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UNANIMOUS WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING
OF
THE BOARD OF DIRECTORS
OF
IRON ACQUISITION CORP.

The undersigned, constituting all of the members of the Board of Directors
of Iron Acquisiton Corp., & Delaware corparation (the “Corporation™), hereby adapt by
this Unanimous Wrinten Consent in Lieu of A Special Meeting October 12, 2001, in
accordance with Section 108(c) and Section 141(f) of the Delaware General Carporation
Law, the following resolutions with the same farce and effect as if they had been adopted
at a duly convened meeting of the Board of Directors of the Corporation:

WHEREAS, the Board of Directors of Iron Acquisition Corp.. & Delaware
corporaton (the “Company”™), has reviewed the draft Agreement and Plan of Merger,
including the schedules and exhibits thereto, substandally in the form of the draft thereaf

attached hereto as Exhibit A (the “Merzer Agreement’), among Bally Total Fimess
Holding Corporation, a Delaware corporstion (“Bally), the Company. 2 whoily owned
subsidiary of Bally, Crunch Fitness Intemational, Inc.,, a Delaware corporation
(“Cnmgh™). and the stockholders of Crunch party thereto;

WHEREAS, after due consideration, the Board of Directars of the
Company deems it to be advisable and in the best interests of the Company and its
stockholders that the Company enter into the Merger Agreement; and

WHEREAS, pursuant to the Metger Agreement. Crunch will be merged
with and into the Company with the Company continuing as the surviving corporation (

the “Megrer”™).
The Merger

NOW THERFFORE BE IT:

RESOLVED, thar after consideration of the terms and conditdons of the
Merger Agreement the Board of Directors of the Company hereby determines that the
terms of the Merger, as desaribed in the Merger Agreement, are 2advisable and fair to, end
in the best interests of, the Campany and its stockholders; and further

RESOLVED, that the Merger and the form, terms and provisions of the
Merger Agreement, including the schedules and exhibits thereto, be, and each hereby is,

DATEMAYS05788 v2 - bd camoluiens of ron Acquiddan oarp doc
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authorized and approved, and that each of the proper officers of the Company be, and
each of them hereby is, authorized, in the name and on behalf of the Company, to
finalize, cxecutec and deliver the Merger Agreement, with such changes, amendments or
other modifications thereto 25 such officets may approve, the anthority for such changes
to be conclusively evidenced by such exacution; and further

RESOLVED, that the Board of Directors hereby directs that the Merger
Agreement and the wansactions contemplated thereby, including the Merger, be
submircd to the stockholders of the Company cntitled to vote thereon for their
consideration and approval pursuant to the applicable provisions of the Delawsre General
Corporation Law (the “DGCL.") and the Securitics Exchange Act of 1934, as amended,
and the rules and rcgulations promulgated thereunder (the “Exchange Act™), as
applicable, and that the Chairman and Chief Exeentlve Officer of the Company be, and
hereby is. authorized, empowered and directed, in the name and on dehalf of the
Company, to set a date for a meeting of the Company’s stockholders at such time as he
deems appropriate, but in any case, as prompty as practcable following the execution
and delivery of the Meyger Agresment; and further

RESOLVED, that the proper officers of the Company be, and cach of
thew hereby is, authorized, empowered and directed, in the name and on behalf of the
Company, te take such additional lawful actions as they may deem necessary or advisable
to consummate the gansactons contemplated by the Merger Apgreement, including the
Megger; and further

General

RESOLVED, that the proper officers of thc Company be, end each of
them hereby is. authorized, in the name and on behalf of the Company, to engage an
Escrow Agent, an Independent Public Accountant, a printer, special counsel, public
relatons manager and any other persons necessary to provide appropriate advisory and
other services in conneetion with the Merger and the transactons contemplated by these
resolutions, upon such terms and conditions as such officers shall approve; and further

