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ARTICLES OF MERGER
Merger Sheet

BLUE RIDGE SPAS, INC., a nongualified North Carolina corp.

INTO

GATSBY SPAS, INC., a Florida corporation, G79255.

File date: March 30, 1998

Corporaie Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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BLUE RIDGE SPAS, INC. 2, Do
(a North Carolina Business Corporation) @ PA % Sy
INTO % 5o
GATSBY SPAS, INC. , -
(a Florida Business Corporation) ‘{:: &

In compliance with the tequirements of the Florida Business Corporation Act and the
North Carclina Business Corporation Act, the undersigned corporations, desiring to effect 2
merger (the "Merger™), hereby certify as follows:
Article I

Blue Ridge Spas, Inc., & North Carolina business corporation ("Blue Ridge™), is hercby
merged with and into Gatsby Spas, Inc., a Florida business corporation ("Gatsby™), such that
Gatsby shall be the surviving corporation (the "Surviving Corporation™) in the Merger.

Axticle XX

The name of the Surviving Corporation is Gatsby Spas, Inc.

Article JIX
The Plan of Merger is sttached hereto as Exhibit A and incorporated herein in its eniirety
by reference (the "Plan of Merger").
Article TV
The Plan of Merger was adopted and approved by the snanimous written consent of the

sole shareholder of Blue Ridge as of R/ , 1998, in Hew of 2 meeting, which adeption and
approval is sufficient for the formal approval of the Plan of Merger, T ' Cm

Article V

The Plan of Merger was adopted and approvcd by the unanimous written consent of the
sole shareholder of Gatsby as of ?;l 2] , 1998, which adoption and approval is sufficient
for the formal approval of the Plan of Merger.




Axticle VI

The Merger provided for in the Plan of Merger shal! become effective on the later of the
date and at the time on which (i} these Arficles of Merger shall have been Fled with and accepted
by the Department of State of the State of Florida or i) these Articles of Merger shall have been
filed with and accepted by the Secretary, of State of the State of Nerth Carelina.

[N WITNESS WHEREOF, each of the undersigned corporations has caused these
Articles of Merger to be signed by a duly nuthorized officer this B’ fo’f day of = 1508,

GATSBY SPAS, ™NC.

Name:

Title:. !.é:k ?ﬁ&ﬁ‘:ﬂﬁm‘l"
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PLAN OF MERGER
or _
BLUE RIDGE SPAS, INC.
AND
GATSBY SPAS, INC.

This Plan of Merger (the "Plan of Merger"), dated as of _2 (4 7, 1998, is with respect
ia the proposed merger of Blue Ridge Spas, Ing., a North Carolina business corporation ("Blue
Ridge"), with and into Gatsby Spas, Inc., 2 Florida business corporation ("Gatsby");

WITNESSETH:

WHEREAS, Blue Ridge was incorporated in the State of North Carolina on Nevember
30, 1994, and is subject to the provisions of North Carolina Business Corporation Act (the
TNCBCA"), as amended; and

WHEREAS, Gatsby was incorporated in the State of Flotida on January 20, 1984,
pursuant to the provisions of the Fiorida Business Corporation Act {the "FBCA"); and

WHEREAS, the respective Boards of Directors of Blue Ridge and Gatsby deem it
advisable and in the best interesis of said carporations to merge Blue Ridge with and into Gatsby
(the "Merger"™), pursuant to the provisions of the NCBCA and the FBCA.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
pramises set forth herein and intending to be legally bound hereby, the parties hereto agree a5
follows:

ARTICLET o -

Merger of Blue Ridge into Gatsby

1.1  Merger. Subject to the terms and conditions of this Plan of Merger, at the
Bffective Time (as defived in Article Il below), Blue Ridge shall merge with and into Gatsby in
accordance with the provisions of Chapter 607 of the FBCA and Article 11 of the NCBCA. T

