Filing fee: $50.00
License fee: $15.00 minimum
(Section 7-11-124)

APPLICATION FOR
CERTIFICATE OF AUTHORITY
OF

Hecalthtrax International, Inc.

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Section 7-1.1-103 of the General Laws, 1956, as
amended, the undersigned corporation hereby applies for a Certificate of Authority to
transact business in the State of Rhode Island, and for that purpose submita the follow-
ing atatement:

FIRST: The name of the corporation is Healthtrax Internaticnal, Inc.

SECOND: The name which it elects to use in Rhode Island is
Hzaltptrax Internavicnal, Inc, e o
(I the name of the corporation does not contain the word “eorporation,” “eompany,” “Incorporated,” or “limited,” or

an sbbrevistion of one of such words, insert tho name of the corporation with the word or abbreviatien which it elects to
add thereto for uge in Rhode Island;)

THIRD: It is incorporated under the lawgof =~ Connecticut =

FourTH: The date of its incorporation is . - July 31, 1987  _ and the period
of its duration is FPerpetual

FiFTH: The address of its principal office in the state or country under the laws of

which it is incorporated is Salmon Brook Park, 100 Western Blvd.
Glastonbury, Conn. 06033
SixTH: The address of its proposed registered office in Rhode Island is..” "~ 7.

Providence, R. I, 02903 and the name of its proposed registered agent in
Rhode Island at that address is € T CORPORATION SYSTEM = =

SEVENTH: The purpose or purposes which it proposes to pursue in the transaction of
business in Rhode Island are

Management of Health and Fitness Clubs,
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EIGHTH: The names and respective addresses of its directors and officers are:
Name Offiea Address

Robert E. Stauble, Jr.  Director 400 Bellevue Ave., Newport RT 02840
Pcter B. Kroon o ... . Director D-16 Bradley Circle, Enfield, CT 06082
Kenncth F. Navarro | Director 93 Spring Lane, Sufficld, CT 06078

quc;t E. Stauble, Jr.
Pete.r B Kroqn )
Kenneth F. Navarro

President 400 Rellevue Ave., Newport RI 02840
.. VicePresident [-1bt Bradley Circie, Enfield, CT 06082

: | 93 Spring Lane, Suffield, CT 06078

Peter B. Kraon . Treasurer D-16 Bradley Circle,.Enfield,.CT.06082

NINTH: The aggregate number of shares which it has authority to issue, itemized
by classes, par value of shares, shares without par value, and serfes, if any, within a

clasas, is: .
Par Value per Share
or Statement that
Number of Shares are withont
Shares Clasa Beries Par Valoe

15 ek g ;Otlcgt' Sendor No Par

300 Common on-voring No Par

2,100,000 Common C Non-Vorting No Par

TENTH: The aggregate number of its issued shares, itemized by classes, par value of
shares, shares without par value, and series, if any, within a class, is:

Par Value per Share
or Statement that
Number of Sharve are withont
Shares Class Serles Par Value
400 Common A Voting No Par

ELEVENTH: An estimate of the value of all property to be owned by it for the
following year, wherever located, is$ 200,000

TWELFTH: An estimate of the value of its property to be located within Rhode
Island during such yearis$ 20,000

THIRTEENTH: An estimate of the gross amount of business to be transacted by it
during such yearis$§ 570,000

FOURTEENTH: An estimate of the gross amount of business to be transacted by it at
or from places of business in Rhode Island during such yearis$ . 170,000

FIFTEENTH: This Application is accompanied by a copy of its articles of incorpora-
tion and all amendments thereto, duly authenticated by the proper officer of the state
or country under the laws of which it is incorporated.

- : IS : T
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Dated August 6 ,1987 Healthtrax lInternational, 1lnc,
[Exact Corporats Name of Corporation Malking App]iul.lon]
It& ‘Vfé President Peter B. Kroon
and et — — S
/Its ..... Secretary
Kenneth F. Navarro
STATE OF Connecticut
} sc
COUNTY OF Hartford
At ”a’-"fordr.‘.‘C.OU”eCtiCUt wwen .. in said County on the . ﬁ’ﬂ“ day
ﬁ . 19 87 before me personally appeared :
P°t°r B. €roo e ,whobeingbyme first duly sworn, declared that
he is the vice Pfeslde“t vwewew. .of Healthtrax International, Inc.
that he signedtheforegoingdocmnentassuch Vice President of the

corporation, and that the statementa therein con

(R. 1. - 2179) -3
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5=, 8 CERTIFICATE OF MERGER
T o '3 = ‘ H
= < ‘Heafthirax International, Inc, a Rhode Island corporation, and
I Heaig:h rax Merger Corp, a Connecticut corporation, having
“ Afc\_lgzm ned to merge pursuant to Section 33-371 of the Connecticut
= o ‘genGral Statutes and Section 7-1.1-70 of the General Laws of Rhode
= = Island, {1956, as amended, hereby certif y the following:
= = g -

1. The name of the surviving corporation in the m
Corp., 2 Connecticut corporation.
Healthtrax International, Inc, a Rh

erger is "ﬁcalthtrax Merger
The name of the other merging corporation is
ode Island corporation.

