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ARTICLES OF MERGER
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO

HEALTETRAX MERGER CORF, ... .

Pursuant to the provisions of Section 7-1.1-70 of the General Laws, 1956, as amended,
the undersigned domestic and foreign corporations adopt the following Articles of Merger
for the purpose of merging them into one of such corporations:

FIRST: The names of the undersigned corporations and the States under the laws
of which they are respectively organized are:

Name of Corporation State
Healthtrax International, Inc. /[4/d3 Rhode lsland

iealthtrax Merger Corp. Connecticut

SECOND: The laws of the State under which such foreign corporation is organized
permit such merger.

THIRD: The name of the surviving corporation is Healthtrax Merger Corp. -
(to te changed to Healthtrax International, Inc.)
and it is to be governed by the laws of the State of Connecticut
FouRTH: The following Plan of Merger was approved by the shareholders of the
undersigned domestie corporation in the manner prescribed by Chapter 7-1.1 of the

General Laws, 1956, as amended, and was approved by the undersigned foreign
corporation in the manner prescribed by the laws of the State under which it is organized:

(Insert Plan of Merger)

The Agreement and Plan of Merger approved by the shareholders of:
the undersigned corrvorations is attached hereto as Exhibit A.
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FIFTH : Astoeach of the undersigned corporations, the number of shares outstanding,
and the designation and number of outstanding shares of each class entitled to vote as a

classon such Plan, are as follows:

Number of

Shares

Name of Corporation Qutstanding

Healthtrax International, 400

nc.

Healthtrax Merger 20

Corp.

Entitled to Vote as a Class
Designation Number of
9fClasy Sharen
Comman 400
Common 20

SIXTH: As to each of the undersigned corporations, the total number of shares voted
for and against such Plan, respectively, and, as to each class entitled to vote thereon as a
class, the number of shares of such class voted for and against such Plan, respectively,

are as follows:

Number of Shares
Total Entitled to Vote as a Class
Voted Voted Voted
Name of Corporation For - _Claas _For_ Against
Healthtrax International, 400 Common 400 -0-
Inc.
Healthtrax Merger 20 Common 20 -0~
Corp.
() ) :



SEVENTH: If the surviving corporation is to be governed by the laws of any other
state, such surviving corporation hereby: (a) agrees that it may be served with process
in the State of Rhode Island in any proceeding for the enforcement of any obligation of
the undersigned domestic corporation and in any proceeding for the enforcement of the
rights of a dissenting shareholder of such domestic corporation against the surviving
corporation; (b) irrevocably appoints the Secretary of State of Rhode Island as its agent
to accept service of process in any such proceeding; and (c) agrees that it will promptly
pay to the dissenting shareholders of such domestic corporation the amount, if any, to
which they shall be entitled under the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, with respect to the rights of dissenting shareholders.

Dated July 19 87 HEALTHT, INTERNATIONAI,! INC.
//l President

and T
Its Secretary
HEALTHTi HAFERGER CORR
By . %’ﬂ
£ E President
an .
Its Secretary
STATE OF CONNECTICUT }S
, C.
County oF TARTFORD
At Hartford in said County on the 30% day
of July ‘ 1987 | before me personally appeared

ﬁ &é‘. . /ddtn( , who being by me first duly sworn, declared that he
is the Lce FM/’ of Healthtrax International, Inc.
that he signed the foregoing document as such At /0 { of the
corporation, and that the statements therein contained are true.

Commissioner of fho Si.zperior Court
{NOTARIAL SEAL)

SraTeoF CONNECTICUT }
Sc

COUNTYOF  HARTFORD

207

At Hartford ‘ in said County on the day

of July _ 1987 | before me personally appeared =

/0 @fél g . W ... .., who being by me first duly sworn, declared that he
is the t/,(,cx. pAW of Healthirax Merger Corp. ,
that he signed the foregoing document as such . [/AL€t L A€ of the
corporation, and that the statements therein contained are true.

iy
Commissioner of the Superior Court
{(NOTARJAL SEAL)

(R. I, - 2167)
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Exbibit A
AGREEMENT AND PLAN OF MERGER

Dated July 30, 1987 by and between Healthtrax International,
Inc., a Rhode Island corporation having its principal office in
Glastonbury, Connccticut (the "Rhode Island Company") and
Healthtrax Merger Corp., a Connccticut corporation having its

principal office at the same location (the "Connecticut
Company").