1.2 Effects Of The Merger.

1291 At the Effective Time {i) Blue Ridge shall merge with and into Gatsby,
and the separate corporate existence of Bluc Ridge shall thereupon cease, and Gatsby shall be the
surviving corporation (the "Surviving Corporation") in the Merger and shall continue 1o be
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governed by the laws of the State of Florida; (if) the Articles of Incorperation of Gatsby as in
offect immediatcly prior (o the Effective Time shall be the Articles of Incorporation of the
Surviving Corporation {until altered, amended or repealed in accordance thercwith and with law);
(iti) the Bylaws of Gatsby as in effect immediately prior to the Effective Time shall be the
Bylaws of the Surviving Corporation (until altered, amended or repealed in accordance thesewith
and with law); (iv) the directors of Gatsby immediately prior to the Effective Time shall be the
directors of the Surviving Corporation (until their successors shall have been elected and
qualified or until their earlier death, resignation or removal); and (v) the officers of Gaisby
immediately prior to the Effective Time shall be the officers of the Surviving Corporation (until
their successors shall have been appointed and qualified or until their earlicr death, resignation or
removal).

19.2. At and after the Effective Time, the Merger shall have the effects provided
in Section 607.1106 of the FBCA and Section 55-11-06 of the NCBCA.

13  Effect On Blue Ridge Capital Stock. Atthe Effective Time, by virtue of the -
Merger and without any action on the part of the holder of any shares of Blue Ridge Common
Stock, all of the issued and outstanding shares of Bhue Ridge Common Stock (the "Shares") shall
be converted into one (1) share of Gatsby Common Stock. :

1.4  Gatsby Capital Stock Unaffected. Shares of Gatsby capital stock outstanding at
the Effective Time shall not be converted or changed as a result of the Merger.

1.5  Name of the Surviving Corporation. At the Effective Time and pursuant 1o this
Plan of Merger, the corporete name of the Surviving Corporation shall be "Gatsby Spas, Inc.”

1.6 Contipuation of Business. From and after the Effective Time and subject to the
actions of the Board of Directors of Gatsby prior to the Rffactive Time of the Merger which shall
become the Board of Directors of Blue Ridge after the Merger, the business presently conducted
by Blue Ridge (whether directly or through its subsidiaries, if any) shall continue to be
conducted by the Surviving Corporation.

17  Taking of Necessary Action. Prior to the Effective Time, Bluc Ridge and Gatsby,
respectively, shall take all such actions as may be necessary, appropriate or desirable to effect the
Merger, including but not limited to obtaining all approvals required by the laws of the State of
Nosth Carolina and the State of Florida and filing or causing fo be filed and/or recorded any
Jocument or documents prescribed by the laws of the State of North Carolina and the State of
Florida. If at any time or titmes after the Effactive Time any firther action is necessary oI
desirable to carry out the purposes of this Plan of Merger and to vest the Surviving Corporation
with full title to all properties, assets, rights, approvals and immunities of Blue Ridge, the

olficers and directors of the Surviving Corporation shall take all such necessary action.

1.8 Authorization. Any officer of Bluc Ridge and any officer of Gatsby are hereby
authorized to execnte Articles of Merger upon behalf of said corporations, respectively, in
conformity with the provisions of the NCBCA and the FBCA and are hereby authorized and
empowered to do any and all acts and things and to make, execute, deliver, file and/or record any

-2




and all instruments, papers and docurnents which shall be or become necessary, proper or .
convenient to carry out or put into effect any of the provisions of this Plan of Merger ot the
Merger herein provided for. :

ARTICLE {1

Rffective Time of the Merger

The Merger shall become effective on the later of the date and at the time on which (3} the
Articles of Merger shall have been filed with and accepted by the Department of State of the
State of Fiorida and (ii) the Articles of Merzer shall have been filed with and accepted by the
Secretary of Stale of the State of North Carclina {or such later date and time as may be specificd
in the Ariicles of Merger) (the "Effective Time").

