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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) WEDNESDAY, THE 30"

JUSTICE CONWAY ) DAY OF SEPTEMBER, 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 (the “Debtors™)

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

RECOGNITION ORDER
(RECOGNITION OF U.S. ASSUMPTION ORDERS
IN FOREIGN MAIN PROCEEDING)

THIS MOTION, made by GNC Holdings, Inc. (“GNC Holdings™) in its capacity as
the foreign representative (the “Foreign Representative”) of 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.
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ON READING the Notice of Motion, the affidavit of Michael Noel affirmed
September 16, 2020 (the “Noel Affidavit”), the affidavit of Michael Noel affirmed September
21, 2020 (the “Second Noel Affidavit”) the affidavit of Michael Noel affirmed September 29,
2020 (the “Third Noel Affidavit”), the Third 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 Affidavit of Service of Elizabeth Nigro sworn September 25, 2020 and the Affidavit of
Service of Elizabeth Nigro sworn September 29, 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 Noel Affidavit affirmed September 16, 2020.

RECOGNITION OF U.S. ASSUMPTION ORDERS

3. 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:

@ Twenty-Ninth (29") Omnibus Order Authorizing the Debtors to Assume and
Assign Certain Unexpired Leases (the “29t" Lease Assumption Order”),
attached as Schedule “A” to this Order;

(b) Thirtieth (30'™) Omnibus Order Authorizing the Debtors to Assume and Assign
Certain Unexpired Leases (the “30™" Lease Assumption Order”), attached as
Schedule “B” to this Order;



(© Thirty-First (31%) Omnibus Order Authorizing the Debtors to Assume and
Assign Certain Unexpired Leases (the “31t Lease Assumption Order”),
attached as Schedule “C” to this Order;

(d) Thirty-Second (32"%) Omnibus Order Authorizing the Debtors to Assume and
Assign Certain Unexpired Leases (the “32"d Lease Assumption Order”),
attached as Schedule “D” to this Order;

(e) Thirty-Third (33@) Omnibus Order Authorizing the Debtors to Assume and
Assign Certain Unexpired Leases (the “33" Lease Assumption Order”),
attached as Schedule “E” to this Order.

GENERAL

4. 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
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.

5. 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.

6. 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.

7. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern on
the date of this Order.

/
— J -



Schedules “A” though “E”
(U.S. Assumption Orders to be attached)
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Schedule™ A"

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)

)
) Docket Ref. No. 1223

TWENTY-NINTH (29") OMNIBUS ORDER AUTHORIZING
THE DEBTORS TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES

Upon the motion (the “Motion”)* of the Debtors for an order (this “Order”), pursuant to
section 365 of the Bankruptcy Code, authorizing the Debtors to assume and assign the Additional
Leases listed on Schedule 1 attached hereto to GNC Holdings, LLC (the “Assignee”), effective as
of the Closing; and this Court having reviewed the Motion; and this Court having determined that
the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core

proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order

' 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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to assume and assign the Additional Leases, identified
on Schedule 1 attached hereto, to the Assignee, which assignments shall be effective upon the
Closing of the Sale of the Debtors’ assets to the Buyer.

3. For the avoidance of doubt, the assumption and assignment of the Additional
Leases, and the payment of applicable cure costs in connection therewith, shall be subject to the
terms and conditions set forth in the Sale Order entered on September 18, 2020 [Docket No. 1202],
including with respect to any resolutions reached between the Debtors and applicable Landlords
as memorialized therein.

4. Any assignment approved by this Order shall occur on or prior to the deadline set
forth in section 365(d)(4) of the Bankruptcy Code, as the same may be extended in accordance
with the terms of the Bankruptcy Code or upon order of this Court. For the avoidance of doubt,
no Landlord subject to this Order has consented at this time to any assignment of its applicable
Additional Lease beyond the date that is 210 days following the Petition Date.

5. Except as specifically set forth herein, nothing included in or omitted from the
Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be deemed

or construed as an admission as to the validity or priority of any claim against the Debtors, an

27106353.1
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approval or assumption of any agreement, contract or lease pursuant to section 365 of the
Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair the ability
of the Debtors and their estates, to contest the validity and amount of any payment made pursuant
to this Order.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

7. This Order is immediately effective and enforceable, notwithstanding the possible
applicability of Bankruptcy Rule 6004(h) or otherwise.

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

to the implementation and/or interpretation of this Order.

Ka B, O—.

