and approvals contemplated by this Article IV.S shall be
effective notwithstanding any requirements under non-bankruptcy law.

T. Effectuating Documents, Further Transactions

In the event of a Restructuring, prior to, on, and after the Effective Date, the Debtors and
Reorganized Debtors and the directors, managers, officers, authorized persons, and members of the boards
of directors or managers and directors thereof, are authorized to and may issue, execute, deliver, file, or
record such contracts, securities, notes, instruments, certificates, releases, and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate, implement, and further
evidence the terms and provisions of the Plan, the New Debt Documentation, the New Organizational
Documents, and any Securities issued pursuant to the Plan in the name of and on behalf of the Reorganized
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Debtors, without the need for any approvals, authorizations, actions, or consents except for those expressly
required pursuant to the Plan or the Restructuring Support Agreement.

U. Corporate Structuring Transactions

Notwithstanding anything to the contrary in the Plan, the Debtors (with the consent of the Required
Consenting Term Lenders and the Required FILO Ad Hoc Group Members) or the Reorganized Debtors
(with the consent of the Required Consenting Term Lenders and the Required FILO Ad Hoc Group
Members), as applicable, may structure the Restructuring Transactions (a) in a tax-efficient manner
designed to preserve the Debtors’ favorable tax attributes for the benefit of the Reorganized Debtors and
the holders of the New Common Equity following the consummation of the Restructuring Transaction and
(b) to enable the Company or its successor to emerge on the Effective Date in the organizational form, and
with the tax structure and tax elections, requested or consented to by the Required Consenting Term Lenders
and the Required FILO Ad Hoc Group Members. Without limiting the foregoing, and subject to the prior
consent of or at the express direction of the Required Consenting Term Lenders and the Required FILO Ad
Hoc Group Members, such tax related structuring may be effectuated through one or more of the following
means (or such other means requested or consented to by the Required Consenting Term Lenders and the
Required FILO Ad Hoc Group Members) to be set forth more fully in the Plan Supplement: (x) on or prior
to the Effective Date, the Debtors or the Reorganized Debtors may effectuate internal corporate
reorganizations (i) to preserve and/or house in a holding entity the Debtors’ favorable tax attributes,
including, without limitation, the Debtors’ net operating losses, (ii) to contribute certain of the Debtors’
assets to one or more subsidiaries; (iii) to convert into, transfer its assets to or cause the equity interests in
it to be transferred to, in each case, a limited liability company or a limited partnership, and/or (iv) as a
result of which the holders of Tranche B-2 Term Loan Claims will hold a portion of their equity interests
in the reorganized Company through a corporation (the “Corporation”) and another portion of such equity
interests through a limited liability company or a limited partnership; (y) on or prior to the Agreement
Effective Date, the Consenting Term Lenders may sell or assign their Tranche B-2 Term Loan Claims (or
the rights to receive the New Common Equity that such holders would receive under the Plan on account
of such of Tranche B-2 Term Loan Claims) to third-party investors, subject to the terms of the Restructuring
Support Agreement; and (z) the Debtors or Reorganized Debtors may issue new preferred equity or
common equity to third-party investors.

V. Company Status Upon Emergence

In the event of a Restructuring, following the Effective Date and subject to the terms and conditions
of the New Organizational Documents, the New Board will direct the Reorganized Debtors’ determination
regarding a public listing, if any, of the New Common Equity in accordance with the New Organizational
Documents.

W. Wind-Down

In the event of a Sale Transaction, on and after the Effective Date, in accordance with the Wind-
Down Budget, the Reorganized Debtors shall (1) continue in existence for purposes of (a) winding down
the Debtors’ businesses and affairs as expeditiously as reasonably possible, (b) resolving Disputed Claims
as provided hereunder, (c) paying Allowed Claims not assumed by the Buyer as provided hereunder, (d)
filing appropriate tax returns, (¢) complying with their continuing obligations under the Sale Transaction
Documents (including with respect to the transfer of permits to the Buyer as contemplated therein), and (f)
administering the Plan in an efficacious manner; and (2) thereafter liquidate as set forth in the Plan. The
Plan Administrator shall carry out these actions for the Reorganized Debtors; provided that any tax liability
of the Debtors or Reorganized Debtors shall be paid in accordance with the Stalking Horse Agreement, and
the Plan Administrator shall have no obligation to pay any tax liability of the Debtors or Reorganized
Debtors except from the Tax Escrow Amount, or the 2019 Tax Refund, as the case may be and as set forth
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in Article IV.H. hereof, nor shall any such obligation be paid from the Wind-Down Amount, the Class 4/4A
Distribution Amount, or any proceeds of the Class 4 Notes.

X Wind-Down Amount.

In the event of a Sale Transaction, on the Effective Date, the Debtors shall retain proceeds from the
Sale Transaction Proceeds, or, if applicable, Cash that is not acquired by the Buyer, in an amount equal to
the Wind-Down Amount in accordance with the terms of the Wind-Down Budget. Any remaining amounts
in the Wind-Down Amount following all required distributions therefrom in accordance with the terms of
the Wind-Down Budget shall promptly be distributed to the Second Lien Term Loan Agent for repayment
of the outstanding Second Lien Loans pursuant to the Second Lien Term Loan Credit Agreement.

Y. Plan Administrator.

In the event of a Sale Transaction, on and after the Effective Date, the Plan Administrator shall act
for the Debtors in the same fiduciary capacity as applicable to a board of managers, directors, and officers,
subject to the provisions hereof (and all certificates of formation, membership agreements, and related
documents are deemed amended by the Plan to permit and authorize the same). On the Effective Date, the
authority, power, and incumbency of the persons acting as managers and officers of the Debtors shall be
deemed to have terminated and such persons shall be deemed to have resigned, and the Plan Administrator
shall (a) be deemed to be the sole shareholder of Reorganized GNC Holdings and (b) be appointed as the
sole manager and sole officer of each of the Debtors (except to the extent a natural person must serve in
such capacity, in which instance a representative of the Plan Administrator shall be appointed and shall
exercise the authority of the Plan Administrator in such capacity) and shall succeed to the powers of the
Debtors’ managers, directors, and officers. From and after the Effective Date, the Plan Administrator shall
be the sole representative of, and shall act for, the Debtors. The Plan Administrator shall use commercially
reasonable efforts to operate in a manner consistent with the Wind-Down Budget. The Plan Administrator
shall carry out any necessary functions required of the Debtors or the Reorganized Debtors by the Sale
Transaction Documents.

The Reorganized Debtors shall indemnify and hold harmless (i) the Plan Administrator (in its
capacity as such and as officer, director, and/or manager of the Debtors and as sole shareholder of
Reorganized GNC Holdings, and including any natural person serving as a representative of the Plan
Administrator in any of the foregoing capacities), and (ii) Professionals retained by the Reorganized
Debtors (collectively, the “Indemnified Parties”), from and against and with respect to any and all liabilities,
losses, damages, claims, costs, and expenses, including but not limited to costs and expenses of
investigating, analyzing and responding to claims, and attorneys’ fees arising out of or due to their actions
or omissions, or consequences of such actions or omissions, other than acts or omissions resulting from
such Indemnified Party’s gross negligence, fraud, or willful misconduct, with respect to the Reorganized
Debtors or the implementation or administration of this Plan or the Plan Administrator Agreement. To the
extent an Indemnified Party asserts a claim for indemnification as provided above, the legal fees and related
costs incurred by counsel to the such Indemnified Party in monitoring and participating in the defense of
such claims giving rise to the asserted right of indemnification shall be advanced to such Indemnified Party
(and such Indemnified Party undertakes to repay such amounts if it ultimately shall be determined through
a Final Order that such Indemnified Party is not entitled to be indemnified therefor). The indemnification
provisions of this Plan and the Plan Administrator Agreement shall remain available to and be binding upon
any former Plan Administrator or the estate of any decedent Plan Administrator (including any natural
person that serves or has served as a representative of a current, former, or, decedent Plan Administrator in
its capacity as officer, director, manager, and/or sole shareholder of the Reorganized Debtors) and shall
survive the termination of the Plan Administrator Agreement.

47

27189863.1



Case 20-11662-KBO Doc 1415-1 Filed 10/14/20 Page 53 of 470

Z. Dissolution of the Boards of the Debtors.

In the event of a Sale Transaction, as of the Effective Date, the Plan Administrator shall act as the
sole officer, director, and manager, as applicable, of the Debtors with respect to their affairs and shall be
the sole shareholder of Reorganized GNC Holdings. Subject in all respects to the terms of this Plan, the
Plan Administrator shall have the power and authority to take any action necessary to wind down and
dissolve any of the Debtors, and shall (a) file a certificate of dissolution for any of the Debtors, together
with all other necessary corporate and company documents, to effect the dissolution of the Debtors under
the applicable laws of the applicable state(s) of formation; and (b) complete and file all final or otherwise
required federal, state, and local tax returns and shall pay taxes required to be paid for any of the Debtors.
Pursuant to section 505(b) of the Bankruptcy Code, the Plan Administrator, on behalf of the Reorganized
Debtors, shall have the power to request an expedited determination of any unpaid tax liability of any of
the Debtors, their Estates, or the Reorganized Debtors for any tax incurred during the administration of such
Debtor’s Chapter 11 Case, as determined under applicable tax laws.

The filing by the Plan Administrator of any of the Debtors’ certificate of dissolution shall be
authorized and approved in all respects without further action under applicable law, regulation, order, or
rule, including any action by the stockholders, members, board of directors, or board of managers of any of
the Debtors or any of their affiliates.

AA. Closing the Chapter 11 Cases.

In the event of a Sale Transaction, when all Disputed Claims have become Allowed or disallowed
and all remaining Cash has been distributed in accordance with the Plan, the Plan Administrator shall seek
authority from the Bankruptcy Court to close any remaining Chapter 11 Cases of the Debtors in accordance
with the Bankruptcy Code and the Bankruptcy Rules.

BB. Class 4 Contingent Rights.

In the event of a Restructuring, the Class 4 Contingent Rights will be issued in accordance with the
terms hereof to Holders of Class 4 Claims on the Effective Date, or as promptly as practicable thereafter.
The Class 4 Contingent Rights will be uncertificated, and each holder of Class 4 Contingent Rights shall
take and hold its uncertificated interest therein subject to all of the terms and provisions of the Plan and the
Confirmation Order. The Class 4 Contingent Rights shall not be transferable. Distributions of Class 4
Contingent Rights will be effectuated by the entry of the names of the holders and their respective interests
in the Class 4 Contingent Rights in the books and records of the Reorganized Debtors, through the issuance
of non-transferrable escrow CUSIPs to reserve the entitlements in respect of Class 4 Claims held through
DTC, or a combination of the foregoing at the option of the Reorganized Debtors.

CccC. Class 4 Notes

In the event of a Sale Transaction, the Class 4 Notes will be issued in accordance with the terms
thereof to the Plan Administrator for the benefit of Holders of Allowed Class 4 Claims, subject to the terms
of this Plan.

Article V.

TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES; EMPLOYEE BENEFITS; AND INSURANCE POLICIES

A. Assumption and Rejection of Executory Contracts and Unexpired Leases
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In the event a Sale Transaction is consummated, on the Effective Date, any Executory Contract or
Unexpired Lease will be deemed rejected if such Executory Contract or Unexpired Lease (i) is not assumed
and assigned pursuant to the Sale Transaction Documents, (ii) has not previously been rejected by order of
the Bankruptcy Court; (iii) is not identified in the Plan Supplement as a contract or lease to be assumed;
(iv) is not expressly assumed pursuant to the terms of this Plan; (v) has not expired or terminated by its own
terms on or prior to the Effective Date; or (vi) has not been assumed or is not the subject of a motion to
assume on the Confirmation Date.

In the event no Sale Transaction is consummated, on the Effective Date, except as otherwise
provided herein, each of the Executory Contracts and Unexpired Leases not previously assumed, or
assumed and assigned as applicable in accordance with the Plan or rejected pursuant to an order of the
Bankruptcy Court will be deemed assumed as of the Effective Date pursuant to sections 365 and 1123 of
the Bankruptcy Code except any Executory Contract or Unexpired Lease (1) identified on the Rejected
Executory Contract/Unexpired Lease List (which shall initially be filed with the Bankruptcy Court on the
Plan Supplement Filing Date) as a contract or lease to be rejected, (2) that is the subject of a separate motion
or notice to reject pending as of the Confirmation Date, or (3) that previously expired or terminated pursuant
to its own terms (disregarding any terms the effect of which is invalidated by the Bankruptcy Code).

Entry of the Confirmation Order by the Bankruptcy Court shall constitute an order approving the
assumptions or rejections of the Executory Contracts and Unexpired Leases pursuant to sections 365(a) and
1123 of the Bankruptcy Code and effective on the occurrence of the Effective Date. Each Executory
Contract and Unexpired Lease assumed pursuant to the Plan or by Bankruptcy Court order, and not assigned
to a third party (including the Buyer in the event of a Sale Transaction) on or prior to the Effective Date,
shall re-vest in and be fully enforceable by the applicable Reorganized Debtor in accordance with its terms,
except as such terms may have been modified by order of the Bankruptcy Court. To the maximum extent
permitted by law, assumption of any Executory Contract or Unexpired Lease and/or consummation of any
other Restructuring Transaction under the Plan shall not constitute a breach or default as the result of any
provision in any Executory Contract or Unexpired Lease that restricts or prevents, or purports to restrict or
prevent, or would otherwise be breached or deemed breached by, the assumption of such Executory
Contract or Unexpired Lease or the execution of any other Restructuring Transaction (including any
“change of control” provision). For the avoidance of doubt, consummation of the Restructuring
Transactions shall not be deemed an assignment of any Executory Contract or Unexpired Lease of the
Debtors, notwithstanding any change in name, organizational form, or jurisdiction of organization of any
Debtor in connection with the occurrence of the Effective Date.

Notwithstanding anything to the contrary in the Plan, the Debtors or Reorganized Debtors, as
applicable, subject to the Definitive Document Consent Rights, reserve the right to amend or supplement
the Rejected Executory Contract/Unexpired Lease List in their discretion prior to the Confirmation Date
(or such later date as may be permitted by Article V.B or Article V.E below), provided that the Debtors
shall give prompt notice of any such amendment or supplement to any affected counterparty and such
counterparty shall have no less than seven (7) days to object thereto on any grounds.

Notwithstanding anything to the contrary herein, in the event of a Sale Transaction, the terms of
the Sale Transaction Documents, the Sale Order and any other related orders of the Bankruptcy Court, to
the extent inconsistent with the terms of this Plan, shall govern the assumption of Executory Contracts and
Unexpired Leases; provided, that if the Sale Transaction Documents, the Sale Order and any other related
orders of the Bankruptcy Court do not provide for the assumption of an Executory Contract, the terms of
the Plan will govern the assumption or rejection of such Executory Contract.
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B. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed
pursuant to the Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment
of the Cure Cost in Cash on the Effective Date or as soon as reasonably practicable, subject to the limitation
described below, or on such other terms as the parties to such Executory Contract or Unexpired Lease may
otherwise agree. No later than the Plan Supplement Filing Date, to the extent not previously filed with the
Bankruptcy Court and served on affected counterparties, the Debtors shall provide notices of the proposed
assumption and proposed Cure Costs to be sent to applicable counterparties (including via e-mail to such
counterparties and their respective counsel to the extent known), together with procedures for objecting
thereto and for resolution of disputes by the Bankruptcy Court. Any objection by a contract or lease
counterparty to a proposed assumption or related Cure Cost must be filed, served, and actually received by
the Debtors by the date on which objections to Confirmation are due (or such other date as may be provided
in the applicable assumption notice).

Any counterparty to an Executory Contract or Unexpired Lease that fails to object timely to the
proposed assumption or Cure Cost will be deemed to have assented to such assumption and Cure Cost.
Any timely objection to a proposed assumption or Cure Cost will be scheduled to be heard by the
Bankruptcy Court at the Reorganized Debtors’ first scheduled omnibus hearing after the date that is 10 days
after the date on which such objection is filed. In the event of a dispute regarding (1) the amount of any
Cure Cost, (2) the ability of the Reorganized Debtors or any assignee to provide “adequate assurance of
future performance” within the meaning of section 365(b) of the Bankruptcy Code under any Executory
Contract or the Unexpired Lease, and/or (3) any other matter pertaining to assumption and/or assignment,
then such dispute shall be resolved by a Final Order; provided that the Debtors or Reorganized Debtors
may settle any such dispute and shall pay any agreed upon Cure Cost without any further notice to any
party or any action, order, or approval of the Bankruptcy Court; provided, further, that notwithstanding
anything to the contrary herein, the Reorganized Debtors reserve the right to not assume any Executory
Contract or Unexpired Lease previously designated for assumption within 10 days after the entry of a Final
Order resolving a material objection to the assumption or to the proposed Cure Cost, at which time such
Executory Contract or Unexpired Lease will be deemed to have been rejected as of the Confirmation Date
and the Reorganized Debtors shall remain responsible for obligations incurred prior to the date notice of
non-assumption is given (or, in the case of nonresidential real property leases, Surrendered Possession). If
a franchisee cannot provide adequate assurance of future performance satisfactory to its applicable landlord,
the Buyer has the option to (i) take an assignment of the applicable primary lease and the franchise
agreement, or (ii) reject the primary lease, the sublease and the corresponding franchise agreement;
provided that (x) notice of the Buyer’s decision shall be filed with the Bankruptcy Court prior to or on the
earlier of the closing of the Sale Transaction or Confirmation, and (y) assumption or rejection such
Executory Contract or Unexpired Lease shall then be effective as of the date of such notice.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise
together with the payment of all related Cure Costs shall result in the full satisfaction and cure of any Claims
and defaults, whether monetary or nonmonetary, that are required to be cured pursuant to section 365 of
the Bankruptcy Code under any assumed Executory Contract or Unexpired Lease arising at any time prior
to the effective date of assumption, and the assumption of any Executory Contract or Unexpired Lease shall
not be considered a breach of any provision of such Executory Contract or Unexpired Lease that restricts
or prevents, or purports to restrict or prevent, or would otherwise be breached or deemed breached by, the
assumption of such Executory Contract or Unexpired Lease or the execution of any other Restructuring
Transaction (including any “change of control” provision).

Notwithstanding anything to the contrary herein, in the event of a Sale Transaction, the terms of
the Sale Transaction Documents and the Sale Order and any other related orders of the Bankruptcy Court,
to the extent inconsistent with the terms of this Plan, shall govern matters relating to the cure of defaults or
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compliance with any other provisions of Section 365(b) of the Bankruptcy Code in connection with the
assumption and assignment to the Buyer of any Executory Contracts and Unexpired Leases.

C. Claims Based on Rejection of Executory Contracts and Unexpired Leases

Unless otherwise provided by a Bankruptcy Court order, any Proofs of Claim asserting Claims
arising from the rejection of the Executory Contracts and Unexpired Leases pursuant to the Plan or
otherwise must be filed with the Notice and Claims Agent within thirty (30) days of: (i) the effectiveness
of the rejection of the applicable Executory Contract or Unexpired Lease, (ii) the entry of any order
approving the rejection of an Executory Contract or Unexpired Lease, or (iii) in the case of nonresidential
real property leases, the Surrendered Possession of the property, whichever is later. Any Proofs of Claim
arising from the rejection of the Executory Contracts and Unexpired Leases that are not timely filed
shall be subject to disallowance by further order of the Bankruptcy Court upon objection on such
grounds. All Allowed Claims arising from the rejection of the Executory Contracts and Unexpired Leases
shall constitute General Unsecured Claims and shall be treated in accordance with Article II1.B of the Plan.

D. Contracts and Leases Entered into After the Petition Date

Contracts and leases entered into after the Petition Date by any Debtor, including any Executory
Contracts and Unexpired Leases assumed by any Debtor, will be performed by the Debtor or Reorganized
Debtor, and, to the extent assigned to the Buyer in the event of a Sale Transaction, as applicable, liable
thereunder in the ordinary course of its business.

E. Reservation of Rights

Neither the exclusion nor inclusion of any contract or lease in the Rejected Executory
Contract/Unexpired Lease List or in the Plan Supplement as a contract or lease to be assumed, nor anything
contained in the Plan or Sale Transaction Documents, nor the Debtors’ delivery of a notice of proposed
assumption and proposed Cure Cost to any contract and lease counterparties, shall constitute an admission
by the Debtors that any such contract or lease is in fact an Executory Contract or Unexpired Lease or that
any Reorganized Debtor has any liability thereunder. If there is a dispute regarding whether a contract or
lease is or was executory or unexpired at the time of assumption or rejection, the Debtors or Reorganized
Debtors, as applicable, shall have ten (10) days following entry of a Final Order resolving such dispute to
alter their treatment of such contract or lease. If there is a dispute regarding a Debtor’s or Reorganized
Debtor’s liability under an assumed Executory Contract or Unexpired Lease, the Reorganized Debtors shall
be authorized to move to have such dispute heard by the Bankruptcy Court pursuant to Article X.C of the
Plan.

F. Indemnification Provisions and Reimbursement Obligations

Solely, in the event of a Restructuring, on and as of the Effective Date, and except as prohibited by
applicable law or subject to the limitations set forth herein, the Indemnification Provisions will be assumed
and irrevocable and will survive the effectiveness of the Plan, and the New Organizational Documents will
provide to the fullest extent provided by law for the indemnification, defense, reimbursement, exculpation,
and/or limitation of liability of, and advancement of fees and expenses to the Debtors’ and the Reorganized
Debtors’ current and former directors, officers, equity holders, managers, members, employees,
accountants, investment bankers, attorneys, other professionals, agents of the Debtors, and such current and
former directors’, officers’, equity holders’, managers’, members’ and employees’ respective Affiliates
(each of the foregoing solely in their capacity as such) at least to the same extent as the Indemnification
Provisions, against any Claims or Causes of Action whether direct or derivative, liquidated or unliquidated,
fixed or contingent, disputed or undisputed, matured or unmatured, known or unknown, foreseen or
unforeseen, asserted or unasserted, and, notwithstanding anything in the Plan to the contrary, none of the
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Reorganized Debtors will amend and/or restate the New Organizational Documents before or after the
Effective Date to terminate or adversely affect any of the Indemnification Provisions.

G. Employee Compensation and Benefits

1. Compensation and Benefits Programs

Subject to the provisions of the Plan, in the event of a Restructuring all Compensation and Benefits
Programs shall be treated as Executory Contracts under the Plan and deemed assumed on the Effective Date
pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code. In the event of a Sale
Transaction, the Compensation and Benefits Programs shall be assumed and assigned upon consummation
of the Sale Transaction in accordance with the terms and conditions of the Sale Transaction Documents.
All Proofs of Claim filed for amounts due under any Compensation and Benefits Program shall be
considered satisfied by the applicable agreement and/or program and agreement to assume and cure in the
ordinary course as provided in the Plan.

The Restructuring shall not be deemed to trigger any applicable change of control, vesting,
termination, acceleration or similar provisions set forth in any Compensation and Benefits Program
assumed pursuant to the terms herein. No counterparty shall have rights under a Compensation and Benefits
Program assumed pursuant to the Plan other than those applicable immediately prior to such assumption.

2. Workers’ Compensation Programs

In the event of a Restructuring, as of the Effective Date, except as set forth in the Plan Supplement,
the Debtors and the Reorganized Debtors shall continue to honor their obligations under: (1) all applicable
state workers’ compensation laws; and (2) the Debtors’ written contracts, agreements, agreements of
indemnity, self-insured workers’ compensation bonds, policies, programs, and plans for workers’
compensation and workers’ compensation Insurance Contracts (collectively, the “Workers’
Compensation Contracts”). All Proofs of Claims on account of workers’ compensation shall be deemed
withdrawn automatically and without any further notice to or action, order, or approval of the Bankruptcy
Court; provided that nothing in the Plan shall limit, diminish, or otherwise alter the Debtors’ or Reorganized
Debtors’ defenses, Causes of Action, or other rights under applicable non-bankruptcy law with respect to
the Workers” Compensation Contracts; provided, further, that nothing herein shall be deemed to impose
any obligations on the Debtors in addition to what is provided for under applicable state law and/or the
Workers’ Compensation Contracts.