2. The name of the surviving corporation will be, and hercby is, changed tg
Healthtrax International, Inc.
1

The only change to the Certificate of Incorporation of
corporation to be effected by the merger

corperation as set forth in Section 2 hercof.

the surviving
is the change of the name of the

4, A Plan of Mecrger has been approved vy each of the merging corporations in

the manner provided for in the applicable provisions of the Connecticut Stock
Corporation Act and the General Laws of Rhode Isiand.

3. The Agrcement and Plan of Mcrger as approved is on file at the principal

place of business of the surviving corporation located at 100 Western Boulevard,
Saimon Brook Park, Glastonbury, Connecticut 06033,

6. In addition to complying with Section 33-367 and any other section of the
Stock Corporation Act, the surviving corporation shall furnish a copy of the

Agreement and Plan of Merger, on request and without cost, to any sharcholder of
either merging corporation.

7. The affirmative vote of two-third
stock of Healthtrax Merger Corp. and a
common stock of Healthtrax International.
Merger. The vote in favor of adoption of t

in the case of Healthtrax Merger Corp. and 400 votes in favor in the case of
Healthtrax International, Inc, representing the affirmative vore of all of the
outstanding shares of common stock of both merging corporations.

s of the outstanding shares of common
majority of the outstanding shares of
Inc. was required to adopt the Plan of
he Plan of Merger was 20 votes in favor

Dated at Hartford, Connceticut, this 30th day of July, 1987.

We hercby declare, under the penalties of false
statements made in the foregoing certificate are true.

Hcal%gcr Corp. Healthtrax International. Inc.

lts President

statement, that the

fts,President”.
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CELRTIFICATE OF INCORPORATION

HEALTHTRAX MERGER CORP.

I, the sole Incorporator, certify that I hercbv associate myself as a body
politic and corporate under the Stock Corporation Act of the Statc of Connecticut,

1. The name of the Corporation is Hcalthtrax Mzrger Corp.
2. The naturc of the business to be transacted or the purposes to be promoted
or carricd out by the Corporation are as follows:

To engage in anv lawful act or activity for which corporations may be
formed under said Stock Corporation Act.

It 1s understood that the foregoing statement of the nature of the business
to be transacted or the purposes to be promoted and carried out by the Corporation
are not intended to limit or restrict in any manncr the exercise of all powers
conferred upon the Corporation by the gencral corporation laws of the State of
Connecticut or any other Slate, country, 1erritory or governmental entity, and that
nothing contained herein is to be construed as an attempt 10 Sccurc powers not

properly obtainable by corporations organized undcr the laws of the State of
Connecticut. ‘

-

3 The total number of shares of all classes of stock which the Corporation has
authority to issue is Two Million One Hundred One Thousand Seven Hundred
Sixty (2,101,760), consisting of Four Hundred Sixty (460) shares of Class A Voting
Common Stock, no par value (the "Class A Stock”™), Threec Hundred (300) sharas of
Class B Non-Voting Scnior Common Stock, no par value (the "Class B Senior
Stock™), and Two Million One Hundred Thousand {,100,000) shares of Class C
Non-Voting Common Stock, no par value (the "Class C Stock™. The Class A Stock,

the Class B Senior Stock and the Class C Stock are herein collectively called the
"Stock".

PART I. CLASS A STOCK and CLASS C STOCK

The rights, preferences, privileges and restrictions granted to and imposed
upon the Class A Stock and Class C Stock arc as follows:

Section 1 VYoting Rights

{a) Class A Stock. The holders of Class A Stock shall be cntitied 1o one
vote for cach share so held with respect to each matter voted on by the
sharchoiders of the Corporation. '

(b) Class C Stock. Except as otherwise rcquired by law, the holders of
Class C Stock shall not be cntitled 1o voting rights.

Section 2 Ligquidation Rights
Subject to the prior and superior right of the holders of Class B Senior

Stock to distributions upon liquidation, dissolution or winding up of the
Corporatiion contemplated by Section 1 of Part II hereof, upon any liquidation,
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