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ek
FLORIDA DEPARTMENT OF STATE
BALLY TOTAL PITNESS CORPORATION DeionofCorporations
8700 W BRYN MAWR AVENUE -

2ND FLOOR, TAX DEPT
CHICAGO, IL  60631US

SUBJECT: BALLY TOTAL FITNESS CORPORATION
REF: F93000005434

Decembaer 22, 2006

We recaived your electronically tranemitted document. However, the
dooument has not been filed. Please make the following correctiona and
refax the complete document, including the electroniec filing cover sheet.

The first two pages of the merger document are unclear and not suitable
for imaging. Please improve the quality before refaxing.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you hava any questlions concerning the filling of your document, please

¢all (850) 245-6957.

FAX Aud. #: HOB6000300210

Pamela Smith
Letter Numbeyr: S06A00072363

Documant Specialist

L
e

=g
o ez
> = 2
-~ = P.0 BOX 6327 - Tallahassee, Florida 32314
ey
Ly =
o =
o =
<

86/26 BBQd da0d 1O GT9L222058 LEIET 9BBC/ET/CT



FFFBCTIVE DaTE

ARTICLES OF MERGER b2l

(Prolli Corporatinms)

mmlhwin;m of merger are subnnifted in aocordanoe with the Florid Business Corparation Act,
pursuant to sectivn 607.1105, F.8,

First: The name and jurisdiction of the parvjving corpomtion:

Name Ipradiction Dosnent Number
| : Of known/ appHiosbie)
Bally ‘Total Fltness Corpocation Delawem 3000005434
Becond: The name and jurisdietion of each gergiug corporation:
Name Juradiation DBooument Numbarc
(X ongvun uppiieac)
Bally's Pitvers and T, Flodda 1w

Third: The Flan of Merper is attachod,

Fourth: The merger shall become affeative on the date the Artivles of Merggor are filed with the Florida
Department of Statz,

OR. -[J“ ! 3’ { 0(‘ {Botec s specific date, NOTE: An efboiive daty oammot b0 priur to the date of fling or on
then 90 days [n thy fkre) :

Fifth: Adgption of Merger by surviving corporation - (COMPLRETE ONLY ONE BTA'

The Pian of Mecgar was acopisd by the sharcholdery.of s sarviving cosporation on___| &~ 3\ =02
The Plan of Merger was adopted by , X m oosporation
and sharebolder approval was not required. *

Sixth: Adoption of Merger by merging corporstion{s) (COMPLETE ONLY ONE STATHMENT) \~tb
The Plan of Merger was adapted by ﬂ:amrdntumuiuﬁm(ujm Al - —

The Plun of Merger was edoptad by the board of director of the merging corporaticn(s) on
and shareholder spproval was nat requirsd.

{Aitack additiona] sheels {f neoessary)

FLOM - 11000 €°F lpracn Oslive
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THIS AGRBEM'Egr AND PLAN OR MERGER (the "Agreement"), dated
effective 88 of the _2R~ day of __ D&damba - , 2006 (the "Effective
Date"), between Bolly Total Fitness Corporation, a Delaware corporation (the
"Surviving Corporation") and Bally's Fitness aod Racquet Clubs, Inc., a Florida
corporation (the "Nan-Surviving Corporation,” together with the Surviving Corporation,
are collectively referred to herein as the "Constitnent Corporations”), is to evidence the
following agreemants and understandings:

WITNESSETH:
WHEREAS, the gole Stookholder and all of the membess of the Board of Direstors
of the Surviving Corporation and the sole Shareholder and all of the members of the

‘Board of Directars of the Non-Surviving Corporation have each determined that it is in
the best intarests of the Constituent Corporations that the Non-Surviving Corporation

.. merge with and into the Surviving Corporation (the "Merger”) upan the terms end subject
" to the conditiona set forth in thizs Agreement;

'_.?,-, WHEREAS, the Surviving Corporation i a carporation duly arganized and

existing under the lawa of the Stats of Delawars and has adequate corporate power to |

-conduct its business as it is presently conducted. The authorized capital stock of the

Surviving Corporation congists of One Thousand (1,000) shares of common stock, with
$1.8750 par valus per share ("Surviving Corporation Stock™), of which Eight Hundred
(800) shares are currently issued and held by Bally Totel Fitness Holding Corporation, &
Delaware corporation. ("Bally")., There are no other authorized or outstanding shares of
capital stock or other equity securities of the Surviving Corporation. All outstanding
shares of the Surviving Corporation Stock are duly authorized, validly issued, fully paid
and nonasseesable;

WHEREAS, the Non-Surviving Corporation i a corporation doly argenized snd
existing under the laws of the State of Florida and has adequate corpemte power to
oonduct its business as it is presontly conducted. The euthorized capital stock of ths Non-
Surviving Corporation consista of One Thousand (1,000) shares of common stock with
$1.00 par valus per share, of which One Thousand (1,000) shares of cormmon stock are
issued and outstanding, all of which shares are owned by the Surviving Corporation (the

"Non-Surviving Corporation Stock”). There are no other authorized or outstanding

shares of capital stock or other equity securities of the Non-Surviving Corporation, All
outstanding shares of the Nen-Surviving Corporation Stock are duly authorized, validly
igsued and outstanding, fully paid and nonassessable;

(EKMKIM22131.2)
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WHEREAS, ths registered office of the Surviving Corpotation in the Stete of
Delaware is located at Corporation Trust Canter, 1209 Orange Street, in the City of
Wilmington, Delaware 19801. The 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
Florids is located et 1200 South Pine Island Road, Plantation, Florida 33324 and the
name of its registered agent at such address is CT Carporation Syatem.

