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ARTICLES OF MERGER
(Profit Carporatians)

Tha following articles of merger ave pubmitted in acoerdance with the Flosida Businsss Corporation
pursaant to section 607.1108, .S,
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Second: The name and jurlsdiction of each ppexging corpomtion: ‘%’E m
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BFIT Rehwib of Watt Palm Baach, Inc. Flarids PITOO00S 1222

Third: The Plan of Merger Is atteshnd,

Fourth: The mergor ahal] baccme offtative on the dats the Articlos of Merger arc fled with the Flerida
Depoartment of State.
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Fifih: Adopticn of Merger by sirviying carporation - (COMPLE
Tt Plan of Merger wat a3opied by fon thareholdermad the sarviving copucation g% 2~ ~ 0@

The Plan of Mergar was adophdﬁy&ew_oﬂﬂnuhnufm mvivingompmnﬁonon
and gharehglder approval was not roquired.
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AGREENENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”), dated -

effective es of the _B1Y day of __ Dalemhar , 2006 (the "Bffactive
Deta"), botween Bally Total Fitness Corporation, s Delawams corporation (the
"Surviving Corporetion”) and BFTT Rehab of West Palm Beach, Inc., a Floride
carporation (the "Non-Surviving Corporstion,” together with the Surviving Corparation,
are collectively referred to herein as the "Constituent Corporations"), is to evidence the
following agreements and understandings:

WIINESSHTH:
WHEREAS, the sole Stockholder and all of the members of the Board of Directors

of the Surviving Corporation end the sole Sharcholder and &ll of the members of the
Board of Directors of tha Nan-Surviving Corporation have each determined that it ia in

the best intarests of the Constituent Corporations that the Non-Surviving Corporation

“mergs with and into the Surviving Corporation (the "Merger”) npon the terms end sabject

to the conditions set forth in this Agresment;

: WHERBAS, the Surviving Corporation is a corparation duly orgumized and
existing under the laws of the Staie of Delawars and has edequate corporate power to
conduct its businese 45 it is presantly conducted. The mthorized capita) siock of the
Surviving Corporstion congists of Ons Thousand (1,000) shares of common stock, with
$1.8750 par value per shers ("Surviving Corparation Stack™), of which Eight Hundred
(800) sharag are currently issued and held by Bally Total Fimess Holding Corporation, a
Delaware corporution ("Baily"). There are no other authorized or outstanding ahares of
capftal stock or other equity secwrities of the Surviving Corporation. All ouistending
shares of the Surviving Carporation Stock ara duly authorized, validly issued, folly paid
and nonasgessable; :

WHEREAS, the Non-Surviving Corporation i3 8 corparation duly organized and
existing under the laws of the Siate of Florida and has edequate corporste power to
conduct its business as it is presently conducted. The euthorized capital sfock of the Non-
Surviving Corporation cansists of One Thousend (1,000) shares of common stock with
$1.00 par value per ahare, of which One Hundred (100) shares of common stock are
issued sud outstanding, all of which shares ere owned hy the Surviving Corporation (the
"Non-Surviving Corporation Stock”). There ere no other authorized or outstanding
ghares of capitel stock or other equity securities of the Non-Surviving Corporution. All
outstanding shares of the Non-Surviving Corporation Stock are duly authorized, validly
issned and outstanding, fully paid and nonasseszable;

(SKPAKOS| 13201}

ST bt g . s s 4 s JR— Crret e e e et e e ¢ e an e o ©arimem s rms e seme

e

WLSAS QDILVHDdHDD 1D 9Z658.8U58 BT:TT 98BZsZC/al



WHEREAS, the registered offica of the Surviving Corporation in the Siate of
Dealawars is located at Comporation Trust Center, 1209 Orange Street, in the City of
Wilmington, Delaware 19801, Ths nams of its registered agent at such address is The
Corporation Trust Company; and

WHEREAS, the registered office of the Non-Surviving Corporation in the State of
Florida is located at 1200 South Pine Island Road, Plamtetion, Florida 33324 and the
name of its registered agent at such sddress is CT Corporation System.

NOW, THEREFORE, the Constituent Corporations, in consideration of the mutual
covenants, agreements and provisions herginafter contained do hereby prescribe the terms

- end conditions of the Merger and mode of camrying the same into effect as follows:

FIRST: On the Effective Date, the Non-Surviving Cofpocation shall merge into

‘the Surviving Corporation and the separate corportte existence of the Non-Surviving

Corporation will ccase, and the Surviving Corporation will continue as the surviving
corporation,

SBCOND: ‘The nums of the Surviving Corporation shall continue to be Bally
Total Fitness Corporation. '

THIRD: The Restated Certificate of Incarporation of the Surviving Corporation,

as amended to date and &s in affoct on the Effeotive Date, shall continus in fill forcs and

effact as the Regtated Certifioate of Incorporation of the Surviving Corporation.
FOURTH:

(@) By virtue of the Merger, on the Effective Dats, each then issued and
outstanding share of the Non-Surviving Corporation Stock owned of record and
cach share of the Non-Surviving Corporation Stock held in the Nom-Surviving
Corparstion'’s treamiry, will automatically be canceled and retirad and all rights
with respect theretn will onase to exist; and

(t) By virtue of the Merger, on fhe Effsctive Date, each them issned
ghare of the Surviving Corporation Stock shall cantinue to be en issusd ghare of
common stock, of the Surviving Corporstion end shall thersafter conatitute all of
the isgued shares of common stock of the Surviving Corporation.