Miseellanegus

3.1  Applicable Law. This Plan of Merger shall be governed by and construed in
scoordance with the laws of the State of Florids. o :

IN WITNESS WHERECQF, each of the undersi c%forporations hag cansed this Plan of .
Merger to be signed by 2 duly authorized officer this day of Ml , 1998,

Name, /& EMNETH A \sz.éﬁ‘
Title: & %fﬁ'fﬂ&’wf/ CEED

GATSBY SPAS, INC.

BLUE RIDGE SPAS, INC

By: w /2/( 04/\_
Name: Ldillve Jo& Bq:;.(gpk

Title: _ Vige  PresiBENT

PGH1: 4003481
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UNANIMOUS WRITTEN CONSENT
OF -
THE BOARD OF DIRECTORS
OF
BLUE RIDGE SPAS, INC.

The undersigned, being all of the directors of Blue Ridge Spas, Ine., a North Carolina
corporation {the "Company"), acting pursuant to Section 55-8-21 of the North Carolina Business
Corporation Act, hereby waive any notice requirement and consent in writing to the adoption of,
and do hereby adopt the following resolutions as though adopted at a duly called and held
meeting of the Board of Directors:

RESOLVED, that the Board of Directors of the Company hereby approves
the merger (the "Merger") of the Compariy with and into Gatsby Spas, Inc., a
Florida cotporation, pursuant 1o Articles of Merger, in substantially the form
attached hereto as Exhibit A (the "Articles of Merger”), and a Plan of Merger, in -
substantially the form attached hereto es Exhibit B (the “Plan of Merger"). with
such changes as the officer presenting the same for filing shall approve, his due
execution of the Articles of Merger to be conelusive evidence of his approval of
such changes; and

RESOLVED FURTHER, that the Articles of Merger and the Plan of
Merger be submitted to & vote of the sole shareholder of the Company, and it is
recormmmended that the sole shareholder of the Cornpany approve and adopt the
Plan of Merger; and

RESOLVED FURTHER, that any and all actions previously taken by the
proper officérs of the Cornpany on behalf of the Company in furtherance of the
purposc and intent of any or all of the foregoing resolutions be, and hereby are,
ratified, confirmed, adopted and approved in all respects as the duly anthorized
acts of the Conpany; and

RESOLVED FURTHER, that the proper officers of the Company be, aud
cach of them hereby is, authorized, in the name and on tehalf of the Company, to
take any and all such forther actions, to execute, deliver and perform, under its
corporate seal or otherwise, any and all such further agreaments, documents,
certificates and instruments, to malke any and all such filings, to seek any and all
such approvals and to pay any and all such costs and expenses as in their, his or
her judgment may be necessary, appropriate o advisable in order to carry out the o _
purpose and intent of any or all of the foregoing resolutions and to effectuate the
ransactions authorized, including, without Jimitation: uport approval of the Plan
of Merger by the shareholider of the Company, the execution of the Articles of
Merper and the filing thereof in the states of Florida and North Carolina.




IN WITNESS WHEREQF, the undersigned, being all of the directors of the
Comp:my? have executed this Unanimous Written Consent ‘of the Board of Directors as of

WMU%%@,,

Matk Fodordsn /[

e RPN

Willie Joe Baker

%Ma&w

E\ﬁﬂﬂeﬂl E. Spona,gig

Sl

PGH1; 4006311




UNANIMOUS WRITTEN CONSENT ~
OF )
THE SOLE SEAREHOLDER
OF '
RLUE RIDGE SPAS, INC. .

