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ARTICLES OF MERGER
OF
L.A. FITNESS-FLORIDA, INC,
AND
L.A. FITNESS, INC.
To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business

corporation and the foreign business corporation herein named do hereby submit the following
articles of merper.

1. Attached hereto as Exhibit A and made a part hereof is the Agreement and Plan
of Merger (the “Plan of Merger”) for merging L.A. Fitness-Florida, Inc., a Florida corporation
(Document Number P97000026457) (the “Disappearing Corporation™), and other foreign

corporations, with and into L.A. Fitness, Inc., a California corporation {the “Surviving
Corporation™).
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2. The sharcholders of the Disappearing Corporation entitled to vote on the Plan of
Merger approved and adopted the Plan of Merger by written consent given by them on December

30, 2005 in accordance with the provisions of Section 607.0704 of the Florida Business
Corporation Act.

3. The merger of the Disappearing Corporation with and inte the Surviving
Corporation is permitied by the laws of the jirisdiction of organization of the Surviving
Corporation and has been authorized in compliance with said laws. The date of approval and

adoption of the Plan of Merger by the shareholders of the Surviving Corporation was December 30,
2005.

4. The effective time and date of the merger herein provxded for in the State of
Florida shall be ag set forth in the Plan of Merger.

Dated: December 30, 2003,

Disappearing Corporation: L.A, FITNESS-FLORIDA, INC.
By: 7
Name!
Title: — SPCTRETNRY

Surviving Corporation: L.A. FITNESS, INC.,

LEGAL_US_W # 5313013t.1
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND FLAN OF MERGER.

THIS AGREEMENT OF MERGER. (hereinafter called this “Merger Agreement’™) is
made a8 of December Z[J, 2005, by and among L.A. Fitness, Inc., a California corporation
{“Surviving Company’), L.A. Woman, Inc., a California corperation {(“LA-Woman™), L.A.
Fitmess-Arizona, Inc., an Arizona corporation {“LA-Arizona™), and L. A. Fitness-Florida, Inc., a
Florida corporation (“LA-Florida™) Each of LA-Woman, LA-Arizona snd LA-Flotida are
sometimes referred to herein as & “Disappearing Company.”

RECITALS

A, Surviving Company was incorporated ag & California corporation on Decomber
28, 1938 Itsauthonmdcap:talstockocmsmtsofsm,ﬂﬂoshmofClassACommonStock,of .
whxch9921 .18 shaves ave onistanding, and 4,500,000 shares of Class B Common Stock, of
which 89,290,57 shares are cutstanding.

B. LA-Woman was incorporated ss a California corporation oo July 29, 1991, Its
suthorized capital stock consista of 100,000 shares of Class A Common Stock, of which 1,086.96,
ghares are ouistanding, and 900,000 shares of Class B Common Stock, of which 9,782.6 shares
are outstanding.

C. LA-Arizona wasmcorpomtedasanAnmnacmyorahonoan:h% 1993, Iis
authorized capital stock consists of 100,000 shares of Class-A Common Stock, of which 2,717.38
shares are outstanding, and 900,000 shares of Class B Common Stock, of which 24,456.52
ghares ave ovistanding.

D. LA-Plorids was incorporated as a Florida corporetion on March 25, 1997, Its
authorized capital stock consists of 100 ghares of Class A Common Stock with a par value of
$1.00 per share, of which 10.86 shares are ouistanding, and $00 shares of Class B Cormmon
Stock with a par value of $1.00 pet share, of which 97.84 shares are outstanding.

E. Thndmmto:sufthevamngmpanymdfhcmspecuveduectomofmh
Dizappearing Company deem it advisabls and to their advantage that each Dizappearing
 Company merge with and into Surviving Company 1pon the terms and conditions herein
provided.

AGREEMENT

NOW, THEREFORE, the parties do hereby adopt and make themselves respectively
parties to the plan of reorganization encompassed by this Merger Agreement and do hereby agree
that each Digappearing Company shall merge into Surviving Companry in sccordance with the
following terms, conditions and other provisions:

1. Merger. Bach Disappearing Company shall be merged with and into Surviving
Company {the *Merger™), and Surviving Company ghall survive the Merger, effective upon the

date when this Merger Agresment is madc cifective in accordance with applicable law (the
“Effective Date™).