WHEREAS the Rhode Island Company was incorporated in Rhode Island on
January 2, 1981 and since such time has ¢ngaged in the business of managing health and
racquet clubs in the states of Rhode Island and Connecticut, and clscwhere;

WHEREAS the Rhode Island Company has determined that it should reorganize as
a Connecticut corporation; and

WHEREAS the Connecticut Company has been formed in contemplation of such
reorganization,

NOW THEREFORE, the Rhode Island Company and the Connecticut Company
hereby agree as follows and adopt the following Plan of Merger:

1. Merger. Hcalthtrax International, Inc. (the "Rhode Island Company”) shall
be merged into Healthtrax Merger Corp. (the “Connecticut Company").

2. Effective Date. This Agreement and Plan of Merger shall become cffective
immediately upon compliance with the laws of the States of Connecticut and Rhode
Island, the time of such effectivencss being hercinafter called the "Effective Date”.

3. Surviving Corporation. The Connecticut Company shall survive the merger
herein contemplated and shall continue to be governcd by the laws of the State of
Connccticut, but the separate corporate existence of the Rhode Island Company shall cease
forthwith upon the Effective Date. The name of the Connecticut company shall be
changed to "Healthtrax International, Inc.", effective as of the Effective Date.

4, Certificate of Incorperation. The Certificate of Incorporation of the
Connecticut Company shail continue as the Certificate of Incorporation of the surviving
corporation following the Effective Date, ¢xcept as amended to reflect the change of
name¢ contemplated in Section 3 hercof, unless and until the same shall be amended or
repealed in accordance with the provisions thereof, which power to amend or repeal is
hereby expressly reserved, and all rights or powers of whatsoever nature conferred in
such Certificate of Incorporation or herein upon any shareholder or dircctor or officer of
the Connecticut Company or upon any other person whomsoever ar¢ subject to this
reserved power.  Such Certificate of Incorporation shall constitute the Certificate of
Incorporation of the Connecticut Company separate and apart from this Agreement and

Plan of Merger and may be separately certificd as the Certificate of Incorporation of the
Connecticut Company.

5. Bylaws. The Bylaws of the Connccticut Company shall continue as the
Bylaws of the surviving corporation following the Effective Date unless and until the
same shall be amended or repealed in accordance with the provisions thercof.

6. Further Assistance of Title. If at any time the Connecticut Company shall
consider or be advised that any acknowledgements or assurances in law or other similar
actions arc nccessary or desirable in order to acknowledge or confirm in and to the
Conncecticut Company any right, title, or interest of the Rhode Istand Company held
immediately prior to the Effective Date, the Rhode Island Company and its proper
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officers and directors shall and will execute and deliver all such acknowledgments or
assurances in law and do all things nccessary or proper to acknowledge or confirm such
right, title, or interest in the Connecticut Company as shall be necessary to carry out the
purposes of this Agreement and Plan of Mecrger, and the Connecticut Company and the
proper officers and directors thereof are fully authorized to take any and all such action
in the name of the Rhode Island Company or otherwise.