NOW, THEREFQORE, the Conatituent Corporations, in consideration of the rmuiual
covenants, agreements and provisions hereinafter contained do heretry prascribe the terms
and conditions of the Merger and mode of carrying the same into effect as follows:

FIRST: On the Effective Date, the Non-Surviving Corporation shall merge into
the Surviving Carporation and the separate corporate existence of ths Non-Surviving
Corporation will cease, and the Surviving Corporation will continus as the surviving
oorporation. :

SECOND: The nams of the Surviving Corporation shall continue to be Bally
Total Fitness Corporation.

THIRD: The Restatad Certificats of Incorporation of the Surviving Cozporation,
as amended to date and as in effect on the Effective Date, ghall continue in fufl fores and
effect as the Restated Certificate of Incorporation of the Surviving Corporation. -

FOURTH:

(8) By virtus of the Merger, on the Effective Date, each then fssued and
outstanding share of the Non-Smrviving Corparation Stock owned of rocord and
each share of the Non-Surviving Corporstion Stock held in the Noo-Surviving
Corporation's treasury, will automatically be canceled and retired end all rights
with respect thereto will cease to exist; mnd

(b) By virtus of the Merger, on the Effsctive Dats, each then issued
ghare of the Surviving Corporation Stock shall continue to be an issued share of
common stock, of the Surviving Corporation and ghall thereafter constitute all of
the issued shares of comman stock of the Surviving Corporation.

FIFTH: The terms and conditions of the Merger ara as followa:
(a)  The bylaws of the Surviving Carparation 28 they shell exist on the

Effective Date shall be and romain the bylaws of the Surviving Corporation umtil
the same shall be altered, amended or repealed g therein provided;

{BKPWCC422133.3| 2
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(b)  The memibers of the Board of Directors and officers of the Surviving
Corporation shall continue in office until the next anmual meeting of stockholders
and until thair successors ghall have been elected and qualified;

{6}  This Merger shall bacome effective on the Effective Date; and

: (d) On the Effective Dats, all property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and other assets of every kind and
description of the Non-Surviving Corporation shall be transferred to, vested in and -
devolve upon the Surviving Corporation without further act or deed and all
property, rights, and evary other interest of the Surviving Comporation and the Non-
Surviving Corparation shall be 8s effectively the property of the Surviving
Corporation as they were of the Surviving Corporstion and the Non-Surviving
Corporation, respectively. The Non-Surviving Corporation hercby agrees from
time to time, as and when requested by the Surviving Corporation or by its
HNCCeSS0rs or assigns, to executs and deliver or causs to be executed and delivered
all such deeds and instruments and to take or cause to be taken such further or other
action as the Surviving Corporation may deem necessery or desirable in order to
vest in and confirm to the Surviving Corporation title to and possession of any
property of the Non-Surviving Corporation eoqirired or to be acquired by reason of
ot ag & result of the Merger herein pravided for and otherwise to carry out the intent
and purposes hereof” and the proper officers and directars of the Non-Surviving
Corporation and the proper officers end directors of the Surviving Corporation are
fully autharized in the nama of the Non-Surviving Corporation or otherwise to take
any and all such action.

: SIXTH: Anything herein or elsewhers o the contrary notwithstanding, this
Agreement may be terminated and abandoned by the Board of Directors of either of the
Constituent Corporations at sy time prior to the time thet this Agreement filed with the
Secretary of State becomes effective. This Agreement may be amended by fhe Board of
Directors of either of the Constituent Corporations at any time pricr to the time that this
Agreernont filed with the Secretary of State becomes effective, provided that an
amendment made subsequent to the adoption of the Agreement by the stockholders or
shareholders of either of tho Constituent Corporations shall not: (1) alter or change the
amount or kind of shares, securities, cash, property and/or rights to be raceived in
exchange for or on conversion of all or eny of the shares of any class or series thersof of
the Constituent Corparations; (2) alter or change any term of the Restated Cartificate of
Incorporation of the Surviving Corporation to be effected by the marger; or (3) alter or
chenge eny of the terms and conditions of the Agresment if such alteration or change
would adversely affect the holders of any class or serics thereof of the Surviving
Corparation.

SEVENTH: This Agreerent hag been duly adopted by Written Consent of the
-sole Stockholder and members of the Boerd of Directors of the Surviving Corparation

|SKPUC0422(33.2) 3
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pursuant to Sections 228 and 141(f), mspaoﬁvely of the Delaware General Corporation
Law and by Written Consent of the sole Shareholder and members of the Board of
Directors of the Non-Surviving Corporation pursuant te Sections 607.0704 and 607.0821,
regpectively, of the Florida Business Corporation Act.

. ) EIGHTH: This Agreement is entered into in accordance with the Tequirements of
: Section 252 of the Delaware General Corporation Law and this Agreement is governed
by the lawa of the Stats of Delaware,

i IN WITNESS WHERROF, the parties to this Agreement, pursuant to the approval
and euthority duly given by resolutions adoptsd by the sols Stockholder and members of
I the Boards of Directors of the Swrviving Corporation end the sole Shareholder and
memmbers of the Board of Dirsctors of the Non-Surviving Corporation, have caused thees
i prosents to be exeouted by the Senior Vice President, General Counse] and Secretary of
[ sach Constituent Coxporation as the reapectlvo act, deed and agreement of each of the
| Constituent Corporations on this_@3¥"  day of ___ Tuggwabren ., 2006.
|

BALLY TQTAL FITNESS CORPORA'I‘ION
a Delaware cmpnratmn

. Maro D Bansewim‘;, Vice President,
Gﬂnﬂl’ﬂ] Comelands LA )

BALLY'S FITNESS AND RACQUET CLUBS, INC.,
a Florids corparation

By: W
Marc D. i jor Vice President,
General Counsel and

(SRMEO421133.2) ' 4
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