FIFTH: The terms and conditions of the Merger ars as follows:
(a) 'The bylaws of the Surviving Corporation as theyy sbhall exist on the

Effective Date shall he and remain the bylaws of the Surviving Corporation until
the same shall be altsred, amended or vepealed as therein provided;
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{b) ‘The members of the Board of Directors and officers of the Surviving
Corporation shall continus in office umil the next anmia) meeting of stockholders
and until their successors shall have been elected and qualified;

(0)  This Merger shall bacome effective on the Effective Data; and

(d) Oun the Effoctive Dats, sll property, rights, privileges, franchises,
patenis, trademerks, licenses, registrations and other ‘assets of every kind and
deecription of the Non-Surviving Corporation shall be transferred to, vested in and
devolve upom the Surviving Corporation without further act or deed and all
property, rights, and every other interest of the Surviving Corporation and the Non-
Surviving Corporation shall be as effectively the proparty of the Surviving
Corporetion as they were of the Surviving Corporation and the Non-Surviving
Carporation, respectively, The Non-Surviving Corporation bersby agrees from
time to time, a5 and when roquested by the Surviving Corporstion or by its
BUCCASSOTE Or Assigns, to executs and deliver or cause to be exeouted and delivered
all such deeds and instruments and to take ar cause to be taken such further or other
ection as the Surviving Corporation may deam necessary or desirable in order to
vest in and confirm to the Swurviving Corporation title to end possession of any
property of the Nan-Surviving Carparation acquired or to ba acqnired by reason of
or a8 a result of the Merger herein provided for and otherwise to carry out the intent
and purposes hersof and the proper officers and directars of the Non-Surviving
Corporetion and the proper officers end directors of the Surviving Corporation are
fully authorized in the name of the Non-Snrviving Corporatian ar otherwise to take

" any and all such action.

SIXTH: Anything herein or elsewhere to the comtrary notwithstanding, this
Agresment may be terminated and aendoned by the Board of Directars of either of the
Constiment Corporations at any ims prior to the time that this Agreement filed with the
Secrstary of State becomes effective. This Agresment may be amended by the Board of
Directors of either of the Constituent Corporations at any tims prior to the time that this
Agreement filed with the Secretary of State becomes effective, provided that an
smendment made subsequent to the adoption of the Agreemsnt by the stockholders or
shareholders of either of the Constituent Corporations shall not: (1) alter or change the
amount or lind of sheres, seourities, cash, property and/or righte to bs received
exchauge for or on conversion of all or any of the shares of any class or series thereof of
the Constituent Corpozations; (2) alter or change any term of the Restated Certificate of
Incorporetion of the Surviving Caorpotation to be effected by the merger; or (3) ealter or
change any of the terms and conditions of the Agreement if such alteration or change
gould adverscly affect the holders of any class or series thereof of the Surviving

arporstion.

SEVENTH: This Agroement has been duly adopted by Written Consent of the
sole Stockholder and members of the Board of Directors of the Surviving Corporation
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pursuant to Seotions 228 and 141(f), respectively of the Delaware General Corporation
Law end by Writien Consent of the sole Shareholder and members of the Board of
Directors of the Nan-Surviving Corporation pursuant to Sections 607.0704 and 607.0821, -
respectively, of the Florida Business Corparation Act.

‘ EIGHTH: This Agresment is entered into in acoordance with the requirements of
Section 252 of the Delaware General Corporation Law and this Agresmeut is governsd
by the laws of the Stats of Delaware, ‘

IN WITNESS WHEREQP, the parties fo this Agresment, pursuant t the approval
and authority duly given by tesolutions adopted by the acle Stockholder and members of
the Boards of Directors of the Surviving Corporation and the sole Sharcholder and
mewbers of the Board of Directors of the Non-Surviving Corporntion, have cansed these
presents to be executed by the Senior Viee President, Genaral Counsel and Secretary of
each Constituent Corporation as the respective act, deed and agreement of sach of the
Constituent Corporations on this al’* day of ferosabipn . , 2006.

BALLY TOTAL FITNESS CORPORATION,
a Delaware corparation

Mare D. Bumwm Vice President,
Qeneral Counssl and

BFIT REHAB OF WEST PALM BEACH, INC,,
8 Florids corporation

w B
" D. Baseewi ior Vice President,
GmalCmalm
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