7. Retirement of Organjzation Stock. Forthwith upon the Effective Date, each
of the 20 shares of the Class A Voting Common Stock of the Connecticut Company

presently issued and outstanding shall be retired, and no shares of Common Stock or other
securitics of the Connecticut Company shall be issued in respect thercof.,

8 Conversion of Qutstanding Stock. Forthwith upon the Effective Date, ¢ach
of the issued and outstanding shares of Common Stock of the Rhode Island Company and
all rights in respect thereof shall be converted into one fully paid and nonassessable share
of Class A Voting Common Stock, no par value, of the Conneccticut Company, and each
certificate nonfinally representing shares of Common Stock of the Rhode Island Company
shall for all purposes be deecmed to evidence the ownership of a like number of shares of
Class A Voting Common Stock of the Connccticut Company. The holders of such
certificates shall not be required immediately to surrender the same in exchange for
certificates of Class A Voting Common Stock of the Connecticut Company but, at any
time upon surrender by any holder of certificates nominally represcnting shares. of
Common Stock of the Rhode Island Company, the Connecticut Company will cause to be

issued therefor certificates for a like number of shares of Class A Voting Common Stock
of the Connecticut Company.

9 Retirement of Treasury Stock. Forthwith upon the Effective Date, 100

shares of Common Stock of the Rhode Island Company held in the Treasury of the Rhode
Island Company on the Effective Date shall be retired and no shares of Common Stock or
any other securitics of the Connecticut Company shall be issued in respect thereof.

10. Rirectors. The names and post office addresses of the first directors of the
Connecticut Company following the Effective Date, who shall be threc in number and
who shall hold office from the Effective Date until the annual mceting of sharcholders of

the Connecticut Company held in 1987 and until their successors shall be elected and shall
qualify, are as follows;

Name Addre

Robert E. Stauble, Ir. 400 Bellevue Avenue
Newport, R1 02840

Peter B. Kroon D-16 Bradley Circle
Enficld, CT 06082

Kenneth F, Navarro 93 Spring Lanc
Sufficld, CT 06078

The additional directorships provided for in the Bylaws of the Connecticut
Company shall be filled by action of such three directors following the Effective Date.

11, Qfficers. The names and post office addresses of the first officers of the
Connecticut Company following the Effective Date, who shall hold office from the
Effective Date until their successors shall be appointed and shall qualify or until they
shall resign or be removed from office, are as follows:
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Name Office _ : Addres
Robert E. Stauble, Jr. President 400 Bellevue Avenue
Newport, RI 02840
Peter B, Kroon Vice President D-16 Bradley Circle
and Treasurer Enfield, CT 06082
Kenneth F. Navarro Vice President 93 Spring Lanc
and Secretary Suffield, CT 06078

12, Vacancies. If, upon the Effective Date, a2 vacancy shall exist in the Board
of Directors or in any of the offices of the Connccticut Company as the same are
spccified above, such vacancy shall thercafter be filled in the manner provided by law
and the Bylaws of the Connccticut Company.

13, Termination. This Agreement of Merger may be terminated and abandoned
by action of the Board of Directors of the Rhode Island Company at any time prior to the

Effective Date, whether before or after approval by the sharcholders of the two corporatc
parties hercto.

IN WITNESS WHEREOF each of the corporate parties hereto, pursuant to
authority duly granted by the Board of Directors, has caused this Agreement and Plan of
Merger to be executed by a majority of its dircctors.

HEALTHTRAX INTERNATIONAL, INC,
(the "Rhode Island Company")

By: 5/

Robert E. Stauble, Jr., A Director

By ‘9’/

Pcter B. Kroon, A Director

By: 5/

Kenneth F. Navarro, A Director

. HEALTHTRAX MERGER CORP.
(the "Connecticut Company")

By 5/

Robert E. Stauble, Jr., A Director

55/

Pecter B. Kroon, A Dircctor

By: s/

Kenneth F. Navarro, A Director
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STATE OF CONNECTICUT } S5, HARTFORD
OFFICE OF THE SE~0F-A%Y OF THE STATE )

I herooy Corily thae s is 2 tra copy of record
In this ./ .qa
In Testir iy WNC S Ehave Biruito set My hand,
and ariized the Seal of sad Siate, at Hartford,
this & Zh__ gay of Leyiordas AD. 1957
thic, 1 %ohpan
SECRETARY OF THE STATE

————