KAREN B. OWENS

Dated: September 29th, 2020
UNITED STATES BANKRUPTCY JUDGE

Wilmington, Delaware

27106353.1
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Schedule" B"

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)

)
) Docket Ref. No. 1224

THIRTIETH (30") OMNIBUS ORDER AUTHORIZING
THE DEBTORS TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES

Upon the motion (the “Motion”)* of the Debtors for an order (this “Order”), pursuant to
section 365 of the Bankruptcy Code, authorizing the Debtors to assume and assign the Additional
Leases listed on Schedule 1 attached hereto to GNC Holdings, LLC (the “Assignee”), effective as
of the Closing; and this Court having reviewed the Motion; and this Court having determined that
the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core

proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order

' 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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

27106371.1
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consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to assume and assign the Additional Leases, identified
on Schedule 1 attached hereto, to the Assignee, which assignments shall be effective upon the
Closing of the Sale of the Debtors’ assets to the Buyer.

3. For the avoidance of doubt, the assumption and assignment of the Additional
Leases, and the payment of applicable cure costs in connection therewith, shall be subject to the
terms and conditions set forth in the Sale Order entered on September 18, 2020 [Docket No. 1202],
including with respect to any resolutions reached between the Debtors and applicable Landlords
as memorialized therein.

4. Any assignment approved by this Order shall occur on or prior to the deadline set
forth in section 365(d)(4) of the Bankruptcy Code, as the same may be extended in accordance
with the terms of the Bankruptcy Code or upon order of this Court. For the avoidance of doubt,
no Landlord subject to this Order has consented at this time to any assignment of its applicable
Additional Lease beyond the date that is 210 days following the Petition Date.

5. Except as specifically set forth herein, nothing included in or omitted from the
Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be deemed

or construed as an admission as to the validity or priority of any claim against the Debtors, an

27106371.1
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approval or assumption of any agreement, contract or lease pursuant to section 365 of the
Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair the ability
of the Debtors and their estates, to contest the validity and amount of any payment made pursuant
to this Order.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

7. This Order is immediately effective and enforceable, notwithstanding the possible
applicability of Bankruptcy Rule 6004(h) or otherwise.

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

to the implementation and/or interpretation of this Order.

Ka. B, O—.

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

27106371.1
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Schedule" C"

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)

)
) Docket Ref. No. 1225

THIRTY-FIRST (31%) OMNIBUS ORDER AUTHORIZING
THE DEBTORS TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES

Upon the motion (the “Motion”)* of the Debtors for an order (this “Order”), pursuant to
section 365 of the Bankruptcy Code, authorizing the Debtors to assume and assign the Additional
Leases listed on Schedule 1 attached hereto to GNC Holdings, LLC (the “Assignee”), effective as
of the Closing; and this Court having reviewed the Motion; and this Court having determined that
the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core

proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order

' 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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

27106372.1
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consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to assume and assign the Additional Leases, identified
on Schedule 1 attached hereto, to the Assignee, which assignments shall be effective upon the
Closing of the Sale of the Debtors’ assets to the Buyer.

3. For the avoidance of doubt, the assumption and assignment of the Additional
Leases, and the payment of applicable cure costs in connection therewith, shall be subject to the
terms and conditions set forth in the Sale Order entered on September 18, 2020 [Docket No. 1202],
including with respect to any resolutions reached between the Debtors and applicable Landlords
as memorialized therein.

4. Any assignment approved by this Order shall occur on or prior to the deadline set
forth in section 365(d)(4) of the Bankruptcy Code, as the same may be extended in accordance
with the terms of the Bankruptcy Code or upon order of this Court. For the avoidance of doubt,
no Landlord subject to this Order has consented at this time to any assignment of its applicable
Additional Lease beyond the date that is 210 days following the Petition Date.

5. Except as specifically set forth herein, nothing included in or omitted from the
Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be deemed

or construed as an admission as to the validity or priority of any claim against the Debtors, an

27106372.1
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approval or assumption of any agreement, contract or lease pursuant to section 365 of the
Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair the ability
of the Debtors and their estates, to contest the validity and amount of any payment made pursuant
to this Order.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

7. This Order is immediately effective and enforceable, notwithstanding the possible
applicability of Bankruptcy Rule 6004(h) or otherwise.

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

to the implementation and/or interpretation of this Order.

Ka. b, O—.

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

27106372.1
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Schedule" D"

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)

)
) Docket Ref. No. 1226

THIRTY-SECOND (32"Y) OMNIBUS ORDER AUTHORIZING
THE DEBTORS TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES

Upon the motion (the “Motion”)* of the Debtors for an order (this “Order”), pursuant to
section 365 of the Bankruptcy Code, authorizing the Debtors to assume and assign the Additional
Leases listed on Schedule 1 attached hereto to GNC Holdings, LLC (the “Assignee”), effective as
of the Closing; and this Court having reviewed the Motion; and this Court having determined that
the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core

proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order

' 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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

27106373.1
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consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to assume and assign the Additional Leases, identified
on Schedule 1 attached hereto, to the Assignee, which assignments shall be effective upon the
Closing of the Sale of the Debtors’ assets to the Buyer.