Article V1.

PROVISIONS GOVERNING DISTRIBUTIONS’

A. Distribution on Account of Claims and Interests Allowed as of the Effective Date

Except as otherwise provided in the Plan or a Final Order, or as agreed to by the relevant parties,
distributions under the Plan on account of Claims Allowed on or before the Effective Date shall be made
on the Initial Distribution Date; provided that (1) Allowed Administrative Claims with respect to liabilities
incurred by the Debtors in the ordinary course of business shall be paid or performed when due in the
ordinary course of business in accordance with the terms and conditions of any controlling agreements,

Unless otherwise specified, the provisions set forth in this Article shall apply in the event of a Restructuring or a
Sale Transaction.
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course of dealing, course of business or industry practice, and (2) Allowed Priority Tax Claims shall be
satisfied in accordance with Article II1.C herein.

B. Distributions on Account of Claims and Interests Allowed After the Effective Date

1. Payments and Distributions on Disputed Claims

Except as otherwise provided in the Plan, a Final Order, or as agreed to by the relevant parties,
distributions on account of Disputed Claims that become Allowed after the Effective Date shall be made
on the next Periodic Distribution Date that is at least thirty (30) days after the Disputed Claim becomes an
Allowed Claim; provided that (a) Disputed Administrative Claims with respect to liabilities incurred by the
Debtors in the ordinary course of business that become Allowed after the Effective Date shall be paid or
performed in the ordinary course of business in accordance with the terms and conditions of any controlling
agreements, course of dealing, course of business, or industry practice, and (b) Disputed Priority Tax
Claims that become Allowed Priority Tax Claims after the Effective Date shall be treated as Allowed
Priority Tax Claims in accordance with Article II.C of the Plan, solely to the extent not assumed by the
Buyer pursuant to the Sale Transaction Documents.

2. Special Rules for Distributions to Holders of Disputed Claims

Notwithstanding any provision otherwise in the Plan and except as otherwise agreed to by the
relevant parties no partial payments and no partial distributions shall be made with respect to a Disputed
Claim until all such disputes in connection with such Disputed Claim have been resolved by settlement or
Final Order.

C. Timing and Calculation of Amounts to Be Distributed

Except as otherwise provided herein, on the Initial Distribution Date each Holder of an Allowed
Claim shall receive the full amount of the distributions that the Plan provides for Allowed Claims in the
applicable Class. If and to the extent that any Disputed Claims exist, distributions on account of such
Disputed Claims shall be made pursuant to Article VI.B and Article VII of the Plan. Except as otherwise
provided in the Plan, Holders of Claims shall not be entitled to interest, dividends, or accruals on the
distributions provided for in the Plan, regardless of whether such distributions are delivered on or at any
time after the Effective Date.

D. Delivery of Distributions

1. Record Date for Distributions

For purposes of making distributions on the Initial Distribution Date only, the Distribution Agent
shall be authorized and entitled to recognize only those Holders of Claims reflected in the Debtors’ books
and records or the Claims Register, as applicable, as of the close of business on the Distribution Record
Date. If a Claim, other than one based on a publicly traded security, is transferred (a) twenty-one (21) or
more days before the Distribution Record Date and reasonably satisfactory documentation evidencing such
transfer is Filed with the Bankruptcy Court, the Distribution Agent shall make the applicable distributions
to the applicable transferee, or (b) twenty (20) or fewer days before the Distribution Record Date, the
Distribution Agent shall make distributions to the transferee only to the extent practical and, in any event,
only if the relevant transfer form is Filed with the Bankruptcy Court and contains an unconditional and
explicit certification and waiver of any objection to the transfer by the transferor. For the avoidance of
doubt, notwithstanding the establishment of any Distribution Record Date, the Distribution Record Date
shall not apply to publicly traded securities, which shall receive distributions in accordance with the
applicable procedures of the DTC.
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2. Delivery of Distributions in General

Except as otherwise provided in the Plan, on the Initial Distribution Date, the Distribution Agent
shall make distributions to Holders of Allowed Claims at the address for each such Holder as indicated in
the Debtors’ records as of the date of any such distribution, including the address set forth in any Proof of
Claim filed by that Holder, if applicable; provided that the manner of such distributions shall be determined
at the discretion of the Reorganized Debtors.

Except as otherwise determined by the Reorganized Debtors on each Periodic Distribution Date or
as soon thereafter as is reasonably practicable, the Distribution Agent shall make the distributions required
to be made on account of Allowed Claims under the Plan on such date. Any distribution that would have
been entitled to receive that distribution that is not an Allowed Claim or Interest on such date, shall be
distributed on the first Periodic Distribution Date after such Claim is Allowed. No interest shall be accrue
or be paid on the unpaid amount of any distribution paid on a Periodic Distribution Date in accordance with
this Article VI.D.2 of the Plan.

3. Delivery of Distributions on DIP Facilities Claims

The DIP Term Agent shall be deemed to be the Holder of all DIP Term Facility Claims, and the
DIP ABL FILO Agent shall be deemed to the Holder of all DIP ABL FILO Facility Claims, in each case
for purposes of distributions to be made hereunder, and all distributions on account of such DIP Facilities
Claims shall be made to the applicable DIP Agent. As soon as practicable following the Effective Date,
the DIP Agents shall arrange to deliver or direct the delivery of such distributions to or on behalf of the
applicable Holders of the applicable DIP Facilities Claims in accordance with the terms of the applicable
DIP Facility, subject to any modifications to such distributions in accordance with the terms of the Plan.
Notwithstanding anything in the Plan to the contrary, and without limiting the exculpation and release
provisions of the Plan, the DIP Agents shall not have any liability to any Entity with respect to distributions
made or directed to be made by the DIP Agents, except liability resulting from gross negligence, actual
fraud, or willful misconduct of any of the DIP Agents or otherwise as set forth in the applicable DIP
Documents (as defined in the DIP Orders).

4. Reserved.

5. Delivery of Distributions on Tranche B-2 Term Loan Claims

The Tranche B-2 Term Loan Administrative Agent shall be deemed to be the Holder of all
applicable Tranche B-2 Term Loan Claims for purposes of distributions to be made hereunder, and all
distributions on account of such Tranche B-2 Term Loan Claims shall be made to the Tranche B-2 Term
Loan Administrative Agent. As soon as practicable following the Effective Date, the Tranche B-2 Term
Loan Administrative Agent shall arrange to deliver or direct the delivery of such distributions to or on
behalf of the applicable Holders of Tranche B-2 Term Loan Claims in accordance with the terms of the
Tranche B-2 Term Loan Credit Agreement, subject to any modifications to such distributions in accordance
with the terms of the Plan. Notwithstanding anything in the Plan to the contrary, and without limiting the
exculpation and release provisions of the Plan, the Tranche B-2 Term Loan Administrative Agent shall not
have any liability to any Entity with respect to distributions made or directed to be made by the Tranche B-
2 Term Loan Administrative Agent, except liability resulting from gross negligence, actual fraud, or willful
misconduct of the Tranche B-2 Term Loan Administrative Agent or otherwise as set forth in the applicable
Prepetition Term Documents (as defined in the DIP Orders). In the event of a Sale Transaction, delivery
of the Second Lien Loans to holders of Allowed Tranche B-2 Term Loan Secured Claims shall not require
such holders to sign documentation for delivery and such holders shall be Lenders for all purposes under
the documentation evidencing the Second Lien Notes, having all of the rights and obligations of a Lender
thereunder, without need for any further action on their behalf.
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6. Delivery of Distributions on Convertible Unsecured Notes Claims

As soon as possible after entry of the Confirmation Order, (a) each member of the Ad Hoc Group
of Convertible Notes shall provide its Ad Hoc Group of Convertible Notes DWAC Information to Prime
Clerk and (b) upon receipt of Ad Hoc Group of Convertible Notes DWAC Information for all members of
the Ad Hoc Group of Convertible Notes, Prime Clerk shall issue the DWAC Instruction Letter to the
Convertible Unsecured Notes Indenture Trustee.

As soon as possible after Confirmation but prior to the Effective Date, each member of the Ad Hoc
Group of Convertible Notes shall (p) direct its respective DTC participant to submit a DWAC request in
order to segregate its position in the Convertible Unsecured Notes from the Convertible Unsecured Notes
Existing CUSIP, (q) provide the Plan Administrator with its name, contact persons, notice address, payment
address, telephone number, and e-mail address, and (r) be deemed to hold an Allowed Class 4 Claim in the
amount of its former position in the Convertible Unsecured Notes, provided that such member shall not be
eligible to receive distributions under this Plan unless and until it provides the information reflected in item
(q) above and such other information as the Plan Administrator may reasonably request pursuant to this
Plan.

On the later to occur of the Effective Date and the date upon which the Convertible Unsecured
Notes Indenture Trustee confirms that all of the DWAC requests set forth in the DWAC Instruction Letter
have been completed successfully, the Debtors or the Reorganized Debtors, as applicable, shall issue the
DTC Exchange Instruction Letter to DTC and DTC shall comply therewith.

All distributions on account of the Allowed Convertible Unsecured Notes Claims shall be made as
follows: (x) distributions of Cash to beneficial holders of Convertible Unsecured Notes that are not
members of the Ad Hoc Group of Convertible Notes shall be made via DTC using the Convertible
Unsecured Notes Escrow CUSIP and (y) distributions to members of the Ad Hoc Group of Convertible
Notes shall be made directly by the Plan Administrator, consistent with the Global Settlement. In the event
the Plan Administrator determines in the future to distribute property other than Cash to Holders of Allowed
Class 4 Claims, the Plan Administrator shall establish procedures consistent with ordinary DTC practice
for distributing such property to beneficial holders of Convertible Unsecured Notes that are not members
of the Ad Hoc Group of Convertible Notes.

Notwithstanding anything in the Convertible Unsecured Notes Indenture, the Plan Administrator
shall have the sole obligation to make all distributions under the Plan to the beneficial holders of Allowed
Convertible Unsecured Notes Claims in accordance with the provisions of this Plan. On and after the
Effective Date, the Convertible Unsecured Notes Indenture shall be cancelled as set forth in Article IV.G.4
of this Plan and the Convertible Unsecured Notes Indenture Trustee shall have no further obligations or
duties thereunder, and shall have no liability with respect to any actions taken by the Plan Administrator,
including with respect to distributions.

7. Distributions by Distribution Agents

The Debtors and the Reorganized Debtors, as applicable, shall have the authority to enter into
agreements with one or more Distribution Agents to facilitate the distributions required hereunder. To the
extent the Debtors and the Reorganized Debtors, as applicable, determine to utilize a Distribution Agent to
facilitate the distributions under the Plan to Holders of Allowed Claims, any such Distribution Agent would
first be required to: (a) affirm its obligation to facilitate the prompt distribution of any documents; (b) affirm
its obligation to facilitate the prompt distribution of any recoveries or distributions required under the Plan;
(c) waive any right or ability to setoff, deduct from or assert any lien or encumbrance against the
distributions required under the Plan to be distributed by such Distribution Agent; and (d) if so requested
by the Reorganized Debtors (in the event of a Restructuring) or the Plan Administrator (in the event of a
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Sale Transaction), post a bond, obtain a surety or provide some other form of security for the performance
of its duties, the costs and expenses of procuring which shall be borne by the Debtors or the Reorganized
Debtors, as applicable.

The Debtors or the Reorganized Debtors, as applicable, shall pay to the Distribution Agents all
reasonable and documented fees and expenses of the Distribution Agents without the need for any
approvals, authorizations, actions, or consents. The Distribution Agents shall submit detailed invoices to
the Debtors or the Reorganized Debtors, as applicable, for all fees and expenses for which the Distribution
Agent seeks reimbursement and the Debtors or the Reorganized Debtors, as applicable, shall pay those
amounts that they, in their sole discretion, deem reasonable, and shall object in writing to those fees and
expenses, if any, that the Debtors or the Reorganized Debtors, as applicable, deem to be unreasonable. In
the event that the Debtors or the Reorganized Debtors, as applicable, object to all or any portion of the
amounts requested to be reimbursed in a Distribution Agent’s invoice, the Debtors or the Reorganized
Debtors, as applicable, and such Distribution Agent shall endeavor, in good faith, to reach mutual agreement
on the amount of the appropriate payment of such disputed fees and/or expenses. In the event that the
Debtors or the Reorganized Debtors, as applicable, and a Distribution Agent are unable to resolve any
differences regarding disputed fees or expenses, either party shall be authorized to move to have such
dispute heard by the Bankruptcy Court.

8. Minimum Distributions

Notwithstanding anything herein to the contrary, other than on account of Claims in Class 1, the
Reorganized Debtors and the Distribution Agents (a) may defer distributions or payments (of Cash or
otherwise) of less than $100 to any Holder of an Allowed Claim until the total distribution to be made to
such Holder equals or exceeds $100, and (b) shall not be required to make final distributions or payments
(of Cash or otherwise) of less than $100 to any Holder of an Allowed Claim, and shall not be required to
make partial distributions or payments of fractions of dollars or securities. Whenever any payment or
distribution of a fraction of a dollar, fractional share of New Common Equity, or fractional entitlement to
Class 4 Contingent Right under the Plan would otherwise be called for, the actual payment or distribution
will reflect a rounding down of such fraction to the nearest whole dollar, share of New Common Equity, or
fractional entitlement to Class 4 Contingent Right, and each Claim to which this limitation applies shall be
discharged pursuant to Article VIII of this Plan and its Holder shall be forever barred from asserting that
Claim against (or against the property of) the Debtors, the Reorganized Debtors, the Plan Administrator, or
the Buyer, as applicable.

9. Undeliverable Distributions and Unclaimed Property

a. Holding of Certain Undeliverable Distributions

Undeliverable distributions shall remain in the possession of the Reorganized Debtors, until such
time as any such distributions become deliverable; provided, that six months from the later of: (i) the
Effective Date and (ii) the first Periodic Distribution Date after the applicable Claim is first Allowed (or, if
the applicable Claim is Allowed prior to the Initial Distribution Date, the Initial Distribution Date), all
undeliverable distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy
Code at the expiration such six month period and shall revert to the Reorganized Debtors or the successors
or assigns of the Reorganized Debtors, and the Claim of any other Holder to such undeliverable distribution
shall be discharged and forever barred. Undeliverable distributions shall not be entitled to any additional
interest, dividends, or other accruals of any kind on account of their distribution being undeliverable.
Nothing contained herein shall require the Reorganized Debtors to attempt to locate any Holder of an
Allowed Claim. Any undeliverable distribution that reverts to the Reorganized Debtors on account of a
Claim not in Class 4 or Class 4A (including, without limitation, unclaimed payroll checks) shall be
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distributed to the Second Lien Term Loan Agent for repayment of the outstanding Second Lien Loans
pursuant to the Second Lien Term Loan Credit Agreement.

b. Failure to Present Checks

Checks issued by the Reorganized Debtors (or their Distribution Agent) on account of Allowed
Claims shall be null and void if not negotiated within 90 days after the issuance of such check. Requests
for reissuance of any check shall be made directly to the Distribution Agent by the Holder of the relevant
Allowed Claim with respect to which such check originally was issued.

E. Compliance with Tax Requirements/Allocations

In connection with the Plan, to the extent applicable, the Reorganized Debtors shall comply with
all tax withholding and reporting requirements imposed on them by any Governmental Unit, and all
distributions pursuant hereto shall be subject to such withholding and reporting requirements.
Notwithstanding any provision in the Plan to the contrary, the Reorganized Debtors and the Distribution
Agent shall be authorized to take all actions necessary or appropriate to comply with such withholding and
reporting requirements, including liquidating a portion of the distribution to be made under the Plan to
generate sufficient funds to pay applicable withholding taxes, withholding distributions pending receipt of
information necessary to facilitate such distributions or establishing any other mechanisms they believe are
reasonable and appropriate, including requiring as a condition to the receipt of a distribution, that the
Holders of an Allowed Claim complete an IRS Form W-8 or W-9, as applicable. The Reorganized Debtors
reserve the right to allocate all distributions made under the Plan in compliance with all applicable wage
garnishments, alimony, child support and other spousal awards, liens and encumbrances. For tax purposes,
distributions in full or partial satisfaction of Allowed Claims shall be allocated first to the principal amount
(as determined for U.S. federal income tax purposes) of Allowed Claims, with any excess allocated to
unpaid interest that accrued on such Claims.

F. Surrender of Canceled Instruments or Securities

On the Effective Date or as soon as reasonably practicable thereafter, other than with respect to
Allowed Claims in Class 1, each Holder of a certificate or instrument evidencing a Claim or an Equity
Interest shall be deemed to have surrendered such certificate or instrument to the Distribution Agent. Such
surrendered certificate or instrument shall be cancelled solely with respect to the Debtors, and except as
provided otherwise under the Plan, including the Debtor Release and the Third-Party Release, such
cancellation shall not alter the obligations or rights of any non-Debtor third parties vis-a-vis one another
with respect to such certificate or instrument, including with respect to any indenture or agreement that
governs the rights of the Holder of a Claim or Equity Interest, which shall continue in effect for purposes
of allowing Holders to receive distributions under the Plan and allowing the Convertible Notes Indenture
Trustee to exercise charging liens, priorities of payment, and indemnification rights. Notwithstanding
anything to the contrary herein, this paragraph shall not apply to certificates or instruments evidencing
Claims that are Unimpaired under the Plan.

G. Applicability of Insurance Policies.

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in
accordance with the provisions of any applicable Insurance Contract. Nothing contained in the Plan shall
constitute or be deemed a waiver of any Cause of Action that the Debtors or any Entity may hold against
any other Entity, including Insurers under any Insurance Contracts, nor shall anything contained herein
constitute or be deemed a waiver by any Insurers of any rights or defenses, including coverage defenses,
held by such Insurers under the Insurance Contracts.
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Article VII.

PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT, AND UNLIQUIDATED CLAIMS OR EQUITY INTERESTS'

A. Allowance of Claims

After the Effective Date, and except as otherwise provided in this Plan, the Reorganized Debtors
shall have and shall retain any and all available rights and defenses that the Debtors had with respect to any
Claim, including, without limitation, the right to assert any objection to Claims based on the limitations
imposed by section 502 of the Bankruptcy Code. The Debtors and the Reorganized Debtors may contest
the amount and validity of any Disputed Claim or contingent or unliquidated Claim in the ordinary course
of business in the manner and venue in which such Claim would have been determined, resolved or
adjudicated if the Chapter 11 Cases had not been commenced.

B. Prosecution of Objections to Claims

Except as otherwise specifically provided in the Plan or the Plan Administrator Agreement, the
Reorganized Debtors shall have the sole authority: (1) to file, withdraw, or litigate to judgment objections
to Claims; (2) to settle or compromise any Disputed Claim without any further notice to or action, order, or
approval by the Bankruptcy Court; and (3) to administer and adjust the Claims Register to reflect any such
settlements or compromises without any further notice to or action, order, or approval by the Bankruptcy
Court.

C. Estimation of Claims and Interests

Before or after the Effective Date, the Debtors or Reorganized Debtors, as applicable, may (but are
not required to) at any time request that the Bankruptcy Court estimate any Disputed Claim that is
contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of
whether any party previously has objected to such Claim or whether the Bankruptcy Court has ruled on any
such objection; and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim or Interest,
including during the litigation of any objection to any Claim or during the appeal relating to such objection;
provided that if the Bankruptcy Court resolves the Allowed amount of a Claim, the Debtors and
Reorganized Debtors, as applicable, shall not be permitted to seek an estimation of such Claim.
Notwithstanding any provision otherwise in the Plan, a Claim that has been expunged from the Claims
Register, but that either is subject to appeal or has not been the subject of a Final Order, shall be deemed to
be estimated at zero dollars, unless otherwise ordered by the Bankruptcy Court. In the event that the
Bankruptcy Court estimates any contingent or unliquidated Claim, that estimated amount shall constitute a
maximum limitation on such Claim for all purposes under the Plan (including for purposes of distributions),
and the relevant Reorganized Debtor may elect to pursue any supplemental proceedings to object to any
ultimate distribution on such Claim subject to applicable law. For the avoidance of doubt, this section shall
not apply to the liquidation of the amount of an Allowed Claim in Class 4.

D. No Distributions Pending Allowance

If any portion of a Claim is Disputed, no payment or distribution provided hereunder shall be made
on account of such Claim unless and until such Claim becomes an Allowed Claim; provided that if only a

Unless otherwise specified, the provisions set forth in this Article shall apply in the event of a Restructuring or a
Sale Transaction.
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portion of a Claim is Disputed, such Claim shall be deemed Allowed in the amount not Disputed and
payment or distribution shall be made on account of such undisputed amount.

E. Time to File Objections to Claims

Any objections to Claims shall be Filed on or before the Claims Objection Deadline, subject to any
extensions thereof approved by the Bankruptcy Court.

Article VIII.

CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
A. Conditions Precedent to the Effective Date

The following are conditions precedent to the Effective Date that must be satisfied or waived
pursuant to Article VIIL.B.:

1. The Settlement Order shall have been entered, shall be in full force and effect, shall comply
with the Committee Consent Rights, and shall have become a Final Order.

2. The Bankruptcy Court shall have approved the Disclosure Statement as containing
adequate information with respect to the Plan within the meaning of section 1125 of the Bankruptcy Code
and the Disclosure Statement shall comply with the Definitive Document Consent Rights.

3. The Confirmation Order shall have been entered, shall be in full force and effect, and shall
comply with the Definitive Document Consent Rights, and shall have become a Final Order, and in the
event of a Sale Transaction, the Sale Order shall have been entered, shall be in full force and effect, and
shall comply with the Definitive Document Consent Rights, and shall have become a Final Order.

4, The Canadian Court shall have issued an order recognizing the Confirmation Order in the
Recognition Proceedings and giving full force and effect to the Confirmation Order in Canada, and such
recognition order shall have become a Final Order.

5. No termination event under the Restructuring Support Agreement shall have occurred and
not been waived.

6. In the event of a Restructuring, (i) the Sale Transaction, if any, shall have been terminated
or shall no longer in full force and effect or shall not have been consummated, or shall not be capable of
being consummated, in each case, by the applicable Outside Sale Date in accordance with the terms of the
Sale Transaction Documents, and (ii) all conditions precedent to the incurrence of the New Debt shall have
been satisfied or waived pursuant to the terms of the New Debt Documentation (which may occur
substantially concurrently with the occurrence of the Effective Date) and such New Debt and the New Debt
Documentation shall comply with the Definitive Document Consent Rights.

7. In the event of a Sale Transaction, all conditions precedent to the effectiveness of the Sale
Transaction Documents shall have been satisfied or waived pursuant to the terms thereof, and the
consummation of such Sale Transaction shall have occurred on or prior to the Outside Sale Date and prior
to the Effective Date.

8. All documents and agreements necessary to implement the Plan (including any documents
contained in the Plan Supplement), shall comply with the Definitive Document Consent Rights, and shall
have been executed and tendered for delivery. All conditions precedent to the effectiveness of such
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documents and agreements shall have been satisfied or waived pursuant to the terms thereof (which may
occur substantially concurrently with the occurrence of the Effective Date).