The undersigned, being the sole sharsholder of Blue Ridge Spas, Inc., 2 North Carolina
corporation (the "Company"), acting pursuant to Section 55-7-04 of the North Carolina Business T
Corporation Act, hersby waives any notice requirement and consents in wriling to the adoption T
of, and does hereby adopt the following resolutions as thouph adopted at a duly called and held

meeting of the shareholder:

WHEREAS, the Board of Divectors of Gatsby Corporation, a Nevada
corporation, has approved and recommended the merger of the Company with and
into Gatshy Spas, Inc., 2 Florida corporation, in secordance with Articles of
Merger, in substantially the form attached hereto as Exhibit A {the "Articles of o o
Merger") and a Plan of Merger, in substantiaily the form aftached heretoas - o

Exhibit B (the “Plan of Merger”);

NOW THEREFORE, BE IT RESOLVED, that the Articles of Merger and ] _"
the Plan of Merger, be and, hereby are approved and adopted; and SR c

IN WITNESS WHEREOF, undersigned has executed this Unanimous Written Consent of

the Sole Shercholder as of 2 L1998 o
GATSEY CORPORATION 7
By: fs@%—)g% T
Nawme. /L Em N eETH. P DOLATE _ 7
Titlel! oz il '

FGHT 4008301
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UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
GATSBY 5PAS, INC.

The undersigned, being all of the directors of Gatsby Spas, Inc., a Florida corporation (the
"Company™), acting pursuant to Section 607.0821 of the Florida Business Corporation Act,
hereby waive any notice requirement and consent in writing to the adoption of, and do hereby
adopt the following resolutions as though adopted at a duly called and held meeting of the Board
of Directors:

RESOLVED, that the Board of Directors of the Compgiy hereby approves
the merger (the "Merger”) of Blue Ridge Spas, Inc., a North Carolina corporation
("Blue Ridge "), with and into the Company pursuant to Articles of Merger, in
substantially the form attached hereto as Exhibit A (the nArticles of Merger), and -
a Plan of Merger, in substantially the form attached hereto as Exhibit B (the “Plan
of Merger"), with such changes as the officer presenting the same for filing shall
approve, his due execution of the Articles of Merger to be conclusive evidence of
his approval of such changes; and

RESOLVED FURTHER, that the Articles of Merger and the Plan of
Merger be sabmitted to a vote of the sole shareholder of the Company and it is
recommended that the sole shateholder of the Company approve and adopt the
Articles of Merger and the Plan of Merger; and _

RESOLVED FURTHER, that the issnance of ane share of Common Stock
of the Company to the shareholder of Blue Ridge pursuard to the Plan of Merger
be, and herehy is, authorized and approved and that upon issuance in accordance
with the Plan of Merger, such shares shall be fully paid and nonassessable; and

RESOLVED FURTHER, that any and all actions previously taken by the
proper officers of the Company o0 behalf of the Company in furtherance of the
purpose and intent of any or all of the foregoing resolutions be, and hercby are,
ratified, confimed, adopted and approved in all respects as the duly authorized
acts of the Company; and

RESOLVED FURTHER, that the proper officers of the Company be, and
cach of them hereby is, authorized, in the name and on behalf of the Company, to
take any and all such further actions, to execute, deliver and perform, under its
corporate seal of otherwise, any and all such further agreements, documents,
certificates and instruments, to make any and all such fitings, to seek any and all
such approvals and to pay any and a1l such costs and expenses as in their, his or
her judgment may be necessary, appropriate or advisable in order to carry out the
purpose and intent of any or all of the foregoing resolutions and to effectuate the
transactions authorized, including, without limitation: upon approval of the Plan
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of Merzer by the shareholder of the Company, the execution of the Articles of
Merger and the filing thereof in the states of Florida and North Carolina,

IN WITNESS WHEREOF, the undersigned, being all of the chrec‘;tors of the

Company, have executed this Unanimous Written Consent of the Board of Directors as of 7

j}gg_, 1998. -
/77 o

MarkFZ_Iordzm

Willie Joe Bakar

7‘% i C’c%%@% - |

Kenneth E. Sponagie

R S S e

PGH1; 4006831




UNANIMOUS WRITTEN CONSENT
OF ' : L
THE SOLE SHAREHOLDER . _
OF ' S -
GATSBY SPAS, INC.