3. For the avoidance of doubt, the assumption and assignment of the Additional
Leases, and the payment of applicable cure costs in connection therewith, shall be subject to the
terms and conditions set forth in the Sale Order entered on September 18, 2020 [Docket No. 1202],
including with respect to any resolutions reached between the Debtors and applicable Landlords
as memorialized therein.

4. Any assignment approved by this Order shall occur on or prior to the deadline set
forth in section 365(d)(4) of the Bankruptcy Code, as the same may be extended in accordance
with the terms of the Bankruptcy Code or upon order of this Court. For the avoidance of doubt,
no Landlord subject to this Order has consented at this time to any assignment of its applicable
Additional Lease beyond the date that is 210 days following the Petition Date.

5. Except as specifically set forth herein, nothing included in or omitted from the
Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be deemed

or construed as an admission as to the validity or priority of any claim against the Debtors, an

27106373.1
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approval or assumption of any agreement, contract or lease pursuant to section 365 of the
Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair the ability
of the Debtors and their estates, to contest the validity and amount of any payment made pursuant
to this Order.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

7. This Order is immediately effective and enforceable, notwithstanding the possible
applicability of Bankruptcy Rule 6004(h) or otherwise.

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

to the implementation and/or interpretation of this Order.

Ka 5. O—.

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

27106373.1
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Schedule" E"

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)

)
) Docket Ref. No. 1227

THIRTY-THIRD (33"%) OMNIBUS ORDER AUTHORIZING
THE DEBTORS TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES

Upon the motion (the “Motion”)* of the Debtors for an order (this “Order”), pursuant to
section 365 of the Bankruptcy Code, authorizing the Debtors to assume and assign the Additional
Leases listed on Schedule 1 attached hereto to GNC Holdings, LLC (the “Assignee”), effective as
of the Closing; and this Court having reviewed the Motion; and this Court having determined that
the relief requested in the Motion is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest; and this Court having jurisdiction to consider the Motion and the relief
requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order
of Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012; and consideration of the Motion and the relief requested therein being a core

proceeding under 28 U.S.C. § 157(b)(2); and this Court having authority to enter a final order

' 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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.

27106374.1
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consistent with Article III of the United States Constitution; and venue being proper before this
Court under 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the
Motion has been given and that no other or further notice is necessary; and upon all of the
proceedings before this Court; and after due deliberation thereon; and good and sufficient cause
appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to assume and assign the Additional Leases, identified
on Schedule 1 attached hereto, to the Assignee, which assignments shall be effective upon the
Closing of the Sale of the Debtors’ assets to the Buyer.

3. For the avoidance of doubt, the assumption and assignment of the Additional
Leases, and the payment of applicable cure costs in connection therewith, shall be subject to the
terms and conditions set forth in the Sale Order entered on September 18, 2020 [Docket No. 1202],
including with respect to any resolutions reached between the Debtors and applicable Landlords
as memorialized therein.

4. Any assignment approved by this Order shall occur on or prior to the deadline set
forth in section 365(d)(4) of the Bankruptcy Code, as the same may be extended in accordance
with the terms of the Bankruptcy Code or upon order of this Court. For the avoidance of doubt,
no Landlord subject to this Order has consented at this time to any assignment of its applicable
Additional Lease beyond the date that is 210 days following the Petition Date.

5. Except as specifically set forth herein, nothing included in or omitted from the
Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be deemed

or construed as an admission as to the validity or priority of any claim against the Debtors, an

27106374.1
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approval or assumption of any agreement, contract or lease pursuant to section 365 of the
Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair the ability
of the Debtors and their estates, to contest the validity and amount of any payment made pursuant
to this Order.

6. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order.

7. This Order is immediately effective and enforceable, notwithstanding the possible
applicability of Bankruptcy Rule 6004(h) or otherwise.

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

to the implementation and/or interpretation of this Order.

Ka b, O—.

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

27106374.1
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C., 1985, c. C-36, AS AMENDED Court File No.
CV-20-00642970-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF GNC HOLDINGS, INC. et al.

APPLICATION OF GNC HOLDINGS, INC. UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C,, 1985, c. C-36, AS AMENDED
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SUPERIOR COURT OF JUSTICE
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