9. All actions, documents, certificates, and agreements necessary to implement the Plan
(including any documents contained in the Plan Supplement) shall have been effected or executed and
delivered to the required parties and, to the extent required, filed with the applicable Governmental Units
in accordance with applicable laws, shall comply with the Definitive Document Consent Rights, and shall
be in form and substance reasonably acceptable to the Committee.

10. All authorizations, consents, regulatory approvals, rulings, or documents that are necessary
to implement and effectuate the Plan and the transactions contemplated herein shall have been obtained,
shall comply with the Definitive Document Consent Rights, and shall be in form and substance reasonably
acceptable to the Committee.

11. GNC Holdings shall have filed with the SEC a Form 15 to deregister the outstanding
securities of GNC Holdings under the Exchange Act, and no Debtor will be a reporting company under the
Exchange Act.

12. All professional fees in respect of counsel and financial advisors to each of the Ad Hoc
Groups shall have been paid, to the extent provided under this Plan, in Cash.

13. The Ad Hoc Group of Convertible Notes Professional Fees and Convertible Unsecured
Notes Indenture Trustee Fees, each shall have been paid as set forth in Article I11.B.4.c(iii)(a) of the Plan.

14. The Class 3 Initial Escrow Amount, the amount provided in clause (a) of the Class 3
Additional Escrow Amount, the Class 4/4A Distribution Amount, the Disputed Cures Escrow Account, the
Professional Fee Escrow Account, the Tax Escrow Amount, the Wind-Down Amount, and the Exit Cost
Amount shall have been funded in accordance with the terms set forth herein.

15. The Effective Date shall occur on or before the Outside Date, which may be extended or
waived in accordance with the terms of the Restructuring Support Agreement.

B. Waiver of Conditions

The Debtors, with the consent of the Required Consenting Term Lenders, Required FILO Ad Hoc
Group Members, and the Committee may waive any of the conditions to the Effective Date set forth above
at any time (but as to the Committee, consent of the Committee shall only be required to the extent such
waiver of conditions would be inconsistent with the Plan Amendment Term Sheet in a matter that is adverse
to the Consenting Creditors (as defined in the Plan Support Agreement) or the Holders of General
Unsecured Claims), without any notice to parties in interest (other than the Committee, for whom notice
will be provided pursuant to Article XII) and without any further notice to or action, order, or approval of
the Bankruptcy Court, and without any formal action other than a proceeding to confirm the Plan.

C. Effect of Non-Occurrence of Conditions to the Effective Date

If the Effective Date does not occur on or before the termination of the Restructuring Support
Agreement, then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise
embodied in the Plan, assumption or rejection of Executory Contracts or Unexpired Leases effected under
the Plan, and any document or agreement executed pursuant to the Plan, shall be deemed null and void; and
(3) nothing contained in the Plan, the Confirmation Order, or the Disclosure Statement shall: (a) constitute
a waiver or release of any Claims, Interests, or Causes of Action; (b) prejudice in any manner the rights of
the Debtors or any other Entity; or (c¢) constitute an admission, acknowledgement, offer, or undertaking of
any sort by the Debtors or any other Entity.
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Article IX.

RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge of Claims and Termination of Equity Interests;, Compromise and Settlement of Claims,
Equity Interests, and Controversies.

Pursuant to and to the fullest extent permitted by section 1141(d) of the Bankruptcy Code, and
except as otherwise specifically provided in the Plan (including, for the avoidance of doubt, Article III.C
and Article IV.G), the distributions, rights, and treatment that are provided in the Plan shall be in full and
final satisfaction, settlement, release, and discharge, effective as of the Effective Date, of all Equity Interests
and Claims of any nature whatsoever, including any interest accrued on Claims from and after the Petition
Date, whether known or unknown, against, liabilities of, Liens on, obligations of, rights against the Debtors,
the Reorganized Debtors or any of their assets or properties, regardless of whether any property shall have
been distributed or retained pursuant to the Plan on account of such Claims or Equity Interests, including
demands, liabilities, and Causes of Action that arose before the Effective Date, any contingent or non-
contingent liability on account of representations or warranties issued on or before the Effective Date, and
all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case
whether or not: (1) a Proof of Claim is filed or deemed filed pursuant to section 501 of the Bankruptcy
Code; (2) a Claim is Allowed; or (3) the Holder of such Claim or Equity Interest has accepted the Plan.
Except as otherwise provided herein, any default by the Debtors with respect to any Claim that existed
immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed cured on the
Effective Date and, with respect to assumed Executory Contracts and Unexpired Leases, upon the payment
of all Cure Costs in accordance with the provisions set forth in this Plan. The Confirmation Order shall be
a judicial determination of the discharge of all Claims and Interests subject to the Effective Date occurring,
except as otherwise expressly provided in the Plan. For the avoidance of doubt, nothing in this Article IX.A
shall affect the rights of Holders of Claims to seek to enforce the Plan, including the distributions to which
Holders of Allowed Claims and Interests are entitled under the Plan.

In consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan shall constitute a good faith compromise of all Claims, Interests, and controversies
relating to the contractual, legal, and subordination rights that a Holder of a Claim or Interest may have
with respect to any Allowed Claim or Interest, or any distribution to be made on account of such Allowed
Claim or Interest. The entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval of
the compromise or settlement of all such Claims, Interests, and controversies, as well as a finding by the
Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors, their Estates,
and Holders of Claims and Interests and is fair, equitable, and reasonable. In accordance with the provisions
of the Plan, pursuant to Bankruptcy Rule 9019, without any further notice to or action, order, or approval
of the Bankruptcy Court, after the Effective Date, the Reorganized Debtors may compromise and settle any
Claims against the Debtors and their Estates, as well as claims and Causes of Action against other Entities.

B. Releases by the Debtors

NOTWITHSTANDING ANYTHING CONTAINED IN THE PLAN TO THE CONTRARY,
PURSUANT TO SECTION 1123(B) AND ANY OTHER APPLICABLE PROVISIONS OF THE
BANKRUPTCY CODE, EFFECTIVE AS OF THE EFFECTIVE DATE, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW FOR GOOD AND VALUABLE
CONSIDERATION PROVIDED BY EACH OF THE RELEASED PARTIES, THE ADEQUACY
AND SUFFICIENCY OF WHICH IS HEREBY CONFIRMED, THE DEBTORS AND THE
REORGANIZED DEBTORS, IN THEIR RESPECTIVE INDIVIDUAL CAPACITIES AND AS
DEBTORS-IN-POSSESSION, AND ON BEHALF OF THEMSELVES AND THEIR RESPECTIVE
ESTATES, INCLUDING, WITHOUT LIMITATION, ANY SUCCESSORS, ASSIGNS, AND
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REPRESENTATIVES (INCLUDING ANY ESTATE REPRESENTATIVE APPOINTED OR
SELECTED PURSUANT TO SECTION 1123(B)(3) OF THE BANKRUPTCY CODE), AND ANY
AND ALL OTHER ENTITIES WHO MAY PURPORT TO ASSERT ANY CAUSE OF ACTION,
DIRECTLY OR DERIVATIVELY, BY, THROUGH, FOR, OR BECAUSE OF THE FOREGOING
ENTITIES (COLLECTIVELY, THE “DEBTOR RELEASING PARTIES”) WILL BE DEEMED
TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY, AND
FOREVER PROVIDED A FULL WAIVER AND RELEASE TO EACH OF THE RELEASED
PARTIES (AND EACH SUCH RELEASED PARTY SO RELEASED SHALL BE DEEMED
FOREVER RELEASED AND WAIVED BY THE DEBTOR RELEASING PARTIES) AND THEIR
RESPECTIVE ASSETS AND PROPERTIES (THE “DEBTOR RELEASE”) FROM ANY AND
ALL CLAIMS, INTERESTS, CAUSES OF ACTION, AND ANY OTHER DEBTS, OBLIGATIONS,
RIGHTS, SUITS, DAMAGES, ACTIONS, REMEDIES, AND LIABILITIES WHATSOEVER,
WHETHER KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, MATURED OR
UNMATURED, WHETHER DIRECTLY OR DERIVATIVELY HELD, EXISTING AS OF THE
EFFECTIVE DATE OR THEREAFTER ARISING, IN LAW, AT EQUITY OR OTHERWISE,
WHETHER FOR TORT, CONTRACT, VIOLATIONS OF FEDERAL OR STATE SECURITIES
LAWS, OR OTHERWISE, BASED ON OR RELATING TO, OR IN ANY MANNER ARISING
FROM, IN WHOLE OR IN PART UPON ANY ACT OR OMISSION, TRANSACTION, OR
OTHER OCCURRENCE OR CIRCUMSTANCES EXISTING OR TAKING PLACE PRIOR TO
OR ON THE EFFECTIVE DATE ARISING FROM OR RELATED IN ANY WAY IN WHOLE OR
IN PART TO ANY OF THE DEBTORS, INCLUDING, WITHOUT LIMITATION, (I) THE
CHAPTER 11 CASES, THE DISCLOSURE STATEMENT, THIS PLAN, THE RESTRUCTURING
SUPPORT AGREEMENT, THE RESTRUCTURING DOCUMENTS AND THE RECOGNITION
PROCEEDINGS, (II) THE SUBJECT MATTER OF, OR THE TRANSACTIONS OR EVENTS
GIVING RISE TO, ANY CLAIM OR EQUITY INTEREST THAT IS TREATED IN THIS PLAN,
(IIT) THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR AND
ANY RELEASED PARTIES, (IV) THE NEGOTIATION, FORMULATION OR PREPARATION
OF THE RESTRUCTURING SUPPORT AGREEMENT, THIS PLAN, THE DISCLOSURE
STATEMENT, THE PLAN SUPPLEMENT, THE RESTRUCTURING DOCUMENTS, OR
RELATED AGREEMENTS, INSTRUMENTS OR OTHER DOCUMENTS, (V) THE
RESTRUCTURING OF CLAIMS OR EQUITY INTERESTS PRIOR TO OR DURING THE
CHAPTER 11 CASES, (VI) THE PURCHASE, SALE, OR RESCISSION OF THE PURCHASE OR
SALE OF ANY EQUITY INTEREST OF THE DEBTORS OR THE REORGANIZED DEBTORS,
(VII) THE SALE TRANSACTION, THE SALE TRANSACTION DOCUMENTS, AND THE
NEGOTIATION, FORMULATION OR PREPARATION OF THE SALE TRANSACTION AND
THE SALE TRANSACTION DOCUMENTS, AND/OR (VIII) THE CONFIRMATION OR
CONSUMMATION OF THIS PLAN OR THE SOLICITATION OF VOTES ON THIS PLAN
THAT SUCH DEBTOR RELEASING PARTY WOULD HAVE BEEN LEGALLY ENTITLED TO
ASSERT (WHETHER INDIVIDUALLY OR COLLECTIVELY) OR THAT ANY HOLDER OF A
CLAIM OR EQUITY INTEREST OR OTHER ENTITY WOULD HAVE BEEN LEGALLY
ENTITLED TO ASSERT FOR, OR ON BEHALF OR IN THE NAME OF, ANY DEBTOR, ITS
RESPECTIVE ESTATE OR ANY REORGANIZED DEBTOR (WHETHER DIRECTLY OR
DERIVATIVELY) AGAINST ANY OF THE RELEASED PARTIES; PROVIDED, HOWEVER,
THAT THE FOREGOING PROVISIONS OF THIS DEBTOR RELEASE SHALL NOT OPERATE
TO WAIVE OR RELEASE: (I) ANY CAUSES OF ACTION ARISING FROM WILLFUL
MISCONDUCT, ACTUAL FRAUD, OR GROSS NEGLIGENCE OF SUCH APPLICABLE
RELEASED PARTY AS DETERMINED BY FINAL ORDER OF THE BANKRUPTCY COURT
OR ANY OTHER COURT OF COMPETENT JURISDICTION; AND/OR (II) THE RIGHTS OF
SUCH DEBTOR RELEASING PARTY TO ENFORCE THIS PLAN, THE SALE TRANSACTION
DOCUMENTS AND THE CONTRACTS, INSTRUMENTS, RELEASES, INDENTURES, AND
OTHER AGREEMENTS OR DOCUMENTS DELIVERED UNDER OR IN CONNECTION WITH
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THIS PLAN OR SALE TRANSACTION OR ASSUMED PURSUANT TO THIS PLAN OR THE
SALE TRANSACTION OR ASSUMED PURSUANT TO FINAL ORDER OF THE BANKRUPTCY
COURT. THE FOREGOING RELEASE SHALL BE EFFECTIVE AS OF THE EFFECTIVE
DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE BANKRUPTCY COURT, ACT
OR ACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE OR THE VOTE,
CONSENT, AUTHORIZATION OR APPROVAL OF ANY PERSON AND THE
CONFIRMATION ORDER WILL PERMANENTLY ENJOIN THE COMMENCEMENT OR
PROSECUTION BY ANY PERSON OR ENTITY, WHETHER DIRECTLY, DERIVATIVELY OR
OTHERWISE, OF ANY CLAIMS, OBLIGATIONS, SUITS, JUDGMENTS, DAMAGES,
DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, OR LIABILITIES RELEASED
PURSUANT TO THIS DEBTOR RELEASE. NOTWITHSTANDING THE FOREGOING,
NOTHING IN THIS ARTICLE IX.B SHALL OR SHALL BE DEEMED TO (I) PROHIBIT THE
DEBTORS OR THE REORGANIZED DEBTORS FROM ASSERTING AND ENFORCING ANY
CLAIMS, OBLIGATIONS, SUITS, JUDGMENTS, DEMANDS, DEBTS, RIGHTS, CAUSES OF
ACTION OR LIABILITIES THEY MAY HAVE AGAINST ANY PERSON THAT IS BASED
UPON AN ALLEGED BREACH OF A CONFIDENTIALITY OR NON-COMPETE OBLIGATION
OWED TO THE DEBTORS OR THE REORGANIZED DEBTORS AND/OR (II) OPERATE AS A
RELEASE OR WAIVER OF ANY INTERCOMPANY CLAIMS, IN EACH CASE UNLESS
OTHERWISE EXPRESSLY PROVIDED FOR IN THIS PLAN.

C. Third-Party Releases

NOTWITHSTANDING ANYTHING CONTAINED IN THE PLAN TO THE CONTRARY,
PURSUANT TO SECTION 1123(B) AND ANY OTHER APPLICABLE PROVISIONS OF THE
BANKRUPTCY CODE, AS OF THE EFFECTIVE DATE (OR SUCH LATER DATE AS
PROVIDED FOR IN ARTICLE III.C), EFFECTIVE AS OF THE EFFECTIVE DATE, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, FOR GOOD AND VALUABLE
CONSIDERATION PROVIDED BY EACH OF THE RELEASED PARTIES, THE ADEQUACY
AND SUFFICIENCY OF WHICH IS HEREBY CONFIRMED, AND WITHOUT LIMITING OR
OTHERWISE MODIFYING THE SCOPE OF THE DEBTOR RELEASE PROVIDED BY THE
DEBTOR RELEASING PARTIES ABOVE, EACH NON-DEBTOR RELEASING PARTY
(TOGETHER WITH THE DEBTOR RELEASING PARTIES, THE “RELEASING PARTIES”)
WILL BE DEEMED TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY,
IRREVOCABLY, AND FOREVER PROVIDED A FULL WAIVER AND RELEASE TO EACH OF
THE RELEASED PARTIES (AND EACH SUCH RELEASED PARTY SO RELEASED SHALL BE
DEEMED FOREVER RELEASED AND WAIVED BY THE NON-DEBTOR RELEASING
PARTIES) AND THEIR RESPECTIVE ASSETS AND PROPERTIES (THE “THIRD-PARTY
RELEASE”) FROM ANY AND ALL CLAIMS, INTERESTS, CAUSES OF ACTION, AND ANY
OTHER DEBTS, OBLIGATIONS, RIGHTS, SUITS, DAMAGES, ACTIONS, REMEDIES, AND
LIABILITIES WHATSOEVER, WHETHER KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, MATURED OR UNMATURED, WHETHER DIRECTLY OR DERIVATIVELY
HELD, EXISTING AS OF THE EFFECTIVE DATE OR THEREAFTER ARISING, IN LAW, AT
EQUITY OR OTHERWISE, WHETHER FOR TORT, CONTRACT, VIOLATIONS OF
FEDERAL OR STATE SECURITIES LAWS, OR OTHERWISE, BASED ON OR RELATING TO,
OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART UPON ANY ACT OR
OMISSION, TRANSACTION, OR OTHER OCCURRENCE OR CIRCUMSTANCES EXISTING
OR TAKING PLACE PRIOR TO OR ON THE EFFECTIVE DATE ARISING FROM OR
RELATED IN ANY WAY IN WHOLE OR IN PART TO ANY OF THE DEBTORS, INCLUDING,
WITHOUT LIMITATION, (I) THE CHAPTER 11 CASES, THE DISCLOSURE STATEMENT,
THIS PLAN, THE RESTRUCTURING SUPPORT AGREEMENT, THE RESTRUCTURING
DOCUMENTS AND THE RECOGNITION PROCEEDINGS, (II) THE SUBJECT MATTER OF,
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OR THE TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR EQUITY
INTEREST THAT IS TREATED IN THIS PLAN, (III) THE BUSINESS OR CONTRACTUAL
ARRANGEMENTS BETWEEN ANY DEBTOR AND ANY RELEASED PARTIES, (IV) THE
NEGOTIATION, FORMULATION OR PREPARATION OF THE RESTRUCTURING SUPPORT
AGREEMENT, THIS PLAN, THE DISCLOSURE STATEMENT, THE PLAN SUPPLEMENT,
THE RESTRUCTURING DOCUMENTS, OR RELATED AGREEMENTS, INSTRUMENTS OR
OTHER DOCUMENTS, (V) THE RESTRUCTURING OF CLAIMS OR EQUITY INTERESTS
PRIOR TO OR DURING THE CHAPTER 11 CASES, (VI) THE PURCHASE, SALE, OR
RESCISSION OF THE PURCHASE OR SALE OF ANY EQUITY INTEREST OF THE DEBTORS
OR THE REORGANIZED DEBTORS, (VII) THE SALE TRANSACTION, THE SALE
TRANSACTION DOCUMENTS, AND THE NEGOTIATION, FORMULATION OR
PREPARATION OF THE SALE TRANSACTION AND THE SALE TRANSACTION
DOCUMENTS, AND/OR (VIII) THE CONFIRMATION OR CONSUMMATION OF THIS PLAN
OR THE SOLICITATION OF VOTES ON THIS PLAN THAT SUCH NON-DEBTOR
RELEASING PARTY WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT (WHETHER
INDIVIDUALLY OR COLLECTIVELY) AGAINST ANY OF THE RELEASED PARTIES;
PROVIDED, HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS THIRD-PARTY
RELEASE SHALL NOT OPERATE TO WAIVE OR RELEASE: (I) ANY CAUSES OF ACTION
ARISING FROM WILLFUL MISCONDUCT, ACTUAL FRAUD, OR GROSS NEGLIGENCE OF
SUCH APPLICABLE RELEASED PARTY AS DETERMINED BY FINAL ORDER OF THE
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION;
AND/OR (II) THE RIGHTS OF SUCH NON-DEBTOR RELEASING PARTY TO ENFORCE THIS
PLAN, THE SALE TRANSACTION DOCUMENTS AND THE CONTRACTS, INSTRUMENTS,
RELEASES, INDENTURES, AND OTHER AGREEMENTS OR DOCUMENTS DELIVERED
UNDER OR IN CONNECTION WITH THIS PLAN OR THE SALE TRANSACTION OR
ASSUMED PURSUANT TO THIS PLAN OR THE SALE TRANSACTION OR FINAL ORDER OF
THE BANKRUPTCY COURT. THE FOREGOING RELEASE SHALL BE EFFECTIVE AS OF
THE EFFECTIVE DATE, WITHOUT FURTHER NOTICE TO OR ORDER OF THE
BANKRUPTCY COURT, ACT OR ACTION UNDER APPLICABLE LAW, REGULATION,
ORDER, OR RULE OR THE VOTE, CONSENT, AUTHORIZATION OR APPROVAL OF ANY
PERSON AND THE CONFIRMATION ORDER WILL PERMANENTLY ENJOIN THE
COMMENCEMENT OR PROSECUTION BY ANY PERSON OR ENTITY, WHETHER
DIRECTLY, DERIVATIVELY OR OTHERWISE, OF ANY CLAIMS, OBLIGATIONS, SUITS,
JUDGMENTS, DAMAGES, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION, OR
LIABILITIES RELEASED PURSUANT TO THIS THIRD-PARTY RELEASE.

D. Exculpation

WITHOUT AFFECTING OR LIMITING THE RELEASES SET FORTH IN ARTICLE
IX.B AND ARTICLE IX.C OF THE PLAN, EFFECTIVE AS OF THE EFFECTIVE DATE, THE
EXCULPATED PARTIES SHALL NEITHER HAVE NOR INCUR ANY LIABILITY TO ANY
PERSON OR ENTITY FOR ANY CLAIMS, CAUSES OF ACTION OR FOR ANY ACT TAKEN
OR OMITTED TO BE TAKEN ON OR AFTER THE PETITION DATE AND PRIOR TO OR ON
THE EFFECTIVE DATE IN CONNECTION WITH, OR RELATED TO, FORMULATING,
NEGOTIATING, PREPARING, DISSEMINATING, IMPLEMENTING, ADMINISTERING,
CONFIRMING OR EFFECTING THE CONFIRMATION OR CONSUMMATION OF THIS
PLAN, THE DISCLOSURE STATEMENT, THE RESTRUCTURING DOCUMENTS OR ANY
CONTRACT, INSTRUMENT, RELEASE OR OTHER AGREEMENT OR DOCUMENT
CREATED OR ENTERED INTO IN CONNECTION WITH THIS PLAN, INCLUDING THE
RESTRUCTURING SUPPORT AGREEMENT, OR ANY OTHER POSTPETITION ACT TAKEN
OR OMITTED TO BE TAKEN IN CONNECTION WITH OR IN CONTEMPLATION OF THE
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RESTRUCTURING OF THE DEBTORS, THE APPROVAL OF THE DISCLOSURE
STATEMENT OR CONFIRMATION OR CONSUMMATION OF THIS PLAN; PROVIDED,
HOWEVER, THAT THE FOREGOING PROVISIONS OF THIS EXCULPATION SHALL NOT
BE CONSTRUED AS EXCULPATING ANY PERSON OR ENTITY FROM ITS POST-
EFFECTIVE DATE OBLIGATIONS UNDER THE PLAN, THE DISCLOSURE STATEMENT,
THE RESTRUCTURING DOCUMENTS OR ANY CONTRACT, INSTRUMENT, RELEASE OR
OTHER AGREEMENT OR DOCUMENT CREATED OR ENTERED INTO IN CONNECTION
WITH THIS PLAN, INCLUDING THE RESTRUCTURING SUPPORT AGREEMENT, AND
SHALL NOT OPERATE TO WAIVE OR RELEASE: (I) ANY CAUSES OF ACTION ARISING
FROM WILLFUL MISCONDUCT, ACTUAL FRAUD, OR GROSS NEGLIGENCE OF SUCH
APPLICABLE EXCULPATED PARTY AS DETERMINED BY FINAL ORDER OF THE
BANKRUPTCY COURT OR ANY OTHER COURT OF COMPETENT JURISDICTION;
AND/OR (II) THE RIGHTS OF ANY PERSON OR ENTITY TO ENFORCE THIS PLAN AND
THE CONTRACTS, INSTRUMENTS, RELEASES, INDENTURES, AND OTHER
AGREEMENTS AND DOCUMENTS DELIVERED UNDER OR IN CONNECTION WITH THIS
PLAN OR ASSUMED PURSUANT TO THIS PLAN OR FINAL ORDER OF THE BANKRUPTCY
COURT; PROVIDED, FURTHER, THAT EACH EXCULPATED PARTY SHALL BE ENTITLED
TO RELY UPON THE ADVICE OF COUNSEL CONCERNING ITS RESPECTIVE DUTIES
PURSUANT TO, OR IN CONNECTION WITH, THE ABOVE REFERENCED DOCUMENTS,
ACTIONS OR INACTIONS. THE FOREGOING EXCULPATION SHALL BE EFFECTIVE AS
OF THE EFFECTIVE DATE WITHOUT FURTHER NOTICE TO OR ORDER OF THE
BANKRUPTCY COURT, ACT OR ACTION UNDER APPLICABLE LAW, REGULATION,
ORDER, OR RULE OR THE VOTE, CONSENT, AUTHORIZATION OR APPROVAL OF ANY
PERSON. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS ARTICLE IX.D
SHALL OR SHALL BE DEEMED TO PROHIBIT THE DEBTORS OR THE REORGANIZED
DEBTORS FROM ASSERTING AND ENFORCING ANY CLAIMS, OBLIGATIONS, SUITS,
JUDGMENTS, DEMANDS, DEBTS, RIGHTS, CAUSES OF ACTION OR LIABILITIES THEY
MAY HAVE AGAINST ANY PERSON THAT IS BASED UPON AN ALLEGED BREACH OF A
CONFIDENTIALITY OR NON-COMPETE OBLIGATION OWED TO THE DEBTORS OR THE
REORGANIZED DEBTORS, IN EACH CASE UNLESS OTHERWISE EXPRESSLY PROVIDED
FOR IN THIS PLAN.