LEGAL U5 W # $3120973.2
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2. A:ﬁg]gs_gﬂnmmmﬁm,ﬂﬂm The Articles of Incorporation of Surviving
Company and the Bylaws of Surviving Compmy in effect on the Effective Date, ghall continue
to be the Bylaws of Sumwng Company withomt change or amendment unitl farther amended in
accordance with the provisions thereof and appilicable law.

3. Boargd of Directors and Officers. From and after the Effective Daje, the mambers
of the Board of Directors of Surviving Company and the officers of Snrviving Company shall bs
the Board of Directors and the corresponding officers of Swviving Cormpany inimediateiy before
the Effective Date.

4, Successiop. On the Bifective Date, Strviving Company shall succeed to the
rights and properties and be subject to the debia and liabilitics of each Disappearing Company in
the manner of and as more fally sct forth in Section 1107 of the California Corporations Code.

5. Further Assyranges. From fime to tinie, as and when required by Surviving
Company or by its snccessors and agsigns, there shall be executed and deliversd on behalf of
each Disappearing Campany such deeds and other instnyments, and there shall be taken or
cansed to be taken by it such further and other action, as shall be epyropriate or necessary in
order to vest or perfect in or to confirm of record or otherwise in Swrviving Company the title to -
and posgsession of all the property, interests, assets, rights, privileges, immunities, powers, -
franchises, licenses, accreditations and authorities of each Disappearing Company, and otherwise
to carry out the purposes of this Merger Agreement.

anmm Upnn the Eﬁ'ecﬂve Date, by virtne ofthc Mager and mthout any act;on on the part
©f any holder of the Common Stock of each Disappearing Cornpany, ’

(a)  each share of Class A Common Stock of LA-Woman ouistanding
immediately prior thereto shall ba converted into 0.62 shares of Class A Common Stock of
Surviving Company and each share of Class B Cormmoan Stock of LA-Woman outstanding
immediately prior thereto shall be converted into 0.62 shares of Class B Common Stock of

Surviving Company;

' (b}  cach share of Class A Common Stock of LA-Arizona outstanding
immediately prior thereto shall be converted into 3.56 shares of Class A Common Stock of
Surviving Company and each share of Class B Common Stock of LA-Arizona ontstanding
immediately prior thereto shall be canverted into 3.55 shares of Class B Common Stock of

Surviving Comparry;

(c)  each shate of Class A Common Stock of LA-Florida outstending
iramediately prior thereto shall be converted into 1.65 shares of Class A Common Stock of
" Sorviving Company end each share of Class B Common Stock of LA-Florida ontstanding
immediately prior thereto shall be converted into 1.65 shares of Class B Common Stock of

Surviving Company.

The shares of Surviving Company onistanding immediately prior to the Merger shall not be
changed by reason of the Merger.

LEGAL_US W# 53129972 -2-
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7. Siock Certificates. As soon as practicable after the Effective Date and upon
surrender fo Suyviving Company of the certificate(s) which immediately prior to the Effective
Date ropresented shares of the stock of a Disappesring Company, Surviving Company shall
deliverto suchp:rsonmwhnscname the surrendered certificete was issued, » certificate
registered in the name of such person representing the Surviving Company Class A Commeon
Stock and Class B Common Stock for which the stock previously represented by the surrendered
certificate was exchanged in the Merger.

8. Approval. Surviving Company and each Disappearing Company have received
all consents and approvals necessary for the consunmation of the Merger and all other
tramzactions conternplated thereby.

9. Governing Law. This Merger Agreement shall be governed by and construed in
accordance with the internal laws of the State of California, .

(Signature page follows)

LEGAL US W ¥ 53129973.2 -3~
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IN WITNESS WHEREQFT, this Merger Agreement, having first been duly approved by
the Roards of Directors of Surviving Company and each Disappearing Company, is hereby
uxacnt‘ed on behaif of cach of these corporations by their respective officers therevmio duly

authorized.
Surviving Company: L.A. FITNESS, INC.

By:
Name:
Title: President

By, ‘)

Disappearing Company: L.A. WOMAN, INC.

Disappearing Conmpany: LA S-ARIZONA, INC.

Disappesring Company: L.A. FITNESS-FLORIDA, INC.