RESOLVED, that the authority granted to the proper officers of the
Corporation pursuant 1o the foregoing resolutions shall be deemed to include, in the case
of each such resolution, the authority to perfarm such further acts and deeds as may be
Decossary, couvenient or appropriate, in the judgment of such officers, ta camry ourt the
wansactions contemplated thercby and the purposes and intents of the foregoing
resolutians, and all acts and deeds previously performed by the officers or counsel for the
Corporation prior to the date of these resolutions that are Within the aythority conferred
hereby are confirmed, approved and ratified in all respects as the autharized acts and
deeds of the Corporarion; and further

RESCLVED, that all ections previous]y taken by any officer, director,
Tepresentative or agent of the Corporation in the nams or on behalf of the Carparation in
connecuon with the matters contemplated by the foregoing resolutions, to the extent they
are consistent with the authority conferred by such resolutions, be, and each of them
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hereby is, adopted, ratified, confirmed and approved in all respects as the act and deed of
the Corporation.

This Unanimous Written Consent may be executed in one or more
counterparts, cach of which shall be considered an oniginal instrument, but all of which
shall be considered one and the same Unanimous Written Consent.
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IN WITNESS WHEREOF, the undersigned have executed this Unanimous

Wwritten Consent as of the date set forth abova.

Lee S, Hillman
Direcior

B,

John w. Dwyﬂ

Director

WJW

" Cary A. Gaan
Director
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DC HEREBY CERTIFY TEE CERTIFICZATE OF MERGER, WKICE
MERGES :

"CRUNCE FITNESS INTERNATIOWNAL, INC.", A DELAWARE
CORPORATION,

WITH AND INTO "IRON ACQUISITION CORP." UNDER THE NAME OF
"IRON ACQUISITION CORP.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, WAS RECEIVED AND FILED
IN TEIS OFFICE THE THIRTY-FIRST DAY OF DECEMEER, A.D. 2001, AT 3
O'CLOCK P.M.

AND I DO HEREEY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SEATLI, BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .
- zZ . -
Lot oAb P
3423542 8330 Hamiep Iy pirde C AT e X S8Ra 1607

DATE: 01-04-02

020007764
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IRON ACQUISITION CORP.,
a Delaware Corporation

Written Consent of Sole Stockholder
to Action Without a Meeting

The undersigned, being the sole stockholder of Iron Acquisition Corp., a
Delaware corporation (the “Company”), hereby gives its written consent, pursuant to Section 228
of the Delaware General Corporation Act, to the adoption of the following resolutions without a
meeting of stockholders:

RESOLVED, that it is advisable and fair to the stockholders of the
Company that Crunch Fitness International, Inc., a Delaware
corporation (“Crunch”) be merged with and into the Company,
upon the tenms and conditions set forth in the Agreement and Plan
of Merger among Bally Total Fitmess Holding Corporation, the
Company, Crunch and the stockholders of Crunch party thereto, as
amended from time to time (the “Agreement”) annexed hereto as
Exhibit A.

FURTHER RESOLVED, that the Agreement be, and it hereby 1s,
approved and adopted by the stockholders of the Company;

FURTHER RESOLVED, that all actions heretofore taken by any
director or officer of the Company in connection with any matter
referred 10 in the foregoing resolutions are hereby approved,
ratified and confirmed in all respects; and

FURTHER RESOLVED, that the directors and officers of the
Company be, and each of them hereby is, authorized and directed,
in the namme and on behalf of the Company, to take or cause to be
taken all such further actions, to execute and deliver or cause to be
executed and delivered all such further instruments, certificates,
undertakings and documents, and to incur all such fees and
expenses as in their judgment shall be necessary, appropriate or
advisable in order to carry into effect the purpose and intent of any
and all of the foregoing resolutions.

CATEMPW590365 v3 - lron Acquisition Corp_Stockhalder Conseatdoc

TRADEMARK
REEL: 002500 FRAME: 0504



IN WITNESS WHEREOF, the undersigned has duly executed this Written
Consent as of December 31, 2001.

BALLY TOTAL FITNESS HOLDING
CORPORATION

By: %&\d\b) %wvl\)
SN2

CWTWNYLMR{\S%03633
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