E. Injunction

EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR THE CONFIRMATION
ORDER (AND, FOR THE AVOIDANCE OF DOUBT, SUBJECT TO ARTICLE III.C), ALL
ENTITIES WHO HAVE HELD, HOLD, OR MAY HOLD CLAIMS, INTERESTS, CAUSES OF
ACTION, OR LIABILITIES THAT: (A) ARE SUBJECT TO COMPROMISE AND
SETTLEMENT PURSUANT TO THE TERMS OF THE PLAN; (B) HAVE BEEN RELEASED
PURSUANT TO ARTICLE IX.B OF THE PLAN; (C) HAVE BEEN RELEASED PURSUANT TO
ARTICLE IX.C OF THE PLAN, (D) ARE SUBJECT TO EXCULPATION PURSUANT TO
ARTICLE IX.D OF THE PLAN (BUT ONLY TO THE EXTENT OF THE EXCULPATION
PROVIDED IN ARTICLE IX.D OF THE PLAN), OR (E) ARE OTHERWISE DISCHARGED,
SATISFIED, STAYED OR TERMINATED PURSUANT TO THE TERMS OF THE PLAN, ARE
PERMANENTLY ENJOINED AND PRECLUDED, FROM AND AFTER THE EFFECTIVE
DATE, FROM COMMENCING OR CONTINUING IN ANY MANNER, ANY ACTION OR
OTHER PROCEEDING, INCLUDING ON ACCOUNT OF ANY CLAIMS, INTERESTS, CAUSES
OF ACTION, OR LIABILITIES THAT HAVE BEEN COMPROMISED OR SETTLED AGAINST
THE DEBTORS, THE REORGANIZED DEBTORS, OR ANY ENTITY SO RELEASED OR
EXCULPATED (OR THE PROPERTY OR ESTATE OF ANY ENTITY, DIRECTLY OR
INDIRECTLY, SO RELEASED OR EXCULPATED) ON ACCOUNT OF, OR IN CONNECTION
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WITH OR WITH RESPECT TO, ANY DISCHARGED, RELEASED, SETTLED,
COMPROMISED, OR EXCULPATED CLAIMS, INTERESTS, CAUSES OF ACTION, OR
LIABILITIES.

F. Setoffs and Recoupment

Except as otherwise provided herein, each Reorganized Debtor pursuant to the Bankruptcy Code
(including section 553 of the Bankruptcy Code), applicable bankruptcy or non-bankruptcy law, or as may
be agreed to by the Holder of an Allowed Claim, may set off or recoup against any Allowed Claim and the
distributions to be made pursuant to the Plan on account of such Allowed Claim, any Claims, rights, and
Causes of Action of any nature that the applicable Debtor or Reorganized Debtor may hold against the
Holder of such Allowed Claim, to the extent such Claims, rights, or Causes of Action have not been
otherwise compromised or settled on or prior to the Effective Date (whether pursuant to the Plan, a Final
Order or otherwise); provided that neither the failure to effect such a setoff or recoupment nor the allowance
of any Claim pursuant to the Plan shall constitute a waiver or release by such Reorganized Debtor of any
such Claims, rights, and Causes of Action.

Notwithstanding anything to the contrary in the Plan, nothing in the Plan shall discharge, release,
impair, or otherwise preclude any valid right of setoff or recoupment of the Debtors’ counterparties to
nonresidential real property leases or Executory Contracts under applicable Law.

G. Release of Liens

Except as otherwise provided herein or in any contract, instrument, release, or other agreement or
document created pursuant to the Plan, on the Effective Date and concurrently with the applicable
distributions made pursuant to the Plan, all mortgages, deeds of trust, Liens, pledges, or other security
interests against any property of the Estates shall be fully released and discharged, and all of the right, title,
and interest of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security interests shall
revert to the applicable Reorganized Debtor and its successors and assigns.

To the extent that any Holder of a Secured Claim that has been satisfied or discharged in full
pursuant to the Plan, or any agent for such Holder, has filed or recorded publicly any Liens and/or security
interests to secure such Holder’s Secured Claim, then as soon as practicable on or after the Effective Date,
such Holder (or the agent for such Holder) shall take any and all steps requested by the Debtors, the
Reorganized Debtors, or any administrative agent, collateral agent or indenture trustee under the New Debt
Documentation (at the expense of the Debtors or Reorganized Debtors, as applicable) that are necessary or
desirable to record or effectuate the cancellation and/or extinguishment of such Liens and/or security
interests, including the making of Uniform Commercial Code termination statements, deposit account
control agreement terminations, and any other applicable filings or recordings, and the Reorganized Debtors
shall be entitled to file Uniform Commercial Code terminations or to make any other such filings or
recordings on such Holder’s behalf.

Article X.

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date,
except to the extent set forth herein, and in addition to the matters over which the Bankruptcy Court shall
have retained jurisdiction pursuant to the Sale Order, if any, the Bankruptcy Court shall retain exclusive
jurisdiction over all matters arising out of, or related to, the Chapter 11 Cases and the Plan pursuant to
sections 105(a) and 1142 of the Bankruptcy Code, including jurisdiction to:
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A. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, secured
or unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment
of any Administrative Claim and the resolution of any and all objections to the secured or unsecured status,
priority, amount, or allowance of Claims or Interests;

B. decide and resolve all matters related to the granting and denying, in whole or in part, of
any applications for allowance of compensation or reimbursement of expenses to Retained Professionals
authorized pursuant to the Bankruptcy Code or the Plan;

C. resolve any matters related to (1) the assumption, assumption and assignment, or rejection
of any Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor
may be liable and to hear, determine, and, if necessary, liquidate, any Cure Costs arising therefrom,
including Cure Costs pursuant to section 365 of the Bankruptcy Code; (2) any potential contractual
obligation under any Executory Contract or Unexpired Lease that is assumed; and (3) any dispute regarding
whether a contract or lease is or was executory or expired; provided, however, that the Bankruptcy Court
shall not retain jurisdiction with respect to post-Effective Date breaches of Executory Contracts or
Unexpired Leases by the Reorganized Debtors;

D. ensure that distributions to Holders of Allowed Claims are accomplished pursuant to the
provisions of the Plan, the Plan Administrator Agreement, and the Confirmation Order;

E. adjudicate, decide, or resolve any motions, adversary proceedings, contested, or litigated
matters, and any other matters, and grant or deny any applications involving a Debtor that may be pending
on the Effective Date;

F. adjudicate, decide, or resolve any and all matters related to Causes of Action, other than
Causes of Action against the Debtors;

G. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy
Code;

H. resolve any cases, controversies, suits, or disputes that may arise in connection with Class
4 Claims, including the establishment of any bar dates, related notices, claim objections, allowance,
disallowance, estimation and distribution;

L. enter and implement such orders as may be necessary or appropriate to execute, implement,
or consummate the provisions of the Plan, the Confirmation Order, or the Plan Administrator Agreement
and all contracts, instruments, releases, indentures, and other agreements or documents created in
connection with the Plan, the Confirmation Order, or the Plan Administrator Agreement;

I. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or
1146(a) of the Bankruptcy Code;

K. resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in
connection with the interpretation or enforcement of the Plan, the Confirmation Order, or the Plan
Administrator Agreement, or any contract, instrument, release or other agreement or document that is
entered into or delivered pursuant to the Plan, or any Entity’s rights arising from or obligations incurred in
connection with the Plan, the Confirmation Order, or the Plan Administrator Agreement;
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L. issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any Entity with enforcement of the Plan, the
Confirmation Order, or the Plan Administrator Agreement;

M. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
releases, injunctions, and other provisions contained in the Plan and enter such orders as may be necessary
or appropriate to implement such releases, injunctions, and other provisions;

N. resolve any cases, controversies, suits, disputes, or Causes of Action with respect to the
repayment or return of distributions and the recovery of additional amounts owed by the Holder of a Claim
or Interest for amounts not timely repaid,

0. enter and implement such orders as are necessary or appropriate if the Confirmation Order
is for any reason modified, stayed, reversed, revoked, or vacated,;

P. determine any other matters that may arise in connection with or relate to the Plan, the
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, indenture, or other
agreement or document created in connection with the Plan or the Disclosure Statement;

Q. enter an order or final decree concluding or closing any of the Chapter 11 Cases;
R. adjudicate any and all disputes arising from or relating to distributions under the Plan;
S. consider any modification of the Plan, to cure any defect or omission, or to reconcile any

inconsistency in any Bankruptcy Court order, including the Confirmation Order;

T. determine requests for payment of Claims and Interests entitled to priority pursuant to
section 507 of the Bankruptcy Code;

U. hear and determine disputes arising in connection with the interpretation, implementation,
or enforcement of the Plan, or the Confirmation Order, including disputes arising under agreements,
documents, or instruments executed in connection with the Plan (other than any dispute arising after the
Effective Date under, or directly with respect to, the New Debt Documentation, which such disputes shall
be adjudicated in accordance with the terms of the New Debt Documentation);

V. hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

W. hear and determine all disputes involving the existence, nature, or scope of the Debtors’
discharge, including any dispute relating to any liability arising out of the termination of employment or
the termination of any employee or retiree benefit program, regardless of whether such termination occurred
prior to or after the Effective Date;

X. hear and determine disputes arising in connection with the interpretation, implementation,
or enforcement of the releases, injunctions, and exculpations provided under Article IX of the Plan;

Y. enforce all orders previously entered by the Bankruptcy Court; and

Z. hear any other matter not inconsistent with the Bankruptcy Code, this Plan, or the
Confirmation Order.
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As of the Effective Date, notwithstanding anything in this Article X to the contrary, the New Debt
Documentation shall be governed by their respective jurisdictional provisions therein.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise
without jurisdiction over any matter arising in, arising under, or related to the Chapter 11 Cases, including
the matters set forth in this Article X, the provisions of this Article X shall have no effect on and shall not
control, limit, or prohibit the exercise of jurisdiction by any other court having competent jurisdiction with
respect to such matter.

Unless otherwise specifically provided herein or in a prior order of the Bankruptcy Court, the Bankruptcy
Court shall have exclusive jurisdiction to hear and determine disputes concerning Claims against or
Interests in the Debtors that arose prior to the Effective Date.

Article XI.

MODIFICATION, REVOCATION, OR WITHDRAWAL OF PLAN
A. Modification of Plan

Subject to the limitations contained in the Plan, the Debtors or Reorganized Debtors reserve the
right to, in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Restructuring Support
Agreement, and subject to the Definitive Document Consent Rights and the Committee Consent Rights: (1)
amend or modify the Plan prior to the entry of the Confirmation Order, including amendments or
modifications to satisfy section 1129(b) of the Bankruptcy Code; (2) amend or modify the Plan after the
entry of the Confirmation Order in accordance with section 1127(b) of the Bankruptcy Code and the
Restructuring Support Agreement upon order of the Bankruptcy Court; and (3) remedy any defect or
omission or reconcile any inconsistency in the Plan in such manner as may be necessary to carry out the
purpose and intent of the Plan upon order of the Bankruptcy Court.

B. Effect of Confirmation on Modifications

Entry of the Confirmation Order shall mean that all modifications or amendments to the Plan since
the solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require
additional disclosure or re-solicitation under Bankruptcy Rule 3019; provided, however, that each
modification or amendment shall be made in accordance with Article XI.A of the Plan.

C. Revocation of Plan; Reservation of Rights if Effective Date Does Not Occur

Subject to the conditions to the Effective Date, the Debtors reserve the right, subject to the terms
of the Restructuring Support Agreement, to revoke or withdraw the Plan prior to the entry of the
Confirmation Order and to file subsequent plans of reorganization. If the Debtors revoke or withdraw the
Plan with the prior consent of the Required Consenting Parties or if entry of the Confirmation Order or the
Effective Date does not occur, then: (1) the Plan shall be null and void in all respects; (2) any settlement or
compromise embodied in the Plan, assumption or rejection of executory contracts or leases effected by the
Plan, and any document or agreement executed pursuant hereto shall be deemed null and void; and
(3) nothing contained in the Plan shall: (a) constitute a waiver or release of any claims by or against, or
any Equity Interests in, such Debtor or any other Entity; (b) prejudice in any manner the rights of the
Debtors or any other Entity; or (c) constitute an admission of any sort by the Debtors or any other Entity.
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Article XII.

MISCELLANEOUS PROVISIONS
A. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004(g), or 7062 or otherwise, upon the occurrence of
the Effective Date, the terms of the Plan and the documents and instruments contained in the Plan
Supplement shall be immediately effective and enforceable and deemed binding upon the Debtors, the
Reorganized Debtors, and any and all Holders of Claims and Interests (irrespective of whether Holders of
such Claims or Interests are deemed to have accepted the Plan), all Entities that are parties to or are subject
to the settlements, compromises, releases, discharges, and injunctions described in the Plan, each Entity
acquiring property under the Plan and any and all non-Debtor parties to Executory Contracts and Unexpired
Leases. The Confirmation Order shall contain a waiver of any stay of enforcement otherwise applicable,
including pursuant to Bankruptcy Rule 3020(e) and 7062.

B. Additional Documents

On or before the Effective Date, the Debtors, with the reasonable consent of the Required
Consenting Parties, may file with the Bankruptcy Court such agreements and other documents as may be
necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan. The
Debtors or Reorganized Debtors, as applicable, and all Holders of Claims receiving distributions pursuant
to the Plan and all other parties in interest shall, from time to time, prepare, execute, and deliver any
agreements or documents and take any other actions as may be necessary or advisable to effectuate the
provisions and intent of the Plan or the Confirmation Order.

C. Payment of Statutory Fees

All fees payable pursuant to section 1930(a) of the Judicial Code, as determined by the Bankruptcy
Court at a hearing pursuant to section 1128 of the Bankruptcy Code or as agreed to by the United States
Trustee and Reorganized GNC Holdings, shall be paid by each of the applicable Reorganized Debtors for
each quarter (including any fraction thereof) until the Chapter 11 Cases are converted, dismissed or closed,
whichever occurs first. The U.S. Trustee shall not be required to file a request for payment of its quarterly
fees, which shall be deemed an Administrative Claim against the Debtors and their estates. All such fees
due and payable prior to the Effective Date shall be paid by the Debtors on the Effective Date. After the
Effective Date, the applicable Reorganized Debtor shall pay any and all fees when due and payable, and
shall file with the Bankruptcy Court quarterly reports in a form reasonably acceptable to the United States
Trustee, until the earliest of the date on which the applicable Chapter 11 Case of the Reorganized Debtor is
converted, dismissed, or closed.

D. Reservation of Rights

The Plan shall have no force or effect unless and until the Bankruptcy Court enters the Confirmation
Order. None of the filing of the Plan, any statement or provision contained in the Plan, or the taking of any
action by any Debtor with respect to the Plan, the Disclosure Statement, or the Plan Supplement shall be or
shall be deemed to be an admission or waiver of any rights of any Debtor with respect to the Holders of
Claims or Interests prior to the Effective Date.

Notwithstanding any language to contrary contained in this Plan, the Disclosure Statement, or the
Confirmation Order, no provisions shall (i) preclude the United States Securities and Exchange
Commission (“SEC”) from enforcing its police or regulatory powers, or (ii) enjoin, limit, impair, or delay
the SEC from commencing or continuing any claims, causes of action, proceedings, or investigations
against any non-Debtor.
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E. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan shall be binding
on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, affiliate, officer,
director, agent, representative, attorney, beneficiaries or guardian, if any, of each Entity.

F. Service of Documents

After the Effective Date, any pleading, notice, or other document required by the Plan, the
Confirmation Order, or the Plan Administrator Agreement to be served on or delivered to the Reorganized

Debtors shall also be served on:

Debtors

Counsel to the Debtors

GNC Holdings, Inc.
300 Sixth Avenue
Pittsburgh, PA 15222
Attn: Amy Lane

Latham & Watkins LLP

330 North Wabash Avenue, Suite 2800,

Chicago, Illinois 60611

Attn: Rick Levy, Caroline Reckler, Asif Attarwala,
and Brett Newman

Latham & Watkins LLP

885 Third Avenue

New York, New York 10022

Attn: George Davis, Andrew Ambruoso, and Jeffrey
T. Mispagel

United States Trustee

Counsel to the Ad Hoc Group of Crossover

844 North King Street, Suite 2207
Wilmington, Delaware 19801
Attn: Jane Leamy

Lenders
Office of the United States Trustee for the Milbank LLP
District of Delaware 2029 Century Park East
J. Caleb Boggs Federal Building 33" Floor

Los Angeles, CA 90067
Attn: Mark Shinderman, Brett Goldblatt, Daniel B.
Denny, and Jordan Weber
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Counsel to the Committee (before the Counsel to the FILO Ad Hoc Group
Effective Date) and the Plan Administrator
(on and after the Effective Date)

Lowenstein Sandler LLP

1251 Avenue of the Americas

New York, NY 10020

Attn: Jeffrey Cohen and Lindsay H. Sklar

Paul, Weiss, Rifkind, Wharton & Garrison, LLP
1285 Avenue of the Americas

New York, NY 10019

Attn: Andrew Rosenberg and Jacob Adlerstein

and

Lowenstein Sandler LLP

One Lowenstein Drive

Roseland, NJ 070686

Attn: Michael S. Etkin, Michael Savetsky,
Nicole Fulfree, and Colleen M. Maker

Any notice of confirmation of this Plan or the occurrence of the Effective Date shall advise Entities
receiving such notice that, to continue to receive pleadings and other documents filed in the Chapter 11
Cases pursuant to Bankruptcy Rule 2002, they must file a renewed request to receive documents pursuant
to Bankruptcy Rule 2002. Commencing 30 calendar days after the Effective Date, the list of Entities
receiving documents pursuant to Bankruptcy Rule 2002 shall be limited to those Entities who have filed
such renewed requests (including any Entities that file such renewed requests after such date), provided,
that the United States Trustee shall not be required to file a renewed request to receive documents pursuant
to Bankruptcy Rule 2002 in order to continue to receive documents.

In accordance with Bankruptcy Rules 2002 and 3020(c), within ten (10) Business Days of the date
of entry of the Confirmation Order, the Debtors shall serve the Notice of Confirmation by United States
mail, first class postage prepaid, by hand, or by overnight courier service to all parties served with the
Confirmation Hearing notice; provided that no notice or service of any kind shall be required to be mailed
or made upon any Entity to whom the Debtors mailed a Confirmation Hearing notice, but received such
notice returned marked “undeliverable as addressed,” “moved, left no forwarding address” or “forwarding
order expired,” or similar reason, unless the Debtors have been informed in writing by such Entity, or are
otherwise aware, of that Entity’s new address, provided that the Debtors are unable to ascertain new address
information for such Entity after a commercially reasonable search. To supplement the notice described in
the preceding sentence, within twenty days of the date of the Confirmation Order the Debtors shall publish
the Notice of Confirmation once in The Wall Street Journal (national edition) and Globe and Mail in
Canada. Mailing and publication of the Notice of Confirmation in the time and manner set forth in this
paragraph shall be good and sufficient notice under the particular circumstances and in accordance with the
requirements of Bankruptcy Rules 2002 and 3020(c), and no further notice is necessary.

G. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect
in the Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the
Bankruptcy Court, and extant on the Confirmation Date (excluding any injunctions or stays contained in
the Plan or the Confirmation Order) shall remain in full force and effect until the Effective Date. All
injunctions or stays contained in the Plan or the Confirmation Order shall remain in full force and effect in
accordance with their terms.
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H Entire Agreement

On the Effective Date, the Plan and the Plan Supplement supersede all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and representations on
such subjects, all of which have become merged and integrated into the Plan.

L Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated, the laws of the State of New York, without giving
effect to the principles of conflict of laws, shall govern the rights, obligations, construction, and
implementation of the Plan, any agreements, documents, instruments, or contracts executed or entered into
in connection with the Plan (except as otherwise set forth in those agreements, in which case the governing
law of such agreement shall control), and corporate governance matters; provided that corporate governance
matters relating to Debtors or Reorganized Debtors, as applicable, not incorporated in New York shall be
governed by the laws of the state of incorporation of the applicable Debtor or Reorganized Debtor, as
applicable.

J. Exhibits

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of
the Plan as if set forth in full in the Plan. Except as otherwise provided in the Plan, such exhibits and
documents included in the Plan Supplement shall initially be filed with the Bankruptcy Court on or before
the Plan Supplement Filing Date. After the exhibits and documents are filed, copies of such exhibits and
documents shall have been available upon written request to the Debtors’ counsel at the address above or
by downloading such exhibits and documents from the Debtors’ restructuring website at
cases.primeclerk.com/gnc or the Bankruptcy Court’s website at www.deb.uscourts.gov. To the extent any
exhibit or document included in the Plan Supplement is inconsistent with the terms of the Plan, unless
otherwise ordered by the Bankruptcy Court, the non-exhibit or non-document portion of the Plan shall
control.

K Nonseverability of Plan Provisions upon Confirmation

If, prior to Confirmation, any term or provision of the Plan is held by the Bankruptcy Court to be
invalid, void, or unenforceable, the Bankruptcy Court shall have the power to alter and interpret such term
or provision to make it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void or unenforceable, and such term or provision shall
then be applicable as altered or interpreted; provided that, any such alteration or interpretation shall be
acceptable to the Debtors and the Required Consenting Parties. Notwithstanding any such holding,
alteration, or interpretation, the remainder of the terms and provisions of the Plan will remain in full force
and effect and will in no way be affected, impaired, or invalidated by such holding, alteration, or
interpretation. The Confirmation Order shall constitute a judicial determination and shall provide that each
term and provision of the Plan, as it may have been altered or interpreted in accordance with the foregoing,
is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or modified
without the consent of the Debtors; and (3) nonseverable and mutually dependent.

L. Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, file
with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any applicable order of
the Bankruptcy Court to close the Chapter 11 Cases.
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M. Conflicts

To the extent that any provision of the Disclosure Statement, or any order entered prior to
Confirmation (for avoidance of doubt, not including the Confirmation Order) referenced in the Plan (or any
exhibits, appendices, supplements, or amendments to any of the foregoing), conflict with or are in any way
inconsistent with any provision of the Plan, the Plan shall govern and control. To the extent that any
provision of the Plan conflicts with or is in any way inconsistent with any provision of the Confirmation
Order, the Confirmation Order shall govern and control.