By
Name:_lolg WEEH
Title: President

By: - )
MName: .
Title: Secretary

LBGAL, US_W # 531209732 4
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CERTIFICATE OF AFPROVAL

OF
AGREEMENT OF MERGER
touewncy  and oA Yasom, certify that:
1. They are the president and secretary, respectively, of L.A. Fiiness, Inc,, 2

California corporation.
2. The Agreement of Merger in the form attached was duly approved by the board of
directors and shareholders of the corporation.

3. The ghareholder approval was by the holders of a majority of the ontstanding
shares of Class A Common Stock and Class B Common Stock voting together as a single class.
The percentage vote required was more than 50% of the outstanding shares of Class A Common

Stock and Class B Common Stock voting together s a single class.

4. _There are two ¢lasses of common stock of the corporation: 9,921.18 outstanxling
shares of Class A Common Stock and 89,290,57 outstanding shares of Class B Common Stock.

We further declare under pemalty of perjury under the laws of the State of Californda that
the matters set forth in this certificate are trae and correct of our own knowledge.

Dated: December |, 2005 E l '
: .._tmm.a}

tle: Secretavy

LEGAL,_US W #53129973.2
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER
tous weich  and gian yasiop certify that:
1. They ave the president and secretary, respectively, of L.A. Woman, Inc., 2

Califorpia corporation.
2. The Agreement of Merger in the form attached was duly approved by the board of
directors and sharcholders of the corporation.

3. The shareholder approval was by the holders of 2 majority of the oumtstanding |
shares of Class A Common Stock and Class B Common Stock voting together as 2 single class.
Thepmmgcvoterequuedwasmomthmso%ofthuoutstandmgshmsofClassACommon
Stock and Class B Common Stock voting togsther as a single class.

4, There are two classes of common stock of the corporation: 1,086.96 outstanding.
shares of Class A Common Stock and 3,782.6 outstanding shares of Clzss B Conmnon Stock.

We further declare under penalty of perjury under the iaws of the State of California that
the matters set forth in this certificate are frue and correct of our own knowledge.

Dated: December 30, 2005

Name:
Title: President

]
Title: S

LEGAL U3 W ¥ S3139873 1
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CERTIFICATE OF APPROVAL
OF
AGREEMENT GF MERGER
Louss weerH . st SNt Yasunp certify that:
1.  They are the president and secretary, respectively, of L.A. Fitness-Arizona, Inc.,

an Arizona corporation.

2, The Agreement of Merger in the form attached was duly approved by the board of
directors and sharsholders of the corporation,

3, The sharcholder approval was by the holders of a mejarity of the outstanding
shares of Clasg A Common Stock and Class B Common Stock voting together a5 a gingle class.
The percentage vote requived was more than 50% of the outstanding shares qulass A Common
Stock and Clags B Commion Stock voting together as a single class.

4. There are two classes of common stock of the corporation: 2,717.38 outstanding e
shares of Clags A Common Stock and 24.456.52 outstanding shares of Class B Common Stock.

: We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Dated: Dccembm-?l 2005 {

Name: _ LS wag]
Title: President

Name:
Title: Sccrctary

LEQAL_US W# 531299732
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CERTIFICATE. OF APPROVAL
OF
AGREEMENT OF MERGER
toins welrn_ and wan oty certify that:
1. They are the president and secretary, respectively, of L.A, Fltness-Flonda, Inec.,a

Flo:ida corporation.

2. The Agreement of Merger in the form attached was duly approved by the board of
directors and sharcholders of the corporation.

3 The sharcholder approval was by the holders of a majority of the outstanding
shares of Clazs A Common Stock and Class B Common Stock\rotmg!ogothcru a single class.
The percentage vote required was more then 50% of the outstanding shares of Class A Common
Stock and Class B Common Stock voting together as a single class.

4, There are two classes of comunon stock of the corporation: 10.86 outstanding
shares of Class A Common Stock and 97.84 outstanding shaves of Class B Common Stock.

We firther doclare under penalty of perjury under the laws of the State of California that
the matters st forth in this certificate are truo and correct of our own knowledge.

Dated: December 20, 2005 _ l

Name: __Loie WAl
Title: Prosident

Narhe:
Title: Secretary

LEGAL US W# 531209732
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