N. Dissolution of the Committee

Except to the extent specifically referenced herein, on the Effective Date, the Committee shall
dissolve automatically, and the current and former members of the Committee shall be released and
discharged from all rights and duties arising from, or related to, the Chapter 11 Cases, provided that the
Committee shall continue in existence, and retention of its Retained Professionals shall remain in effect,
each solely to the extent necessary to file and prosecute final requests for allowance and payment of
Professional Fee Claims of such Retained Professionals.

0. Section 1125(e) Good Faith Compliance

The Debtors, the Reorganized Debtors, the Consenting Creditors, and each of their respective
current and former officers, directors, members (including ex officio members), managers, employees,
partners, advisors, attorneys, professionals, accountants, investment bankers, investment advisors,
actuaries, Affiliates, financial advisors, consultants, agents, and other representatives of each of the
foregoing Entities (whether current or former, in each case in his, her or its capacity as such), shall be
deemed to have acted in “good faith” under section 1125(e) of the Bankruptcy Code.
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Respectfully submitted, as of the date first set forth above,

GNC Holdings, Inc.
(on behalf of itself and all other Debtors)

By:  /s/Amy B. Lane

Name: Amy B. Lane
Title:  Authorized Signatory

[Signature Page to Plan)
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Exhibit 1

Restructuring Support Agreement
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Execution Version

THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE
WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A4
CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY
CODE. ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE
SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. NOTHING
CONTAINED IN THIS RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN
ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE
AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN, DEEMED
BINDING ON ANY OF THE PARTIES HERETO.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT (as amended, supplemented, or
otherwise modified from time to time in accordance with the terms hereof, this “RSA” and,
together with the Exhibits hereto, this “Agreement”), dated as of June 23, 2020, is entered into
by and among the following parties:

(1) GNC Holdings, Inc. (“GNC”), GNC Parent LLC, GNC Corporation, General Nutrition
Centers, Inc., General Nutrition Corporation, General Nutrition Investment Company, Lucky
Oldco Corporation, GNC Funding Inc., GNC International Holdings Inc., GNC Headquarters
LLC, Gustine Sixth Avenue Associates, Ltd., General Nutrition Centres Company, GNC
Government Services, LLC, GNC Canada Holdings, Inc., GNC Puerto Rico Holdings, Inc., GNC
Puerto Rico, LLC, and GNC China Holdco, LLC (each, together with GNC, a “Company
Entity,” and collectively, together with GNC, the “Company”);

(i1) the undersigned holders, or the undersigned managers, beneficial holders, general
partners or investment advisors of holders (but only in their respective capacities as the
managers, beneficial holders, general partners or investment advisors of such holders), of Claims
under the Tranche B-2 Term Loan (as defined below) that have executed and delivered
counterpart signature pages to this Agreement or a Joinder Agreement to counsel to the
Company (the “Consenting Term Lenders”);

(ii1) the undersigned holders, or the undersigned managers, beneficial holders, general
partners or investment advisors of holders (but only in their respective capacities as the
managers, beneficial holders, general partners or investment advisors of such holders), of Claims
under the ABL FILO Term Loan (as defined below) that have executed and delivered
counterpart signature pages to this Agreement or a Joinder Agreement to counsel to the
Company (the “Consenting FILO Lenders”, and together with the Consenting Term Lenders,
the “Consenting Creditors”); and

The Company Entities and the Consenting Creditors are referred to as the “Parties” and
individually as a “Party.”

WHEREAS, the Parties have in good faith and at arm’s length negotiated and agreed to
the terms of a financial restructuring as set forth in the term sheet attached hereto as Exhibit A
(the “Restructuring Term Sheet’) and a chapter 11 plan of reorganization (together with all
exhibits, annexes, and schedules thereto, as each may be amended, restated, amended and
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restated, supplemented, or otherwise modified in accordance with its terms and this Agreement,
the “Plan”, and the transactions as described herein, in the Restructuring Term Sheet and in the
Plan, the “Restructuring’) intended to be consummated through voluntary reorganization cases
(the “Chapter 11 Cases”) under chapter 11 of title 11 of the Bankruptcy Code (defined below) in
the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Courf”) on
the terms set forth in this Agreement (including the Restructuring Term Sheet);

WHEREAS, the Parties intend GNC Holdings, Inc. to act as foreign representative of the
Company Entities and to commence a recognition proceeding under Part IV of the Companies’
Creditors Arrangement Act (the “CCAA”) in the Ontario Superior Court of Justice (Commercial
List) (the “Canadian Court”) to recognize in Canada the Chapter 11 Cases as foreign main
proceedings (the “Recognition Proceedings”);

WHEREAS, certain of the Consenting Term Lenders, Consenting FILO Lenders and/or
their affiliates have further agreed to provide the Company with debtor-in-possession financing

(the “DIP Facility”) pursuant to a credit agreement substantially in the form attached hereto as
Exhibit B (the “DIP Credit Agreement”),

WHEREAS, as of the date hereof, the Consenting Creditors hold, in the aggregate,
approximately (a) 92 percent of the aggregate outstanding principal amount of the Tranche B-2
Term Loan; and (b) 87 percent of the aggregate outstanding principal amount of the ABL FILO
Term Loan; and

WHEREAS, the Parties desire to express to each other their mutual support and
commitment in respect of the matters discussed in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree
as follows:

1. Certain Definitions.

Capitalized terms used but not defined in this Agreement have the meanings ascribed to
them in the Restructuring Term Sheet. As used in this Agreement, the following terms have the
following meanings:

a. “ABL Credit Agreement” means that certain Credit Agreement, dated as of
February 28, 2018 (as amended by that certain First Amendment, dated as of March 20, 2018,
and that certain Second Amendment, dated as of May 15, 2020, and as may be further amended,
amended and restated, supplemented or otherwise modified from time to time), among GNC
Corporation, General Nutrition Centers, Inc., as administrative borrower, certain of the Company
Entities, as subsidiary borrowers, the lenders and agents parties thereto, and JPMorgan Chase
Bank, N.A., as administrative agent.

b. “ABL FILO Term Loan” means the FILO Term Loans (as defined in the ABL
Credit Agreement) under the ABL Credit Agreement.
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c. “ABL FILO Term Loan Claim” means any Claim arising under or based upon
the ABL FILO Term Loan including any roll-up Claims under the DIP ABL FILO Credit
Agreement related thereto.

d. “Ad Hoc Groups” means the Crossover Ad Hoc Group and the FILO Ad Hoc
Group.

e. “Agreement” has the meaning set forth in the preamble hereto.

f. “Agreement Effective Date” means the date on which counterpart signature pages

to this Agreement shall have been executed and delivered by (i) each Company Entity, and
(i1) Consenting Creditors holding (A) at least 66 2/3% in aggregate principal amount outstanding
of the Tranche B-2 Term Loan, and (B) at least 66 2/3% in aggregate principal amount
outstanding of the ABL FILO Term Loan.

g. “Alternative Transaction” means any dissolution, winding up, liquidation,
reorganization, recapitalization, assignment for the benefit of creditors, merger, transaction,
consolidation, business combination, joint venture, partnership, sale of assets, financing (debt or
equity), restructuring, repurchase, refinancing, extension or repayment of a material portion of
the Company’s funded debt or similar transaction of or by any of the Company Entities, other
than the transactions contemplated by and in accordance with this Agreement.

h. “Avoidance Actions” means any and all avoidance, recovery, subordination, or
other claims, actions, or remedies that may be brought by or on behalf of the Debtors or their
estates or other authorized parties in interest under the Bankruptcy Code or applicable non-
bankruptcy law, including actions or remedies under sections 502, 510, 542, 544, 545, 547
through 553, and 724(a) of the Bankruptcy Code or under similar or related state or federal
statutes and common law, including fraudulent transfer laws.

1. “Bankruptcy Code” means title 11 of the United States Code.
] “Bankruptcy Court” has the meaning set forth in the recitals to this Agreement.
k. “Business Day” means any day other than a Saturday, Sunday, or other day on

which commercial banks are authorized to close under the laws of, or are in fact closed in, the
state of New York.

L. “beneficial ownership” means the direct or indirect economic ownership of,
and/or the power, whether by contract or otherwise, to direct the exercise of the voting rights and
the disposition of, the applicable Claims or Interests or the right to acquire such Claims or
Interests.

m. “Canadian Court’ has the meaning set forth in the recitals to this Agreement.

n. “Causes of Action” means any action, claim, cross-claim, third-party claim, cause
of action, controversy, dispute, demand, right, lien, indemnity, contribution, guaranty, suit,
obligation, liability, loss, debt, fee or expense, damage, interest, judgment, cost, account,
defense, remedy, offset, power, privilege, proceeding, license, and franchise of any kind or

3
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character whatsoever, known, unknown, foreseen or unforeseen, existing or hereafter arising,
contingent or non-contingent, matured or unmatured, suspected or unsuspected, liquidated or
unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively
(including any alter ego theories), whether arising before, on, or after the Petition Date, in
contract or in tort, in law or in equity or pursuant to any other theory of law (including under any
state or federal securities laws). For the avoidance of doubt, Cause of Action also includes
(1) any right of setoff, counterclaim, or recoupment and any claim for breach of contract or for
breach of duties imposed by law or in equity, (ii) the right to object to Claims or Interests,
(ii1) any claim pursuant to section 362 or chapter 5 of the Bankruptcy Code, (iv) any claim or
defense including fraud, mistake, duress, and usury and any other defenses set forth in section
558 of the Bankruptcy Code, and (v) any Avoidance Action or state law fraudulent transfer
claim.

0. “CCAA” has the meaning set forth in the recitals to this Agreement.

p. “Chapter 11 Cases” has the meaning set forth in the recitals to this Agreement.

q. “Claim” has the meaning ascribed to such term under section 101(5) of the
Bankruptcy Code.

r. “Company” has the meaning set forth in the recitals to this Agreement.

S. “Company Entity” has the meaning set forth in the recitals to this Agreement.

t. “Company Termination Event’ has the meaning set forth in Section 7.b of this
Agreement.

u. “Confidentiality Agreement’ has the meaning set forth in Section 4.b(iv) of this
Agreement.

V. “Confirmation Date” means the date on which the Bankruptcy Court enters the

Confirmation Order on the docket of the Chapter 11 Cases within the meaning of Bankruptcy
Rules 5003 and 9021.

W. “Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan in the Chapter 11 Cases, which remains in full force and effect and is not subject to a stay.

X. “Confirmation Recognition Order” means an order of the Canadian Court in the
Recognition Proceedings recognizing and enforcing in Canada the Confirmation Order in full
force and effect

y. “Consenting Creditors™ has the meaning set forth in the recitals to this
Agreement.
z. “Consenting Creditors Group” means any of the group of Consenting FILO

Lenders or the group of Consenting Term Lenders.
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aa. “Consenting Creditor Termination Event’ has the meaning set forth in Section
7.a of this Agreement.

bb. “Consenting FILO Lenders” has the meaning set forth in the recitals to this
Agreement.

cc. “Consenting Term Lenders” has the meaning set forth in the recitals to this
Agreement.

dd.  “Consenting Term Lender Termination Event’ has the meaning set forth in

Section 7.a of this Agreement.

ee. “Crossover Ad Hoc Group” means the ad hoc group of holders of the Tranche B-
2 Term Loan and ABL FILO Term Loan represented by Milbank LLP.

ff. “Debtors” means the Company Entities that commence Chapter 11 Cases.

gg. “Definitive Documents” has the meaning set forth in Section 2 of this Agreement.

hh. “DIP ABL FILO Credit Agreement” means the Amended and Restated ABL
Credit Agreement in substantially the form attached hereto as Exhibit C.

ii. “DIP Credit Agreement” has the meaning set forth in the recitals to this
Agreement.
i “DIP Facility” has the meaning set forth in the recitals to this Agreement.

kk. “DIP Motion” has the meaning set forth in Section 2 of this Agreement.
11. “DIP Orders” means the Interim DIP Order and the Final DIP Order.

mm. “Disclosure Statement” means the disclosure statement in respect of the Plan,
including all exhibits and schedules thereto, as approved or ratified by the Bankruptcy Court
pursuant to section 1125 of the Bankruptcy Code..

nn.  “Disclosure Statement Motion” means the motion of the Debtors seeking
approval of the Disclosure Statement and the Solicitation Materials and allowing the solicitation
of votes on the Plan to commence.

00. “Disclosure Statement Order” means the order of the Bankruptcy Court
approving the Disclosure Statement in the Chapter 11 Cases, which remains in full force and
effect and is not subject to a stay.

pp- “Effective Date” means the date on which the Plan becomes effective in
accordance with its terms.

qq. “Executory Contracts and Leases Information” has the meaning set forth in
Section 6.a(xiv).
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IT. “Exit Term Loan Facilities” means the term loan facilities on substantially the
terms set forth in the Exit Term Loan Facilities Term Sheet.

SS. “Exit Term Loan Facilities Documents” has the meaning set forth in Section 2 of
this Agreement.

tt. “Exit Term Loan Facilities Term Sheet” means the Exit Term Loan Facilities
Term Sheet attached as Exhibit I to the DIP Credit Agreement.

uu.  “Exit Revolver/FILO Facility” means the revolver and term loan facility on
substantially the terms set forth in the Exit Revolver/FILO Facility Term Sheet.

vv.  “Exit Revolver/FILO Facility Documents” has the meaning set forth in Section 2
of this Agreement.

ww.  “Exit Revolver/FILO Facility Term Sheet’ means the Exit Revolver/FILO
Facility Term Sheet attached as Exhibit B to the DIP Credit Agreement.

XX. “Exit Term Sheets” means the Exit Term Loan Facilities Term Sheet and the Exit
Revolver/FILO Facility Term Sheet.

vy. “FILO Ad Hoc Group” means the ad hoc group of holders of the ABL FILO
Term Loan represented by Paul, Weiss, Ritkind, Wharton & Garrison LLP.

7z7. “FILO Ad Hoc Group Termination Event’ has the meaning set forth in
Section 7.b.

aaa. “FILO Lenders” means the holders of the ABL FILO Term Loan and/or any roll-
up Claims under the DIP ABL FILO Credit Agreement related thereto.

bbb.  “Final DIP Order” means the final order of the Bankruptcy Court authorizing,
among other things, the Debtors to enter into and make borrowings under the DIP Facility on a
final basis and granting certain rights, protections, and liens to and for the benefit of the DIP
Lenders.

ccc.  “Final DIP Recognition Order” means an order of the Canadian Court in the
Recognition Proceedings recognizing and enforcing in Canada the Final DIP Order in full force
and effect.

ddd. “First and Second Day Pleadings” means the “first-day” and “second-day”
pleadings, motions and applications (excluding retention applications) that the Company
determines are necessary to file in the Chapter 11 Cases.

eee.  “GNC” has the meaning set forth in the recitals to this Agreement.

ftt. “Initial Recognition Order” means an order of the Canadian Court, among other
things, recognizing the Chapter 11 Cases as foreign main proceedings under Part IV of the
CCAA.
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ggg.  “Interest’ means an equity interest.

hhh.  “Interim CCAA Order” means the order issued by the Canadian Court which
provides, among other things, an interim stay against the Company Entities in Canada and have
been entered before the “first day” hearing in the Chapter 11 Cases.

1. “Interim DIP Order” means the interim order of the Bankruptcy Court
authorizing, among other things, the Debtors to (i) enter into and make borrowings under the DIP
Facility on an interim basis and granting certain rights, protections, and liens to and for the
benefit of the DIP Lenders, and (ii) enter into the DIP ABL FILO Credit Agreement and granting
certain rights, protections, and liens to and for the benefit of the FILO Lenders as provided in the
DIP ABL FILO Credit Agreement.

- “Interim DIP Recognition Order” means the order issued by the Canadian
Court recognizing and enforcing in Canada the Interim DIP Order in full force and effect.

kkk. “Joinder Agreement’ means the form of joinder agreement attached hereto as
Exhibit D.

111. “Lenders” means the lenders party from time to time to the ABL Credit
Agreement or the Tranche B-2 Term Loan Credit Agreement.

mmm. “MIP” has the meaning set forth in Section 2 of this Agreement.

nnn.  “Mutual Termination Event’ has the meaning set forth in Section 7.d of this
Agreement.

000. “New ABL/FILO Facility” has the meaning set forth in the Restructuring Term
Sheet.

ppp.  “New Common Shares” has the meaning ascribed to such term in the
Restructuring Term Sheet.

qqq. “New Corporate Governance Documents” means the form of certificate or
articles of incorporation, bylaws, limited liability company agreement, partnership agreement,
and such other applicable formation, organizational and governance documents (if any) of the
Reorganized Company Entities, the material terms of each of which shall be included in the Plan
Supplement.

IIT. “New Stockholders Agreement” means that certain shareholders agreement that
will govern certain matters related to the governance of the Reorganized Company and the New
Common Shares, the material terms of which shall be included in the Plan Supplement.

sss.  “Outside Date” has the meaning set forth in Section 3 of this Agreement.
ttt. “Party(ies)” has the meaning set forth in the recitals to this Agreement.

uuu.  “Permitted Transfer” has the meaning set forth in Section 4.b of this Agreement.

7
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vvv. “Permitted Transferee” has the meaning set forth in Section 4.b of this
Agreement.

www. “Person” means an individual, firm, corporation (including any non-profit
corporation), partnership, limited partnership, limited liability company, joint venture,
association, trust, governmental entity, or other entity or organization.

xxX. “Petition Date” has the meaning set forth in Section 3.a of this Agreement.
yyy. “Plan” has the meaning set forth in the recitals to this Agreement.

zzz.  “Plan Supplement’ means a supplement or supplements to the Plan containing
certain documents and forms of documents, schedules, and exhibits, in each case subject to the
terms and provisions of the RSA (including any consent rights in favor of the Consenting
Creditors) relevant to the implementation of the Plan, to be filed with the Bankruptcy Court, as
amended, modified or supplemented from time to time in accordance with the terms hereof and
in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the RSA (including any
consent rights in favor of the Consenting Creditors), which shall include, but not be limited to (i)
the New Corporate Governance Documents, (ii) the number and slate of directors to be
appointed to the board of directors of the Reorganized Company to the extent known and
determined, including the information required to be disclosed in accordance with section
1129(a)(5) of the Bankruptcy Code, (iii) the MIP, (iv) the Exit Term Loan Facilities Documents,
(v) the Exit Revolver/FILO Facility Documents, (vi) a schedule of retained Causes of Action,
and (viii) the Schedule of Rejected Contracts.

aaaa. “Qualified Marketmaker” has the meaning set forth in Section 4.b(ii) of this
Agreement.

bbbb. “Recognition Proceedings” has the meaning set forth in the recitals to this
Agreement.

ccce.  “Reorganized Company” means the Company as reorganized on the Effective
Date in accordance with the Plan.

dddd. “Representatives” means, with respect to any Person, such Person’s directors,
officers, members, partners, managers, employees, agents, investment bankers, attorneys,
accountants, advisors, and other representatives.

eeee. “Required Consenting Term Lenders” means those Consenting Term Lenders
holding at least 50.1% in aggregate principal amount of the Tranche B-2 Term Loan held by
Consenting Term Lenders, the approval of which, in the case of a Consenting Term Lender that
is part of the Crossover Ad Hoc Group, may be communicated to the Debtors by email from
counsel to the Crossover Ad Hoc Group and the Debtors shall be entitled to rely on such email.

ffff.  “Required FILO Ad Hoc Group Members’ means those Consenting FILO
Lenders that are members of the FILO Ad Hoc Group holding at least 50.1% in aggregate
principal amount of the ABL FILO Term Loans held by Consenting FILO Lenders that are
members of the FILO Ad Hoc Group, the approval of which may be communicated to the
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Debtors by email from counsel to the FILO Ad Hoc Group, and the Debtors shall be entitled to
rely on such email.

gggg. “Required Consenting Sale Parties” has the meaning set forth in Section 8.b.

hhhh. “Restructuring” has the meaning set forth in the recitals to this Agreement.

iiii.  “Restructuring Term Sheet’ has the meaning set forth in the recitals to this
Agreement.
Jiii- “Revolving Loans” means advances and all other outstanding Obligations (as

defined in the ABL Credit Agreement) under the Revolving Credit Facility (as defined in the
ABL Credit Agreement).

kkkk. “RSA” has the meaning set forth in the preamble to this Agreement.

lIl.  “Schedule of Rejected Contracts” means the schedule of executory contracts and
unexpired leases to be rejected by the Debtors pursuant to the Plan, if any, as the same may be
amended, modified, or supplemented from time to time.

mmmm. “Solicitation Materials” means the Disclosure Statement and the related
ballots and solicitation materials.

nnnn. “Supplemental Order” means an order of the Canadian Court, among other
things, granting customary additional relief in the Recognition Proceedings.

0000. “Support Period’ means, with respect to any Party, the period commencing on
the Agreement Effective Date and ending on the earlier of (i) the date on which this Agreement
is terminated by or with respect to such Party in accordance with Section 7 hereof and (ii) the
Effective Date.

pppp. “Termination Events” has the meaning set forth in Section 7.d of this Agreement.
qqqq. “Term Lenders” means the holders of the Tranche B-2 Term Loans.

rrrr. “Tranche B-2 Term Loan” means the Tranche B-2 Term Loans (as defined in the
Tranche B-2 Term Loan Credit Agreement).

ssss.  “Tranche B-2 Term Loan Claim” means any Claim on account of the Tranche B-
2 Term Loan.

tttt.  “Tranche B-2 Term Loan Credit Agreement” means that certain Amended and
Restated Term Loan Credit Agreement, dated as of February 28, 2018 (as amended by that
certain First Amendment, dated as of May 15, 2020, and as may be further amended, amended
and restated, supplemented or otherwise modified from time to time), among GNC Corporation,
General Nutrition Centers, Inc., as borrower, the lenders and agents parties thereto, and
JPMorgan Chase Bank, N.A., as administrative agent.
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uuuu. “Transfer” has the meaning set forth in Section 4.b of this Agreement.

vvvv. “Unsecured Notes” means the convertible notes issued pursuant to that certain
Indenture, dated as of August 10, 2015, among GNC Holdings, the other subsidiaries party
thereto and The Bank of New York Mellon Trust Company, N.A. as trustee.

2. Definitive Documents.

The definitive documents, including any amendments, supplements or modifications
thereof approved in accordance with the terms of this Agreement, (the “Definitive Documents™)
with respect to the Restructuring are (as applicable): (a) the Plan; (b) the Plan Supplement; (c)
the Disclosure Statement; (d) the Disclosure Statement Motion, the Solicitation Materials and the
Disclosure Statement Order; (e) the Confirmation Order and Confirmation Recognition Order;
(f) the motion seeking approval of the Company’s incurrence of postpetition debt financing (the
“DIP Motion”), the DIP Credit Agreement, and the DIP ABL FILO Credit Agreement; (g) the
DIP Orders; (h) the definitive documentation with respect to the management incentive plan of
the Company (the “MIP”) and any other documents or agreements related to any management
incentive or retention programs, including any management employment agreements; (i) the
agreements with respect to the Exit Term Loan Facilities, and any agreements, commitment
letters, documents, or instruments related thereto (the “Exit Term Loan Facilities Documents™);
(j) the agreements with respect to the Exit Revolver/FILO Facility, and any agreements,
commitment letters, documents, or instruments related thereto (the “Exit Revolver/FILO Loan
Facility Documents”); (k) the New Corporate Governance Documents and the New
Stockholders Agreement; (1) the First and Second Day Pleadings, all interim and final orders
sought pursuant thereto, the Interim Recognition Order, the Supplemental Order and the Interim
CAA Order; (m) to the extent not provided for in the business plan provided to the Consenting
Creditors prior to the Agreement Effective Date, any and all material motions filed on or after
the Petition Date to assume, reject or assume and assign an executory contract or unexpired lease
of the Company and the order or orders of the Bankruptcy Court approving such motions (except
for such motions already included in the First and Second Day Pleadings, which have already
been approved, and any order of the Bankruptcy Court approving the same), (n) any and all other
material agreements, documents, motions, pleadings and orders reasonably necessary or
desirable to effectuate the Restructuring or that is contemplated by the Plan, including without
limitation any materials, motions, orders or reports filed or sought, as applicable, in the
Recognition Proceedings with respect to the foregoing, and (o) in the case of each of the
foregoing clauses (a) through (n), all material exhibits, appendices, and supplements thereto.
Each Definitive Document, including all exhibits, annexes, schedules, amendments and
supplements relating to such Definitive Documents, shall be consistent with this Agreement and
otherwise in form and substance acceptable to the Company and the Required Consenting Term
Lenders; provided, that the following shall also be subject to the approval of the Required FILO
Ad Hoc Group Members, such approval not to be unreasonably withheld, delayed or
conditioned: (1) the terms of the Exit Revolver/FILO Loan Facility Documents except for terms
set forth in the Exit Revolver/FILO Facility Term Sheet; (2) the terms of the Interim DIP Order
and Interim DIP Recognition Order (in each case to the extent relating to the DIP ABL FILO
Credit Agreement), the Final DIP Order and Final DIP Recognition Order (in each case to the
extent relating to the DIP ABL FILO Credit Agreement), and the DIP ABL FILO Credit
Agreement, including any amendment, modification, waiver, forbearance, or supplement thereto,
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in each case except for (x) terms set forth in the DIP ABL FILO Credit Agreement exhibit to the
RSA and (y) terms that are not adverse to the FILO Lenders; and (3) each of the material terms
of all other Definitive Documents (other than the Definitive Documents referred to in clauses (h)
and (k) of his Section 2), including any amendment, modification, or supplement thereto, that
both (x) is not expressly set forth in this Agreement and (y) would reasonably be expected to
adversely affect the recoveries, rights, or obligations of the holders of ABL FILO Term Loan
Claims.

3. Milestones.

During the Support Period, the Company shall use commercially reasonable efforts to
implement the Restructuring in accordance with the following milestones (the “Milestones™), as
applicable:

a. no later than 11:59 p.m. (prevailing Eastern Time) on June 21, 2020, the
Company Entities shall have commenced the Chapter 11 Cases in the Bankruptcy Court
(the “Petition Date”),

b. as soon as reasonably practicable after the Petition Date, but in no event
later than the date that is two (2) Business Days after the Petition Date, the Canadian Court shall
have entered the Interim CCAA Order;

c. on the Petition Date, the Debtors shall file with the Bankruptcy Court the
DIP Motion (including the proposed Interim DIP Order);

d. as soon as reasonably practicable, but in no event later than the date that is
three (3) Business Days after commencement of the “first day” hearing in the Chapter 11 Cases,
the Canadian Court shall have entered the Initial Recognition Order and Supplemental Order;

e. as soon as reasonably practicable, but in no event later than the date that is
seven (7) calendar days after the Petition Date, the Company shall file with the Bankruptcy Court
the Plan and the Disclosure Statement;

f. as soon as reasonably practicable, but in no event later than the date that is
ten (10) Business Days after the Petition Date, the Debtors shall file with the Bankruptcy Court
the Disclosure Statement Motion;

g. as soon as reasonably practicable, but in no event later than the date that is
seven (7) calendar days after the Petition Date, the Company shall have (i) repaid in full the
Revolving Loans and (ii) executed and delivered the DIP ABL FILO Credit Agreement;

h. as soon as reasonably practicable, but in no event later than the date that is
three (3) Business Days after the Petition Date, the Bankruptcy Court shall have entered the
Interim DIP Order;

1. as soon as reasonably practicable, but in no event later than the date that is
three (3) Business Days after the entry of the Interim DIP Order, the Canadian Court shall have
entered the Interim DIP Recognition Order;

11

US-DOCS\116624111.2



Case 20-11662-KBO Doc 1415-1 Filed 10/14/20 Page 93 of 470

] as soon as reasonably practicable, but in no event later than the date that is
thirty-five (35) calendar days after the Petition Date, the Bankruptcy Court shall have entered the
Final DIP Order;

k. as soon as reasonably practicable, but in no event later than the date that is
three (3) Business Days after the entry of the Final DIP Order, the Canadian Court shall have
entered the Final DIP Recognition Order;

1. as soon as reasonably practicable, but in no event later than the date that is
forty-five (45) calendar days after the Petition Date, the Bankruptcy Court shall have entered a
Disclosure Statement Order;

m. as soon as reasonably practicable, but in no event later than the date that is
120 calendar days after the Petition Date, the Bankruptcy Court shall have entered a
Confirmation Order;

n. as soon as reasonably practicable, but in no event later than the date that is
three (3) Business Days after the entry of the Confirmation Order, the Canadian Court shall have
entered a the Confirmation Recognition Order; and

0. as soon as reasonably practicable, but in no event later than the earlier of
(i) twenty-one (21) calendar days after the Confirmation Date, and (ii) the date that is one-
hundred and forty-one (141) calendar days after the Petition Date, the Effective Date shall occur
(the “Outside Date™);

provided, however, in each case, the dates set forth above may be extended or waived (with
email from counsel being sufficient to evidence the same) with the consent of the Required
Consenting Term Lenders; provided, further, any amendment, modification, extension, or waiver
of the dates set forth in Sections 3(¢), 3(g) — (k), and 3(0) (but in the case of Section 3(n), with
respect to a waiver of the Outside Date or an extension of the Outside Date beyond the date that
is 170 calendar days after the Petition Date) shall also require the consent of the Required FILO
Ad Hoc Group Members.

4. Agreements of the Consenting Creditors.

a. Restructuring Support. During the Support Period, subject to the terms
and conditions hereof, each Consenting Creditor agrees, severally and not jointly, that it shall:

(1) negotiate in good faith with the Company, its Representatives, and
other Consenting Creditors and their respective Representatives, and use commercially
reasonable efforts to execute, perform its obligations under and consummate the transactions
contemplated by, the Definitive Documents to which it is or will be a party or for which its
approval or consent is required;

(i1) support and not object to the Plan, including the other transactions
contemplated by this Agreement, the Restructuring Term Sheet, the DIP Credit Agreement, the
Exit Term Sheets and the Definitive Documents, and use commercially reasonable efforts to take
any reasonable action necessary or reasonably requested by the Company in a timely manner to
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effectuate the Plan and the transactions contemplated by this Agreement, the Restructuring Term
Sheet, the DIP Credit Agreement, the Exit Term Sheets, and the Definitive Documents, in a
manner consistent with this Agreement, including the timelines set forth herein;

(ii1))  not, directly or indirectly, seek, solicit, support, encourage,
propose, assist, consent to, vote for, or enter or participate in any discussions or any agreement
with any non-Party regarding, any Alternative Transaction; provided, that nothing in this clause
(iii) shall affect any rights, if any, of the Consenting Creditors set forth in Section 10;

(iv)  support and not object to the DIP Motion and entry of the DIP
Orders in accordance with this Agreement;

(v) support and not object to entry of the Disclosure Statement Order
and the Confirmation Order in accordance with this Agreement;

(vi)  not, directly or indirectly, or encourage any other Person to,
directly or indirectly, (A) object to, delay, postpone, challenge, oppose, impede, or take any
other action or any inaction to interfere with or delay the acceptance, implementation, or
consummation of the Plan and the transactions contemplated in this Agreement (including the
DIP Facility) on the terms set forth in this Agreement, the Restructuring Term Sheet, the DIP
Term Sheet, and any applicable Definitive Document, including commencing or joining with any
Person in commencing any litigation or involuntary case for relief under the Bankruptcy Code
against any Company Entity or any subsidiary thereof; (B) solicit, negotiate, propose, file,
support, enter into, consummate, file with the Bankruptcy Court, vote for, or otherwise
knowingly take any other action in furtherance of any restructuring, workout, plan of
arrangement, or plan of reorganization for the Company that is materially inconsistent with this
Agreement; (C) exercise any right or remedy for the enforcement, collection, or recovery of any
claim against the Company or any direct or indirect subsidiaries of the Company that do not file
for chapter 11 relief under the Bankruptcy Code, except in a manner consistent with this
Agreement or (D) object to or oppose, or support any other Person’s efforts to object to or
oppose, any motions filed by the Company that are consistent with this Agreement;

(vil)  subject to the receipt of the Disclosure Statement (and the other
Solicitation Materials) in accordance with the Disclosure Statement Order, (A) timely vote or
cause to be voted any Claims it holds to accept the Plan (to the extent permitted to vote) by
delivering its duly executed and completed ballot or ballots, as applicable, accepting the Plan on
a timely basis following commencement of the solicitation of acceptances of the Plan in
accordance with sections 1125(g) and 1126 of the Bankruptcy Code; (B) except as set forth in
this Agreement, not change or withdraw such vote or the elections described below (or cause or
direct such vote or elections to be changed or withdrawn) during the Support Period; provided,
however, that nothing in this Agreement shall prevent any Party from changing, withholding,
amending, or revoking (or causing the same) its timely election or vote with respect to the Plan if
this Agreement has been duly terminated with respect to such Party; and (C) to the extent it is
permitted to elect whether to opt into or opt out of the releases set forth in the Plan, elect to opt
into or not elect to opt out of the releases, as applicable, set forth in the Plan by timely delivering
its duly executed and completed ballot or ballots indicating such election;
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(viii) not direct JPMorgan Chase Bank, N.A. (in its capacity as
administrative agent under the ABL Credit Agreement and Tranche B-2 Term Loan Credit
Agreement) to take any action inconsistent with such Consenting Creditor’s obligations under
this Agreement, and, if such administrative agent takes any action inconsistent with such
Consenting Creditor’s obligations under this Agreement, such Consenting Creditor shall use its
commercially reasonable efforts (which shall exclude the provision of any indemnity) to request
that such administrative agent cease and refrain from taking any such action;

(ix)  to the extent any legal or structural impediment arises that would
prevent, hinder or delay the consummation of the Plan, negotiate with the Consenting Creditors
and the Debtors in good faith appropriate additional or alternative provisions to address any such
impediment; and

(x) in the case of a holder of Claims under the ABL FILO Term Loan,
effective as of the repayment in full the Revolving Loans, execute and deliver the DIP ABL
FILO Credit Agreement.

b. Transfers.

(1) During the Support Period, each Consenting Creditor agrees, solely
with respect to itself, that it shall not sell, resell, reallocate, use, pledge, assign, transfer,
hypothecate, donate, permit the participation in, or otherwise encumber or dispose of, directly or
indirectly (including through derivatives, options, swaps, pledges, forward sales or other
transactions) (each, a “Transfer’) any ownership (including any beneficial ownership) interest in
its Claims against any Company Entity, or any option thereon or any right or interest therein
(including by granting any proxies or depositing any interests in such Claims into a voting trust
or by entering into a voting agreement with respect to such Claims), unless (1) the intended
transferee is another Consenting Creditor, (2) as of the date of such Transfer, the Consenting
Creditor controls such transferee, or (3) the intended transferee executes and delivers to counsel
to the Company an executed Joinder Agreement before such Transfer is effective (it being
understood that any Transfer shall not be effective as against the Company until notification of
such Transfer and a copy of the executed Joinder Agreement (if applicable) is received by
counsel to the Company) (each such transfer, a “Permitted Transfer” and such party to such
Permitted Transfer, a “Permitted Transferee”). Upon satisfaction of the foregoing requirements
in this Section 4.b and any transfer restrictions set forth in the DIP Credit Agreement, (i) the
Permitted Transferee shall be deemed to be a Consenting Creditor hereunder to the same extent
as such Permitted Transferee’s transferor (it being understood that, for purposes of the foregoing,
to the extent the Claims transferred to the Permitted Transferee were transferred by a Qualified
Marketmaker (as defined below), the transferor shall be deemed to be the Consenting Party that
last held such Claims prior to the Qualified Marketmaker), and, for the avoidance of doubt, a
Permitted Transferee is bound as a Consenting Creditor under this Agreement with respect to any
and all Claims against, in, any of the Company Entities, whether held at the time such Permitted
Transferee becomes a Party or later acquired by such Permitted Transferee, and each Permitted
Transferee is deemed to make all of the representations and warranties of a Consenting Creditor
set forth in this Agreement, and (ii) the transferor shall be deemed to relinquish its rights (and be
released from its obligations) under this Agreement to the extent of such transferred rights and
obligations.
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(i)  Notwithstanding anything to the contrary herein, a Consenting
Creditor may Transfer any ownership in its Claims against any Company Entity, or any option
thereon or any right or interest therein, to a Qualified Marketmaker that acquires Claims against
any Company Entity with the purpose and intent of acting as a Qualified Marketmaker for such
Claims, and such Qualified Marketmaker shall not be required to execute and deliver to counsel
to any Party a Joinder Agreement in respect of such Claims if (A) such Qualified Marketmaker
subsequently Transfers such Claims within ten (10) Business Days of its acquisition to an entity
that is not an affiliate, affiliated fund, or affiliated entity with a common investment advisor of
such Qualified Marketmaker, (B) the transferee otherwise is a Permitted Transferee, and (C) the
Transfer otherwise is a Permitted Transfer. To the extent that a Consenting Creditor is acting in
its capacity as a Qualified Marketmaker, it may Transfer any right, title, or interest in any Claims
against any Company Entity that such Consenting Creditor acquires in its capacity as a Qualified
Marketmaker from a holder of such Claims who is not a Consenting Creditor without regard to
the requirements set forth in Section 4.b hereof. As used herein, the term “Qualified
Marketmaker” means an entity that (a) holds itself out to the public or the applicable private
markets as standing ready in the ordinary course of business to purchase from customers and sell
to customers claims against the Company Entities (or enter with customers into long and short
positions in claims against the Company Entities), in its capacity as a dealer or market maker in
claims against the Company and (b) is, in fact, regularly in the business of making a market in
claims against issuers or borrowers (including debt securities or other debt).

(ii1))  This Agreement shall in no way be construed to preclude the
Consenting Creditors from acquiring additional Claims against in any Company Entity;
provided, that (A) if any Consenting Creditor acquires additional Claims against any Company
Entity during the Support Period, such Consenting Creditor shall report its updated holdings to
the legal advisor to the Ad Hoc Group of which it is part and the Company within five (5)
Business Days of such acquisition, which notice may be deemed to be provided by the filing of a
statement with the Bankruptcy Court as required by Rule 2019 of the Federal Rules of
Bankruptcy Procedures, including revised holdings information for such Consenting Creditor,
and (B) any acquired Claims shall automatically and immediately upon acquisition by a
Consenting Creditor be deemed subject to the terms of this Agreement (regardless of when or
whether notice of such acquisition is given).

(iv)  This Section 4.b shall not impose any obligation on the Company
to issue any ‘“cleansing letter” or otherwise publicly disclose information for the purpose of
enabling a Consenting Creditor to Transfer any Claims. Notwithstanding anything to the
contrary herein, to the extent the Company and another Party have entered into a separate
agreement with respect to the issuance of a “cleansing letter” or other public disclosure of
information (each such executed agreement, a “Confidentiality Agreement”), the terms of such
Confidentiality Agreement shall continue to apply and remain in full force and effect according
to its terms, and this Agreement does not supersede any rights or obligations otherwise arising
under such Confidentiality Agreement.

(v) Any Transfer made in violation of this Section 4.b shall be void ab
initio.
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(vi)  Notwithstanding anything to the contrary in this Section 4, the
restrictions on Transfer set forth in this Section 4.b shall not apply to the grant of any liens or
encumbrances on any claims and interests in favor of a bank or broker-dealer holding custody of
such claims and interests in the ordinary course of business and which lien or encumbrance is
released upon the Transfer of such claims and interests.

c. Ad Hoc Group Composition. At the Company’s request, which shall not
be more frequent than once per month during the Support Period, counsel to each Ad Hoc Group
shall provide counsel to the Company with a list of each member of such Ad Hoc Group and
such member’s holdings of Tranche B-2 Term Loans, ABL FILO Term Loans and Revolving
Credit Facility Exposure (if any).

5. Additional Provisions Regarding Consenting Creditor Commitments.

Notwithstanding anything to the contrary herein, nothing in this Agreement shall:

a. be construed to prohibit any Consenting Creditor from appearing as a
party-in-interest in any matter arising in the Chapter 11 Cases;

b. be construed to prohibit any Consenting Creditor from enforcing any
right, remedy, condition, consent, or approval requirement under this Agreement or any
Definitive Documents;

c. affect the ability of any Consenting Creditor to consult with any other
Consenting Creditor, the Company Entities, or any other party in interest in the Chapter 11 Cases
(including any official committee or the United States Trustee) so as long as such consultation
and any communications in connection therewith are not materially inconsistent with this
Agreement and are not for the purpose of delaying, interfering, impeding, or taking any other
action to delay, interfere, or impede, directly or indirectly, the Restructuring;

d. impair or waive the rights of any Consenting Creditor to assert or raise any
objection permitted under this Agreement in connection with the Restructuring;

e. prevent any Consenting Creditor from enforcing this Agreement or any
other Definitive Document (to the extent it has rights thereunder), or from contesting whether
any matter, fact, or thing is a breach of, or is inconsistent with, such documents;

f. prohibit any Consenting Creditor from withdrawing its vote to support the
Plan from and after a Termination Event as to such Consenting Creditor (other than a
Termination Event as a result of the occurrence of the Effective Date); or

g. prevent any Consenting Creditor from taking any customary perfection
step or other action as is necessary to preserve or defend the validity or existence of its Claims in
the Company (including the filing of proofs of claim);

provided that, in each case, any such action is not inconsistent with such Consenting Creditor’s
obligations hereunder. The Parties agree that upon a Termination Event as to a Consenting
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Creditor (other than a Termination Event as a result of the occurrence of the Effective Date),
such Consenting Creditor’s vote on the Plan shall automatically be deemed void ab initio.

6. Agreements of the Company.

a. Restructuring Support. During the Support Period, subject to the terms
and conditions hereof (including Section 10 hereof), the Company shall, and shall cause each of
its direct and indirect subsidiaries to:

(1) implement the Restructuring in accordance with the terms and
conditions set forth herein;

(i1) implement and consummate the Plan in a timely manner and take
any and all commercially reasonable and appropriate actions in furtherance of the Plan, as
contemplated under this Agreement;

(ii1)  upon reasonable request, inform the legal and financial advisors to
the Crossover Ad Hoc Group as to: (A) the material business and financial (including liquidity)
performance of the Company Entities; (B) the status and progress of the Restructuring, including
the negotiations of the Definitive Documents; and (C) the status of obtaining any necessary or
desirable authorizations (including consents) from each Consenting Creditor, any competent
judicial body, governmental authority, banking, taxation, supervisory, or regulatory body or any
stock exchange;

(iv)  (A) support and take all commercially reasonable actions necessary
and appropriate, including those actions reasonably requested by the Required Consenting Term
Lenders and the Required FILO Ad Hoc Group Members to facilitate the solicitation,
confirmation, and consummation of the Plan and the transactions contemplated thereby in
accordance with this Agreement within the timeframes contemplated herein, (B) not take any
action directly or indirectly that is materially inconsistent with, or is intended to, or that would
reasonably be expected to prevent, interfere with, delay, or impede, the confirmation and
consummation of the Plan, any Definitive Document or the Restructuring, (C) not, nor encourage
any other person to, take any action which would, or would reasonably be expected to, breach or
be inconsistent with this Agreement or delay, impede, appeal, or take any other negative action,
directly or indirectly, to interfere with the acceptance or implementation of the Plan, any
Definitive Document or the Restructuring, and (D) use commercially reasonable efforts to obtain
orders of the Bankruptcy Court approving the Disclosure Statement and confirming the Plan
within the timeframes contemplated herein;

(v) maintain good standing, to the extent such concept exists in the
relevant jurisdiction, under the laws of the state or other jurisdiction in which each Company
Entity or subsidiary is incorporated or organized,

(vi)  to the extent any legal or structural impediment arises that would
prevent, hinder, or delay the consummation of the Restructuring contemplated herein, support
and take all steps reasonably necessary and desirable to address any such impediment;
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(vii) to the extent feasible and reasonably practicable, provide to
counsel to the Ad Hoc Groups draft copies of all Definitive Documents and all material other
pleadings, motions, declarations, supporting exhibits and proposed orders and any other
document that the Company intends to file with the Bankruptcy Court and Canadian Court at
least three (3) calendar days prior to the date when the Company intends to file or execute such
documents and consult in good faith with such counsel regarding the form and substance of such
documents;

(viii) timely file a formal objection to any motion filed with the
Bankruptcy Court by a third party seeking the entry of an order (A) directing the appointment of
an examiner (other than an independent fee examiner) (with expanded powers beyond those set
forth in sections 1106(a)(3) and (4) of the Bankruptcy Code), (B) converting the Chapter 11
Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases,
(D) modifying or terminating the Company’s exclusive right to file and/or solicit acceptances of
a plan reorganization, or (E) that (1) is inconsistent with this Agreement in any material respect,
or (2) would, or would reasonably be expected to, frustrate the purposes of this Agreement,
including by preventing the consummation of the Restructuring;

(ix)  support and take all actions as are reasonably necessary and
appropriate to obtain any and all required regulatory and/or third-party approvals to consummate
the Transactions; actively oppose and object to the efforts of any person seeking to object to,
delay, impede, or take any other action to interfere with the acceptance, implementation, or
consummation of the Restructuring (including, if applicable, the filing of timely filed objections
or written responses) to the extent such opposition or objection is reasonably necessary to
facilitate implementation of the Restructuring;

(x) consult and negotiate in good faith with the Consenting Creditors
and the Representatives of Consenting Creditors regarding the execution of Definitive
Documents and the implementation of the Restructuring;

(xi)  provide prompt written notice to the counsel to the Ad Hoc Groups
between the date hereof and the Effective Date (A) of the occurrence of a Termination Event; or
(B) if any person has challenged the validity or priority of, or has sought to avoid, any lien
securing the Tranche B-2 Term Loan or the ABL FILO Term Loan pursuant to a pleading filed
with the Bankruptcy Court;

(xi1) inform the Consenting Creditors reasonably promptly after
becoming aware of: (i) any matter or circumstance which it knows, or believes is likely, to be a
material impediment to the implementation or consummation of the Restructuring; (ii) any notice
of any commencement of any material involuntary insolvency proceedings, legal suit for
payment of debt or securement of security from or by any person in respect of any Company
Entity; (iii) a material breach of this Agreement (including a breach by any Company Entity);
and (iv) any representation or statement made or deemed to be made by them under this
Agreement which is or proves to have been incorrect or misleading in any material respect when
made or deemed to be made;
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(xiii) use commercially reasonable efforts to seek additional support for
the Restructuring from their other material stakeholders to the extent the Company deems
reasonably prudent;

(xiv) (A) consult in good faith with the legal and financial advisors to
the Ad Hoc Groups on the Debtors’ lease assumption and rejection strategy, including with
respect to negotiations on the rejection, modification, or assumption of leases, which strategy
shall be reasonably acceptable to the Required Consenting Term Lenders and the Required FILO
Ad Hoc Group Members; (B) consult in good faith with the legal and financial advisors to the
Ad Hoc Groups prior to the Debtors’ entry into or termination or modification of any material
operational contracts or other arrangements (including, without limitation, franchise agreements
and material supplier agreements), which entry into, termination or modification shall be
reasonably acceptable to the Required Consenting Term Lenders and the Required FILO Ad Hoc
Group Members; (C) identify in writing to the legal and financial advisors to the Ad Hoc Groups
the contracts and leases proposed to be assumed, assumed and assigned, or rejected by motion to
the Bankruptcy Court or pursuant to the Plan at least ten (10) Business Days prior to filing such
motion or the Plan Supplement, as the case may be (the “Executory Contracts and Leases
Information”), which Executory Contracts and Leases Information shall be reasonably
acceptable to the Required Consenting Term Lenders and the Required FILO Ad Hoc Group
Members; and (D) make relevant personnel or advisors reasonably available during business
hours to provide assistance to the legal and financial advisors to the Ad Hoc Groups the review
of any such executory contracts and leases identified in the Executory Contracts and Leases
Information;

(xv) not adopt any new executive compensation or retention plans,
approve or pay any executive bonuses, incentive payments, or retention payments, regardless of
whether such executive bonuses, incentive payments, or retention payments have been approved
by the Bankruptcy Court, or terminate any employees that would give rise to material contractual
severance obligations, without prior consultation with the Required Consenting Term Lenders;
and

(xvi) promptly after becoming aware thereof, notify counsel to the Ad
Hoc Groups in writing of any breach of its obligations under this Agreement and any breach of
this Agreement by any other Party;

b. Negative Covenants. The Company agrees that, for the duration of the
Support Period, the Company shall not:

(1) take any action materially inconsistent with, or omit to take any
action required by, this Agreement, the Plan (if applicable), or any of the other Definitive
Documents;

(i)  object to, delay, impede, or take any other action or inaction that
could reasonably be expected to interfere with or prevent acceptance, approval, implementation,
or consummation of the Restructuring, including making, supporting, or not objecting to, any
filings with the Bankruptcy Court, any agency, or any regulatory agency, including the Securities
and Exchange Commission or the Internal Revenue Service, or by entering into any agreement or
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making or supporting any filing, press release, press report, or comparable public statement, with
respect to any proposal other than the Restructuring;

(ii1))  take any action that is inconsistent in any material respect with, or
is intended or could reasonably be expected to frustrate or impede approval, implementation and
consummation of the Restructuring;

(iv)  modify the Plan, in whole or in part other than in accordance with
Section 2;

(v) file any pleading, motion, declaration, supporting exhibit or
Definitive Document with the Bankruptcy Court or any other court (including any modifications
or amendments thereof) that, in whole or in part, is not materially consistent with this
Agreement, the Plan, or other Definitive Documents, or that could reasonably be expected to
frustrate or impede confirmation of the Plan or implementation and consummation of the
Restructuring Transactions, is inconsistent with the Restructuring Term Sheet or DIP Term
Sheet, or which is otherwise in substance not satisfactory to the Required Consenting Term
Lenders and, to the extent such approval is required by Section 2, the Required FILO Ad Hoc
Group Members;

(vi)  take, or fail to take, any action that would cause a change to the tax
status of any Company Entity; or

(vil) engage in any merger, consolidation, material disposition, material
acquisition, investment, dividend, incurrence of indebtedness or other similar transaction outside
of the ordinary course of business other than the transactions contemplated herein.

C. ABL Credit Agreement. Not later than seven (7) calendar days following
the Petition Date, (i) repay in full the Revolving Loans and (ii) execute and deliver the DIP ABL
FILO Credit Agreement.

7. Termination of Agreement.

a. Consenting Term Lender Termination Events. This Agreement may be
terminated with respect to the Consenting Term Lenders by the Required Consenting Term
Lenders by the delivery to the Company and counsel to the FILO Ad Hoc Group of a written
notice in accordance with Section 22 hereof upon the occurrence and continuation of any of the
following events (each, a “Consenting Term Lender Termination Event”):

(1) the breach by any Company Entity of (A) any affirmative or
negative covenant contained in this Agreement or (B) any other obligations of such breaching
Company Entity set forth in this Agreement, in each case, in any material respect and which
breach remains uncured (to the extent curable) for a period of five (5) Business Days following
the Company’s receipt of notice from the Required Consenting Term Lenders, as applicable,
pursuant to Section 22 hereof;

(i1) any representation or warranty in this Agreement made by any
Company Entity shall have been untrue in any material respect when made, and such breach
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remains uncured (to the extent curable) for a period of five (5) Business Days following the
Company’s receipt of notice from the Required Consenting Term Lenders, as applicable,
pursuant to Section 22 hereof;

(ii1)  the breach in any material respect by any Consenting Creditor, of
any of the representations, warranties, or covenants of any such parties set forth in any Definitive
Document, which remains uncured for five (5) Business Days after the Company’s receipt of
notice from the Required Consenting Term Lenders, as applicable, pursuant to Section 22 hereof;

(iv) any Company Entity files any motion, pleading, or related
document with the Bankruptcy Court or Canadian Court, or otherwise makes a public disclosure
that is materially inconsistent with this Agreement, the Restructuring Term Sheet, the DIP Term
Sheet, or the Definitive Documents and such motion, pleading, related document or public
disclosure has not been withdrawn within five (5) Business Days after the Company receives
written notice from the Required Consenting Term Lenders, as applicable, in accordance with
Section 22 that such motion, pleading, related document or public disclosure is materially
inconsistent with this Agreement;

(v) the issuance by any governmental authority, including any
regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order
enjoining the consummation of any material portion of the Restructuring or rendering illegal the
Plan or any material portion thereof, and either (A) such ruling, judgment, or order has been
issued at the request of or with the acquiescence of any Company Entity, or (B) in all other
circumstances, such ruling, judgment, or order has not been reversed or vacated within ten (10)
calendar days after such issuance; provided that this termination right may not be exercised by
any Consenting Creditors Group if a Consenting Creditor who is a member of such Consenting
Creditors Group sought or requested such ruling or order in contravention of any obligation set
forth in this Agreement;

(vi)  the Bankruptcy Court (or other court of competent jurisdiction)
enters an order (A) directing the appointment of an examiner (other than an independent fee
examiner) with expanded powers or a trustee in any of the Chapter 11 Cases, (B) converting any
of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing any of
the Chapter 11 Cases, or (D) the effect of which would render the Plan incapable of
consummation on the terms set forth in this Agreement;

(vil) any Company Entity files or supports (or fails to timely object to)
another Person in filing (A) a motion or pleading challenging the amount, validity, or priority of
any Claims held by any Consenting Term Lender against the Company, (B) any plan of
reorganization, liquidation, dissolution, administration, moratorium, receivership, winding up,
bankruptcy, or sale of all or substantially all of the Company’s assets other than the Plan, (C) a
motion or pleading asserting (or seeking standing to assert) any purported claims or causes of
action against any of the Consenting Term Lenders, or (D) takes any corporate action for the
purpose of authorizing any of the foregoing, which event remains uncured for a period of five (5)
Business Days following the Company’s receipt of notice from the Required Consenting Term
Lenders or counsel to the Crossover Ad Hoc Group pursuant to Section 22 hereof;
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(viii) any Company Entity (A) applies for or consents to the appointment
of a receiver, monitor, administrator, administrative receiver, trustee, custodian, sequestrator,
conservator or similar official with respect to any Company Entity or for a substantial part of
such Company Entity’s assets, (B) makes a general assignment or arrangement for the benefit of
creditors, or (C) takes any corporate action for the purpose of authorizing any of the foregoing;

(ix)  the Bankruptcy Court enters an order providing relief against any
Consenting Term Lender with respect to any of the causes of action or proceedings specified in
Section 7.a(vii)(A) or (C);

(x) (A) any Definitive Document filed by the Company or any
Consenting Creditor, or any related order entered by the Bankruptcy Court, in the Chapter 11
Cases, or by the Canadian Court in the Recognition Proceeding, is inconsistent with the terms
and conditions set forth in this Agreement or is otherwise not in accordance with this Agreement
in any material respect, or (B) any of the terms or conditions of any of the Definitive Documents
is waived, amended, supplemented, or otherwise modified without the prior written consent of
the Required Consenting Term Lenders, in each case, which remains uncured for five (5)
Business Days after the receipt by the Company of written notice from the Required Consenting
Term Lenders pursuant to Section 22 hereof;

(xi)  any of the Milestones have not been achieved, extended, or waived
after the required date for achieving such Milestone, unless such failure is the result of any act,
omission or delay on the part of a Consenting Creditor who is a member of the applicable
terminating Consenting Creditors Group in violation of its obligations under this Agreement (in
which case this Consenting Creditors Termination Event shall not be available as a basis for
termination of this Agreement to members of such Consenting Creditors Group);

(xii) any termination of the DIP Facility or acceleration of the
obligations under the DIP Facility;

(xiii) the Debtors enter into any commitment or agreement to receive or
obtain debtor in possession financing, cash collateral usage, exit financing and/or other financing
arrangements, other than as expressly contemplated in the DIP Facility;

(xiv) the Debtors’ use of cash collateral or the DIP Facility has been
validly terminated (or, in the case of the DIP Facility, accelerated) in accordance with the DIP
Orders and the DIP Facility;

(xv)  the Bankruptcy Court denies entry of the Confirmation Order and
such order denying confirmation remains in effect for three (3) Business Days after entry of such
order, or the Confirmation Order, the Disclosure Statement Order or any of the orders approving
the Definitive Documents are reversed, dismissed, stayed, vacated, reconsidered, modified or
amended without the consent of the Required Consenting Term Lenders;

(xvi) any court of competent jurisdiction has entered a final, non-
appealable judgment or order declaring this Agreement to be unenforceable; or
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(xvii) the Company Entities (i) withdraw the Plan, (ii) publicly announce
their intention not to support the Restructuring, (iii) provide notice to counsel to the Ad Hoc
Groups pursuant to Section 10, or (iv) publicly announce, or execute a definitive written
agreement with respect, to an Alternative Transaction.

b. FILO Ad Hoc Group Termination Events. This Agreement may be
terminated with respect to the members of the FILO Ad Hoc Group by the Required FILO Ad
Hoc Group Members by the delivery to the Company and counsel to the Crossover Ad Hoc
Group of a written notice in accordance with Section 22 hereof upon the occurrence and
continuation of any of the following events (each, a “FILO Ad Hoc Group Termination
Event”):

(1) the breach by any Company Entity of (A) any affirmative or
negative covenant contained in this Agreement or (B) any other obligations of such breaching
Company Entity set forth in this Agreement, in each case, in any material respect and which
breach remains uncured (to the extent curable) for a period of five (5) Business Days following
the Company’s receipt of notice from the Required FILO Ad Hoc Group Members, as
applicable, pursuant to Section 22 hereof;

(i1) any representation or warranty in this Agreement made by any
Company Entity shall have been untrue in any material respect when made, and such breach
remains uncured (to the extent curable) for a period of five (5) Business Days following the
Company’s receipt of notice from the Required FILO Ad Hoc Group Members, as applicable,
pursuant to Section 22 hereof;

(ii1)  the breach in any material respect by any Consenting Creditor, of
any of the representations, warranties, or covenants of any such parties set forth in any Definitive
Document, which remains uncured for five (5) Business Days after the Company’s receipt of
notice from the Required FILO Ad Hoc Group Members, as applicable, pursuant to Section 22
hereof;

(iv) any Company Entity files any motion, pleading, or related
document with the Bankruptcy Court or otherwise makes a public disclosure that is materially
inconsistent with this Agreement, the Restructuring Term Sheet, the DIP Term Sheet, or the
Definitive Documents (in each case as modified in accordance with Section 2) and such motion,
pleading, related document or other public disclosure has not been withdrawn within five (5)
Business Days after the Company receives written notice from the Required FILO Ad Hoc
Group Members, as applicable, in accordance with Section 22 that such motion, pleading, related
document or public disclosure is materially inconsistent with this Agreement;

(v) the issuance by any governmental authority, including any
regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order
enjoining the consummation of any material portion of the Restructuring or rendering illegal the
Plan or any material portion thereof, and either (A)such ruling, judgment, or order has been
issued at the request of or with the acquiescence of any Company Entity, or (B) in all other
circumstances, such ruling, judgment, or order has not been reversed or vacated within ten (10)
calendar days after such issuance; provided that this termination right may not be exercised by
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the members of the FILO Ad Hoc Group if a Consenting FILO Lender who is a member of the
FILO Ad Hoc Group sought or requested such ruling or order in contravention of any obligation
set forth in this Agreement;

(vi)  the Bankruptcy Court (or other court of competent jurisdiction)
enters an order (A) directing the appointment of an examiner (other than an independent fee
examiner) with expanded powers or a trustee in any of the Chapter 11 Cases, (B) converting any
of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing any of
the Chapter 11 Cases, or (D) the effect of which would render the Plan incapable of
consummation on the terms set forth in this Agreement;

(vit) any Company Entity files or supports (or fails to timely object to)
another Person in filing (A) a motion or pleading challenging the amount, validity, or priority of
any Claims held by any Consenting FILO Lender against the Company, (B) any plan of
reorganization, liquidation, dissolution, administration, moratorium, receivership, winding up,
bankruptcy, or sale of all or substantially all of the Company’s assets other than the Plan, (C) a
motion or pleading asserting (or seeking standing to assert) any purported claims or causes of
action against any of the Consenting FILO Lenders, or (D) takes any corporate action for the
purpose of authorizing any of the foregoing, which event remains uncured for a period of five (5)
Business Days following the Company’s receipt of notice from the Required FILO Ad Hoc
Group Members or counsel to the Required FILO Ad Hoc Group Members pursuant to Section
22 hereof;

(viii) any Company Entity (A) applies for or consents to the appointment
of a receiver, monitor, administrator, administrative receiver, trustee, custodian, sequestrator,
conservator or similar official with respect to any Company Entity or for a substantial part of
such Company Entity’s assets, (B) makes a general assignment or arrangement for the benefit of
creditors, or (C) takes any corporate action for the purpose of authorizing any of the foregoing;

(ix)  the Bankruptcy Court enters an order providing relief against any
Required FILO Ad Hoc Group Member with respect to any of the causes of action or
proceedings specified in Section 7.b(vii)(A) or (C);

(x) (A) any Definitive Document filed by the Company or any
Consenting Creditor, or any related order entered by the Bankruptcy Court, in the Chapter 11
Cases, or Canadian Court in the Recognition Proceedings, is inconsistent with the terms and
conditions set forth in this Agreement or is otherwise not in accordance with this Agreement in
any material respect, or (B) any of the terms or conditions of any of the Definitive Documents is
waived, amended, supplemented, or otherwise modified without the prior written consent of the
Required FILO Ad Hoc Group Members, in each case, which remains uncured for five (5)
Business Days after the receipt by the Company of written notice from the Required FILO Ad
Hoc Group Members pursuant to Section 22 hereof;

(xi)  any of the Milestones have not been achieved, extended, or waived
after the required date for achieving such Milestone, unless such failure is the result of any act,
omission or delay on the part of a Consenting Creditor who is a member of the applicable
terminating Consenting Creditors Group in violation of its obligations under this Agreement (in
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which case this Consenting Creditors Termination Event shall not be available as a basis for
termination of this Agreement to members of such Consenting Creditors Group);

(xii) any termination of the DIP Facility or DIP ABL FILO Credit
Agreement or acceleration of the obligations under the DIP Facility or DIP ABL FILO Credit
Agreement;

(xiii) the Debtors enter into any commitment or agreement to receive or
obtain debtor in possession financing, cash collateral usage, exit financing and/or other financing
arrangements, other than as expressly contemplated in the DIP Facility or DIP ABL FILO Credit
Agreement;

(xiv) the Debtors’ use of cash collateral or the DIP Facility or DIP ABL
FILO Credit Agreement has been validly terminated (or, in the case of the DIP Facility,
accelerated) in accordance with the DIP Orders and the DIP Facility or DIP ABL FILO Credit
Agreement;

(xv)  the Bankruptcy Court denies entry of the Confirmation Order, or
the Confirmation Order or any of the orders approving the Definitive Documents that are subject
to the Required FILO Ad Hoc Group Members’ consent rights pursuant to Section 2 of this
Agreement are reversed, dismissed, stayed, vacated, reconsidered, modified or amended without
the consent of the Required FILO Ad Hoc Group Members;

(xvi) any court of competent jurisdiction has entered a final, non-
appealable judgment or order declaring this Agreement to be unenforceable; or

(xvii) the Company Entities (i) withdraw the Plan, (ii) publicly announce
their intention not to support the Restructuring, (iii) provide notice to counsel to the Ad Hoc
Groups pursuant to Section 10, or (iv) publicly announce, or execute a definitive written
agreement with respect to, an Alternative Transaction.

C. Company Termination Events. This Agreement may be terminated by the
Company by the delivery to the Consenting Creditors (or counsel on their behalf) of a written
notice in accordance with Section 22 hereof, upon the occurrence and continuation of any of the
following events (each, a “Company Termination Event’), provided, that the Company is not in
breach in any material respect at such time of any of its obligations set forth in this Agreement:

(1) the breach in any material respect by one or more of the
Consenting Creditors of any of the representations, warranties, or covenants of such Consenting
Creditor(s) set forth in this Agreement, which breach remains uncured for a period of ten (10)
Business Days after the receipt by the applicable Consenting Creditor from the Company of
written notice of such breach, which written notice will set forth in reasonable detail the alleged
breach;

(11) the issuance by any governmental authority, including any
regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order
enjoining the consummation of or rendering illegal the Plan or any material portion thereof, and
either (A) such ruling, judgment, or order has been issued at the request of (or agreement by) a
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Consenting Creditor, or (B) in all other circumstances, such ruling, judgment, or order has not
been reversed or vacated within thirty (30) calendar days after such issuance; provided that this
termination right may not be exercised by the Company if any Company Entity sought or
requested such ruling or order in contravention of any obligation set forth in this Agreement;

(ii1))  the failure of the Consenting Creditors to hold (A) at least 66 2/3%
in aggregate principal amount outstanding of the Tranche B-2 Term Loan, and (B) at least 66
2/3% in aggregate principal amount outstanding of the ABL FILO Term Loan;

(iv) the Bankruptcy Court (or other court of competent jurisdiction)
enters an order (A) directing the appointment of an examiner (other than an independent fee
examiner) with expanded powers or a trustee in any of the Chapter 11 Cases, (B) converting any
of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing any of
the Chapter 11 Cases, or (D) the effect of which would render the Plan incapable of
consummation on the terms set forth in this Agreement;

(v) the board of directors or managers or similar governing body, as
applicable, of any Company Entity determines (after consulting with counsel) (A) that continued
performance under this Agreement (including taking any action or refraining from taking any
action) would be inconsistent with the exercise of its fiduciary duties under applicable law or (B)
in the exercise of its fiduciary duties to pursue an Alternative Transaction;

(vi)  the Bankruptcy Court denies entry of the Confirmation Order and
such order remains in effect for three (3) Business Days after entry of such order, or the
Confirmation Order, the Disclosure Statement Order or any of the orders approving the
Definitive Documents are reversed, dismissed, stayed, vacated, reconsidered, modified or
amended; or

(vil) any court of competent jurisdiction has entered a final, non-
appealable judgment or order declaring this Agreement to be unenforceable.

d. Mutual Termination. This Agreement may be terminated in writing by
mutual agreement of the Company Entities, the Required FILO Ad Hoc Group Members and the
Required Consenting Term Lenders (a “Mutual Termination Event”).

€. Automatic Termination. This Agreement shall terminate automatically
without any further required action or notice upon the occurrence of the Effective Date
(collectively with the Consenting Term Lender Termination Events, the Consenting FILO
Lender Termination Events, the Company Termination Events, and the Mutual Termination
Event, the “Termination Events™).

f. Effect of Termination. Upon any termination of this Agreement in
accordance with this Section 7, this Agreement shall forthwith become null and void and of no
further force or effect as to any Party, and each Party shall, except as provided otherwise in this
Agreement, be immediately released from its liabilities, obligations, commitments, undertakings,
and agreements under or related to this Agreement and shall have all the rights and remedies that
it would have had and shall be entitled to take all actions, whether with respect to the Plan or
otherwise, that it would have been entitled to take had it not entered into this Agreement;

26

US-DOCS\116624111.2



Case 20-11662-KBO Doc 1415-1 Filed 10/14/20 Page 108 of 470

provided that in no event shall any such termination relieve a Party from liability for its breach or
non-performance of its obligations hereunder that arose prior to the date of such termination or
any obligations hereunder that expressly survive termination of this Agreement under Section 16
hereof, and provided further, that notwithstanding anything to the contrary herein, the right to
terminate this Agreement under this Section 7 shall not be available to any Party whose failure to
fulfil any material obligation under this Agreement has been the cause of, or resulted in, the
occurrence of the applicable Termination Event. Upon the termination of this Agreement that is
limited in its effectiveness as to an individual Party or Parties in accordance with Section 7: (i)
this Agreement shall become null and void and of no further force or effect with respect to the
terminated Party or Parties, who shall be immediately released from its or their liabilities,
obligations, commitments, undertakings, and agreements under or related to this Agreement and
shall have all the rights and remedies that it or they would have had and such Party or Parties
shall be entitled to take all actions, whether with respect to the Plan or otherwise, that it or they
would have been entitled to take had it or they not entered into this Agreement; provided, the
terminated Party or Parties shall not be relieved of any liability for breach or non-performance of
its or their obligations hereunder that arose prior to the date of such termination or any
obligations hereunder that expressly survive termination of this Agreement under Section 16
hereof; and (ii) this Agreement shall remain in full force and effect with respect to all Parties
other than the terminated Party or Parties.

g. If the Restructuring is not consummated, nothing herein shall be construed
as a waiver by any Party of any or all of such Party’s rights, and the Parties expressly reserve any
and all of their respective rights. Except as expressly provided in this Agreement, nothing herein
is intended to, or does, in any manner waive, limit, impair, or restrict any right of any Party, or
the ability of any Party, to protect and preserve its rights (including rights under this Agreement),
remedies, and interests, including its claims against any other Party. Pursuant to Federal Rule of
Evidence 408 and any other applicable rules of evidence, this Agreement and all negotiations
relating hereto shall not be admissible into evidence in any proceeding other than a proceeding to
enforce its terms.

8. Definitive Documents; Good Faith Cooperation; Further Assurances.

a. Subject to the terms and conditions described herein, during the Support
Period, each Party, severally and not jointly, hereby covenants and agrees to reasonably
cooperate with each other in good faith in connection with the negotiation, drafting, execution (to
the extent such Party is a party thereto), and delivery of the Definitive Documents. Furthermore,
subject to the terms and conditions hereof, each of the Parties shall take such action as may be
reasonably necessary or reasonably requested by the other Parties to carry out the purposes and
intent of this Agreement, including making and filing any required regulatory filings (provided
that no Consenting Creditor shall be required to incur any material cost, expense, or liability in
connection therewith).

b. Notwithstanding anything in this Agreement to the contrary, if the
Company, the Required Consenting Term Lenders and the Required FILO Ad Hoc Group
Members (collectively, the “Required Sale Consenting Parties™) so agree in writing, then (i) the
Company shall pursue on a parallel path basis on terms acceptable to the Required Sale
Consenting Parties both the Restructuring and a sale of the business of the Company Entities
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pursuant to Section 363 of the Bankruptcy Code and based on a stalking horse bid from Harbin
Pharmaceutical Group Holding Co., Ltd. and/or other co-investors and/or their respective
designees, which stalking horse bid and sale process generally shall be on terms and conditions,
and memorialized pursuant to documentation in form and substance, acceptable to the Required
Sale Consenting Parties (the highest and best sale offer pursuant to this sale process, the “Sale
Transaction™), and (ii) the Parties shall use commercially reasonable efforts to modify the Plan
and all other Definitive Documents to provide for the Sale Transaction alternative (in addition to
the Restructuring) and to prepare all pleadings, forms of orders and other documents necessary
or desirable to document and effectuate the sale process and the Sale Transaction, which
modified Definitive Documents and additional pleadings, forms of orders and other documents
shall be in form and substance acceptable to the Required Sale Consenting Parties (all such
modified Definitive Documents and additional pleadings, forms of orders and other documents,
collectively, the “Sale-Related Definitive Documents™). If the Sale Transaction is consummated
in accordance with the terms of the Sale-Related Definitive Documents, then the Parties shall not
continue to pursue the Restructuring. If the Sale Transaction is terminated or no longer in full
force and effect or is not consummated, or capable of being consummated, by the applicable
outer date in accordance with the terms of the Sale-Related Definitive Documents, then the
Parties shall proceed to consummate the Restructuring.

9. Representations and Warranties.

a. Each Party, severally and not jointly, represents and warrants to the other
Parties that the following statements are true, correct, and complete as of the date hereof (or, in
the case of any Consenting Creditor who becomes a party hereto after the date hereof, as of the
date such Consenting Creditor becomes a party hereto):

(1) such Party is validly existing and in good standing, to the extent
such concept exists in the relevant jurisdiction, under the laws of its jurisdiction of incorporation
or organization, and has all requisite corporate, partnership, limited liability company, or similar
authority to enter into this Agreement and carry out the transactions contemplated hereby and
perform its obligations contemplated hereunder; and the execution and delivery of this
Agreement and the performance of such Party’s obligations hereunder have been duly authorized
by all necessary corporate, limited liability company, partnership, or other similar action on its
part;

(11) the execution, delivery, and performance by such Party of this
Agreement does not and will not (A) violate any provision of law, rule, or regulation applicable
to it, its charter, or bylaws (or other similar governing documents), or (B) conflict with, result in
a breach of, or constitute a default under any material contractual obligation to which it is a party
(provided, however, that with respect to the Company, it is understood that commencing the
Chapter 11 Cases may result in a breach of or constitute a default under such obligations);

(111))  this Agreement is, and each of the other Definitive Documents to
which such Party is a party prior to its execution and delivery will be, duly authorized,

(iv)  the execution, delivery, and performance by such Party of this
Agreement does not and will not require any registration or filing with, consent or approval of or
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notice to, or other action with or by, any federal, state, or governmental authority or regulatory
body, except such filings as may be necessary and/or required by the Bankruptcy Court; and

%) this Agreement, and each of the Definitive Documents to which
such Party is a party will be following execution and delivery thereof, is the legally valid and
binding obligation of such Party, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating
to enforceability or a ruling of the Bankruptcy Court.

b. Each Consenting Creditor severally (and not jointly) represents and
warrants to the Company that, as of the date hereof (or, if later, as of the date such Consenting
Creditor becomes a party hereto), (i) such Consenting Creditor is the beneficial owner (including
following the settlement or consummation of any unsettled trade, agreement or other
arrangement to purchase or otherwise acquire any Claims that has been initiated or entered into
as of the date hereof and that is separately identified on its signature page hereto) of (or
investment manager, advisor, or subadvisor to one or more beneficial owners of) the aggregate
principal amount of Claims set forth below its name on the signature page hereto (or below its
name on the signature page of a Joinder Agreement for any Consenting Creditor that becomes a
Party hereto after the date hereof), (ii) such Consenting Creditor has (or, following the settlement
or consummation of any unsettled trade, agreement or other arrangement to purchase or
otherwise acquire any Claims that has been initiated or entered into as of the date hereof, will
have), with respect to the beneficial owners of such Claims (as may be set forth on a schedule to
such Consenting Creditor’s signature page hereto), (A) sole investment or voting discretion with
respect to such Claims, (B) full power and authority to vote on and consent to matters concerning
such Claims, and to exchange, assign, and transfer such Claims, and (C) full power and authority
to bind or act on the behalf of such beneficial owners, (iii) other than pursuant to this Agreement,
such Claims are free and clear of any pledge, lien, security interest, charge, claim, option, proxy,
voting restriction, right of first refusal, or other limitation on disposition or encumbrance of any
kind, that would prevent in any way such Consenting Creditor’s performance of its obligations
contained in this Agreement at the time such obligations are required to be performed, and (iv)
such Consenting Creditor is not the beneficial owner of (or investment manager, advisor, or
subadvisor to one or more beneficial owners of) any other Claims against any Company Entity.

c. Each of the Company Parties (including, as applicable, in their respective
capacities as Debtors and reorganized Company Entities) represents and warrants, jointly and
severally, that as of the date hereof: except as would not materially adversely affect
consummation of the transactions contemplated by this Agreement and the Definitive
Documents, there are no legal, regulatory or governmental proceedings pending or, to the
knowledge of the Company, threatened to which any Company Entity is or could be a party or to
which any of their respective property is or could be subject.

10. Additional Provisions Regarding Company Entities’ Commitments.

a. Nothing in this Agreement shall require any director, manager or officer of
any Company Entity to violate his, her or its fiduciary duties to such Company Entity. No action
or inaction on the part of any director, manager or officer of any Company Entity that such
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directors, managers or officers reasonably believe is required by their fiduciary duties to such
Company Entity shall be limited or precluded by this Agreement; provided, however, that no
such action or inaction shall be deemed to prevent any of the Consenting Creditors from taking
actions that they are permitted to take as a result of such actions or inactions, including
terminating their obligations hereunder; provided, further, that, if any Company Entity receives a
written proposal for an Alternative Transaction, then such Company Entity shall (A) within one
business day of receiving such written proposal, provide counsel to the Consenting Creditors
with such written proposal, which shall be subject to professional eyes only unless otherwise
authorized by the Company; (B) provide counsel to the Consenting Creditors with regular
updates as to the status and progress of such Alternative Transaction; and (C) respond promptly
to reasonable information requests and questions from counsel to the Consenting Creditors
relating to such Alternative Transaction.

b. Notwithstanding anything to the contrary in this Agreement, but subject to
the terms of Section 10.a, each Company Entity and its respective directors, officers, employees,
investment bankers, attorneys, accountants, consultants, and other advisors or representatives
shall have the right to: (i) consider, respond to, and facilitate Alternative Transactions, (ii)
provide access to non-public information concerning any Company Entity to any person or enter
into confidentiality agreements or nondisclosure agreements with any person, (iii) maintain or
continue discussions or negotiations with respect to Alternative Transactions, (iv) otherwise
cooperate with, assist, participate in, or facilitate any inquiries, proposals, discussions, or
negotiation of Alternative Transactions, and (v) enter into discussions or negotiations with
holders of Claims or Interests, any other party in interest in the Chapter 11 Cases (including any
official committee and the United States Trustee), or any other person regarding the Plan or any
Alternative Transactions.

c. Nothing in this Agreement shall: (i) impair or waive the rights of any
Company Entity to assert or raise any objection permitted under this Agreement in connection
with the Restructuring or (ii) prevent any Company Entity from enforcing this Agreement or
contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this
Agreement.

11. Filings and Public Statements.

The Company shall submit drafts to counsel to the Ad Hoc Groups of any press releases,
public documents, and any and all filings with the SEC or the Bankruptcy Court that constitute
disclosure of the existence or terms of this Agreement or any amendment to the terms of this
Agreement at least forty-eight (48) hours prior to making any such disclosure, and shall afford
them a reasonable opportunity under the circumstances to comment on such documents and
disclosures and shall consider any such comments in good faith. Except as required by law or
otherwise permitted under the terms of any other agreement between the Company on the one
hand, and any Consenting Creditor, on the other hand, no Party or its advisors (including counsel
to any Party) shall disclose to any person (including other Consenting Creditors), other than the
Company’s advisors, the principal amount or percentage of any Claims or Interests or any other
securities of the Company held by any other Party, in each case, without such Party’s prior
written consent; provided that (1) if such disclosure is required by law, subpoena, or other legal
process or regulation, the disclosing Party shall afford the relevant Party a reasonable
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opportunity to review and comment in advance of such disclosure and shall take all reasonable
measures to limit such disclosure (including by way of a protective order) and (ii) the foregoing
shall not prohibit the disclosure of the aggregate percentage or aggregate principal amount of
Claims or Interests held by all the Consenting Creditors or any Consenting Creditors Group
collectively. Any public filing of this Agreement with the Bankruptcy Court or the SEC shall
not include the executed signature pages to this Agreement. Nothing contained herein shall be
deemed to waive, amend or modify the terms of any confidentiality or non-disclosure agreement
between the Company and any Consenting Creditor.

12. Amendments and Waivers.

During the Support Period, this Agreement, including any exhibits or schedules hereto,
may not be waived, modified, amended, or supplemented except (1) with respect to any
Definitive Document, pursuant to Section 2, (2) pursuant to the proviso to Section 3 or (3) in a
writing signed by the Company Entities, the Required Consenting Term Lenders, and the
Required FILO Ad Hoc Group Members; provided that: (a) any waiver, modification,
amendment, or supplement to (i) this Section 12 shall require the prior written consent of each
Party; and (i1) the definition of (A) Required Consenting Term Lender shall require the prior
written consent of each Consenting Term Lender, and (B) Required FILO Ad Hoc Group
Members shall require the prior written consent of each member of the FILO Ad Hoc Group; and
(b) any waiver, modification, amendment, or supplement that has a material, disproportionate,
and adverse effect on any of the Tranche B-2 Term Loan Claims held by Consenting Term
Lenders or the ABL FILO Term Loan Claims held by Consenting FILO Lenders as compared to
(1) in the case of Tranche B-2 Term Loan Claims, the other Consenting Term Lenders, and (ii) in
the case of the ABL FILO Term Loan Claims, the other Consenting FILO Lenders, then the
consent of such affected Consenting Creditor shall also be required to effectuate such waiver,
modification, amendments, or supplement. Amendments to any Definitive Document shall be
governed as set forth in such Definitive Document and pursuant to Section 2. Any consent
required to be provided pursuant to this Section 12 may be delivered by email from the
applicable Consenting Creditor.

13. Effectiveness.

This Agreement shall become effective and binding on the Parties on the Agreement
Effective Date; provided that signature pages executed by Consenting Creditors shall be
delivered to (a) other Consenting Creditors, and counsel to other Consenting Creditors (if
applicable), in a redacted form that removes such Consenting Creditors’ holdings of Claims and
any schedules to such Consenting Creditors’ holdings (if applicable) and (b) the Company and
the legal and financial advisors to the Company and the Ad Hoc Groups in an unredacted form.

14. Governing Law: Jurisdiction; Waiver of Jury Trial.

a. Except to the extent superseded by the Bankruptcy Code, this Agreement
shall be construed and enforced in accordance with, and the rights of the parties shall be
governed by, the law of the State of New York, without giving effect to the conflicts of law
principles thereof.
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b. Each of the Parties irrevocably agrees that any legal action, suit, or
proceeding arising out of or relating to this Agreement brought by any party or its successors or
assigns shall be brought and determined in (a) the Bankruptcy Court, for so long as the Chapter
11 Cases are pending, and (b) otherwise, any federal or state court in the Borough of Manhattan,
the City of New York, and each of the Parties hereby irrevocably submits to the exclusive
jurisdiction of the aforesaid courts for itself and with respect to its property, generally and
unconditionally, with regard to any such proceeding arising out of or relating to this Agreement.
Each of the Parties agrees not to commence any proceeding relating hereto or thereto except in
the courts described above, other than proceedings in any court of competent jurisdiction to
enforce any judgment, decree or award rendered by any such court as described herein. Each of
the Parties further agrees that notice as provided herein shall constitute sufficient service of
process and the Parties further waive any argument that such service is insufficient. Subject to
the foregoing, each of the Parties hereby irrevocably and unconditionally waives, and agrees not
to assert, by way of motion or as a defense, counterclaim, or otherwise, in any proceeding arising
out of or relating to this Agreement, any claim (i) that it is not personally subject to the
jurisdiction of the courts as described herein for any reason, (ii) that it or its property is exempt
or immune from jurisdiction of any such court or from any legal process commenced in such
courts (whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment, or otherwise) and (iii) that (A) the proceeding in
any such court is brought in an inconvenient forum, (B) the venue of such proceeding is
improper, or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts.

c. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER THEORY).
EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE, AGENT, OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (II) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

15. Specific Performance/Remedies.

The Parties agree that irreparable damage would occur if any provision of this Agreement
were not performed in accordance with the terms hereof and that the Parties shall be entitled to
an injunction or injunctions without the necessity of posting a bond to prevent breaches of this
Agreement or to enforce specifically the performance of the terms and provisions hereof, in
addition to any other remedy to which they are entitled at law or in equity. Unless otherwise
expressly stated in this Agreement, no right or remedy described or provided in this Agreement
is intended to be exclusive or to preclude a Party from pursuing other rights and remedies to the
extent available under this Agreement, at law, or in equity.
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16. Survival.

Notwithstanding the termination of this Agreement pursuant to Section 7 hereof, the
agreements and obligations of the Parties set forth in Sections 7.e, 12, 14 through 25 (inclusive),
27 and 28 hereof (and any defined terms used in any such Sections) shall survive such
termination and shall continue in full force and effect for the benefit of the Parties in accordance
with the terms hereof; provided that any liability of a Party for failure to comply with the terms
of this Agreement also shall survive such termination.

17. Headings.

The headings of the sections, paragraphs, and subsections of this Agreement are inserted
for convenience only and shall not affect the interpretation hereof or, for any purpose, be deemed
a part of this Agreement.

18. Successors and Assigns: Severability; Several Obligations.

This Agreement is intended to bind and inure to the benefit of the Parties and their
respective successors, permitted assigns, heirs, executors, administrators, and representatives;
provided that nothing contained in this Section 18 shall be deemed to permit Transfers of
interests in any Claims against any Company Entity other than in accordance with the express
terms of this Agreement. If any provision of this Agreement, or the application of any such
provision to any person or entity or circumstance, shall be held invalid or unenforceable in whole
or in part, such invalidity or unenforceability shall attach only to such provision or part thereof
and the remaining part of such provision hereof and this Agreement shall continue in full force
and effect so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any Party. Upon any such determination of
invalidity, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in a reasonably acceptable manner in order
that the transactions contemplated hereby are consummated as originally contemplated to the
greatest extent possible. Notwithstanding anything to the contrary in this Agreement, the Parties
agree that (a) the representations and warranties of each Consenting Creditor made in this
Agreement are being made on a several, and not joint, basis, (b) the obligations of each
Consenting Creditor under this Agreement are several, and not joint, obligations of each of them
and (c) no Consenting Creditor shall have any liability for the breach of any representation,
warranty, covenant, commitment, or obligation by any other Consenting Creditor. For the
avoidance of doubt, the obligations arising out of this Agreement are several and not joint with
respect to each Consenting Creditor, in accordance with its proportionate interest hereunder, and
the Parties agree not to proceed against any Consenting Creditor for the obligations of another.

19. No Third-Party Beneficiaries.

Unless expressly stated herein, this Agreement shall be solely for the benefit of the
Parties and no other person or entity shall be a third-party beneficiary hereof.
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20. Prior Negotiations; Entire Agreement.

This Agreement, including the exhibits and schedules hereto (including the Restructuring
Term Sheet and DIP Term Sheet), constitutes the entire agreement of the Parties, and supersedes
all other prior negotiations, with respect to the subject matter hereof and thereof, except that the
Parties acknowledge that any confidentiality agreements (if any) heretofore executed between
the Company and any Consenting Creditor shall continue in full force and effect in accordance
with their terms.

21. Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed
to be an original, and all of which together shall be deemed to be one and the same agreement.
Execution copies of this Agreement may be delivered by facsimile, electronic mail, or otherwise,
which shall be deemed to be an original for the purposes of this paragraph.

22. Notices.

All notices hereunder shall be deemed given if in writing and delivered, by electronic
mail, courier or by registered or certified mail (return receipt requested), to the following
addresses (or at such other addresses as shall be specified by like notice):

(1) If to the Company, to:

GNC Holdings, Inc.

300 Sixth Avenue

Pittsburgh, Pennsylvania 15222

Tel: (412) 288-4600

Attn:  Susan M. Canning, SVP and General Counsel
Email: susan-canning@gnc-hq.com

with a copy to:

Latham & Watkins LLP
330 North Wabash, Suite 2800
Chicago, IL 60611
Attention: Rick Levy (richard.levy@lw.com)
Caroline Reckler (caroline.reckler@lw.com)

(2) If to a Consenting Creditor, to the addresses or facsimile numbers set forth below such
Consenting Creditor’s signature to this Agreement or the applicable Joinder Agreement, as

the case may be,

with a copy to (solely in the case of Consenting Creditors that are members of the Crossover
Ad Hoc Group):

Milbank LLP
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2029 Century Park East, 33rd Floor

Los Angeles, California 90067-3019
Attention: Mark Shinderman; Brett Goldblatt
Email address:

MShinderman@Milbank.com
BGoldblatt@Milbank.com

and with a copy to (solely in the case of Consenting Creditors that are members of the FILO
Ad Hoc Group):

Paul, Weiss, Riftkind, Wharton & Garrison, LLP

1285 Avenue of the Americas

New York, New York 10019-6064

Attention: Andrew Rosenberg; Jacob Adlerstein

Email Address: arosenberg@paulweiss.com; jadlerstein@paulweiss.com

Any notice given by electronic mail, facsimile, delivery, mail, or courier shall be
effective when received.

23. Reservation of Rights; No Admission.

a. Nothing contained herein shall (i) limit (A) the ability of any Party to
consult with other Parties, or (B) the rights of any Party under any applicable bankruptcy,
insolvency, foreclosure, or similar proceeding, including the right to appear as a party in interest
in any matter to be adjudicated in order to be heard concerning any matter arising in the
Chapter 11 Cases, in each case, so long as such consultation or appearance is consistent with
such Party’s obligations hereunder; (ii) limit the ability of any Consenting Creditor to sell or
enter into any transactions in connection with the Claims, or any other claims against or
interests in the Company, subject to the terms of Section 4.b hereof; or (iii) constitute a waiver
or amendment of any provision of any applicable credit agreement or indenture or any
agreements executed in connection with such credit agreement or indenture.

b. Except as expressly provided in this Agreement, nothing herein is
intended to, or does, in any manner waive, limit, impair, or restrict the ability of each of the
Parties to protect and preserve its rights, remedies, and interests, including its claims against any
of the other Parties (or their respective affiliates or subsidiaries) or its full participation in any
bankruptcy case filed by the Company or any of its affiliates and subsidiaries. This Agreement
is part of a proposed settlement of matters that could otherwise be the subject of litigation
among the Parties. Pursuant to Rule 408 of the Federal Rule of Evidence, any applicable state
rules of evidence, and any other applicable law, foreign or domestic, this Agreement and all
negotiations relating thereto shall not be admissible into evidence in any proceeding other than a
proceeding to enforce its terms. This Agreement shall in no event be construed as or be deemed
to be evidence of an admission or concession on the part of any Party of any claim or fault or
liability or damages whatsoever. Each of the Parties denies any and all wrongdoing or liability
of any kind and does not concede any infirmity in the claims or defenses which it has asserted
or could assert.
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24. Relationship Among Consenting Creditors.

It is understood and agreed that no Consenting Creditor has any duty of trust or
confidence in any kind or form with any other Consenting Creditor, and, except as expressly
provided in this Agreement, there are no commitments among or between them. In this regard, it
is understood and agreed that any Consenting Creditor may trade in the debt of the Company
without the consent of the Company or any other Consenting Creditor, subject to applicable
securities laws, the terms of this Agreement, and any Confidentiality Agreement entered into
with the Company; provided that no Consenting Creditor shall have any responsibility for any
such trading by any other Consenting Creditor by virtue of this Agreement. No prior history,
pattern, or practice of sharing confidences among or between the Consenting Creditors shall in
any way affect or negate this understanding and agreement.

25. No Solicitation; Representation by Counsel; Adequate Information.

a. This Agreement is not and shall not be deemed to be a solicitation for
votes in favor of the Plan in the Chapter 11 Cases. The acceptances of the Consenting Creditors
with respect to the Plan will not be solicited until such Consenting Creditors have received the
Disclosure Statement and Solicitation Materials.

b. Each Party acknowledges that it has had an opportunity to receive
information from the Company and that it has been represented by counsel in connection with
this Agreement and the transactions contemplated hereby. Accordingly, any rule of law or any
legal decision that would provide any Party with a defense to the enforcement of the terms of
this Agreement against such Party based upon lack of legal counsel shall have no application
and is expressly waived.

C. Although none of the Parties intends that this Agreement should
constitute, and they each believe it does not constitute, a solicitation or acceptance of a chapter
11 plan of reorganization or an offering of securities, each Consenting Creditor acknowledges,
agrees, and represents to the other Parties that it (i) is an “accredited investor” as such term is
defined in Rule 501(a) of the Securities Act of 1933, (ii) understands that any securities to be
acquired by it pursuant to the Plan have not been registered under the Securities Act and that
such securities are, to the extent not acquired pursuant to section 1145 of the Bankruptcy Code,
being offered and sold pursuant to an exemption from registration contained in the Securities
Act, based in part upon such Consenting Creditor’s representations contained in this Agreement
and cannot be sold unless subsequently registered under the Securities Act or an exemption
from registration is available, and (iii) has such knowledge and experience in financial and
business matters that such Consenting Creditor is capable of evaluating the merits and risks of
the securities to be acquired by it pursuant to the Plan and understands and is able to bear any
economic risks with such investment.

26. Conflicts.

In the event of any conflict among the terms and provisions of the RSA and of the
Restructuring Term Sheet, the terms and provisions of the Restructuring Term Sheet shall
control.
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27. Payment of Fees and Expenses.

The Company shall promptly pay or reimburse all reasonable and documented fees and
out-of-pocket expenses when due (including travel costs and expenses) of the attorneys,
accountants, other professionals, advisors and consultants of the Ad Hoc Groups (whether
incurred directly or on their behalf and regardless of whether such fees and expenses are incurred
before or after the Petition Date), including the fees and expenses of the following advisors to (a)
the Crossover Ad Hoc Group: (i) Milbank LLP, as U.S. counsel, (ii) Cassels Brock & Blackwell
LLP as Canadian counsel, and (iii) Houlihan Lokey, as financial advisor; and (b) the FILO Ad
Hoc Group: (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, as counsel, and (ii) Alix
Partners, as financial advisor, in each case, including all amounts payable or reimbursable under
applicable fee or engagement letters with the Company (which agreements shall not be
terminated by the Company before the termination of this Agreement); provided, further, that to
the extent that the Company terminates this Agreement under Section 7.b, the Company’s
reimbursement obligations under this Section 27 shall survive with respect to any and all fees
and expenses incurred on or prior to the date of termination.

28. Interpretation.

For purposes of this Agreement:

a. in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine,
feminine, or neuter gender shall include the masculine, feminine, and the neuter gender;

b. capitalized terms defined only in the plural or singular form shall
nonetheless have their defined meanings when used in the opposite form;

C. unless otherwise specified, any reference herein to a contract, lease,
instrument, release, indenture, or other agreement or document being in a particular form or on
particular terms and conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;

d. unless otherwise specified, any reference herein to an existing document,
schedule, or exhibit shall mean such document, schedule, or exhibit, as it may have been or may
be amended, restated, supplemented, or otherwise modified from time to time; provided that any
capitalized terms herein which are defined with reference to another agreement, are defined with
reference to such other agreement as of the date of this Agreement, without giving effect to any
termination of such other agreement or amendments to such capitalized terms in any such other
agreement following the date hereof;

e. unless otherwise specifically stated herein, the provisions of Bankruptcy
Rule 9006(a) shall apply in computing any period of time prescribe or a