The undersigned, being the sole shareholder of Gatsby Spas, Inc., a Florida corporation
(the "Company"), 2cting pursuant to Section £07.0704 of the Florida Business Corporation Att,
hereby waives any notice requiremsnt and consenis in writing tothe adoption of, and docs - T
hereby adapt the following resolutions as though adopted at a duly called and held meeting of the
shareholder: ' ' : '

WHEREAS, the Board of Directors of Gatsby Corperation, @ Nevada
corporation, has approved and recommended the merger of Blue Ridge Spas, Ingc.,
a North Carolina corporation, with and into fhe Company in accordance with
Articles of Merger, in substantialty the form attached hereto as Exhibit A (the
» A rticles of Merger™) and a Plan of Merger, in substantially the form attached
hereto as Txhibit B (the "Plan of Merger"); ) )

NOW THEREFORE, BE IT RESOLVED, that the Articles of Merger and
the Plan of Merger, be and, hereby are approved and adopted; and '

™N WITNESS WHEREQF, undersigned has execated this Unanimous Written Consent of 7
he Sole Shareholder os of 34T 1998, :
7

GATSBY CORPORATION

PGHT; 4007351
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UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS
OF
GATSBY CORPORATION

The undersigned directors of Gatsby Corporation, a Nevada cotporation (the
"Company"), acting pursuant to Section 78.315 of the Nevada General Corporation Law, hereby
waive any notice requirement and consent in writing to the adoption of;, and do hereby adopt the
following resolutions as though adopted at & duly called and held meeting of the Board of
Directors:

RESOLVED, that the Boatd of Directors of the Company approves the merger of Blue
Ridgc Spas, Inc., a North Carolina corporation and wholly ewned subsidiary of the Company,
with and inte Gatsby Spas, Inc., a Florida corporation and wholly owned subsidiary of the
Company (together, the "Subsidiaries"), pursuant 1o the Articles of Merger and the Plan of -
Merger (both as hereafter defined); and

RESOLVED FURTHER, that the Board of Directors of the Company hereby quthorizes
the President of the Company to execute on behalf of the Company in its ¢apacity as the sole
shareholder of the Subsidiaries a unanimous written consent of the shareholder for each of the
Subsidiaries sefting forth the following resolutions: :

WHEREAS, the Board of Directors of the Companty has approved and
recommended the merger of Blue Ridge Spas, Tnc., a North Carolina corporation,
with and into Gatsby Spas, Inc., a Florida corporation, in accordance with Articles
of Merger, in substantially the form attached hereto as Exhibit A (the "Articles of
Merger™) and a Plan of Merger, in substantially the form attached hereto as
Exhibit B (the "Plan of Merger");

NOW THEREFORE, BE IT RESOLVED, that the Articles of Merger and o
the Plan of Merger, be and, hereby are approved and adopted. T

RESOLVED FURTHER, that the proper officers of the Company be, and each of them
hereby is, authorized, in the name and on behalf of the Company, to take any and all such further
actions, to execute, deliver and perform, under its corporate seal or otherwise, any and all such
further agreements, documnents, certificates and instruments, to make ary and all such filings, to
seek any and all such approvals and to pay any and all such costs and expenses as in their, his or
her judgment may be necessary, appropriate or advisgble in order to carry out the purpose and
intent of any or all of the foregoing resolutions and to effectuate the transactions authorized,
including, without limitation: upon approval of the Plan of Merger by the shareholder of the
Company, the execution of the Articles of Merger and the filing thereof in the states of Florida

and North Carolina.
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all the directots of the Company, have

TN WITNESS WHEREOQE, undersigned, belng
2], 1998

executed this Unanimous Written Consent of the Board of Directors 28 0f

el S Aorl—

Mok B Jordan £

U500 S Rul

wWiltie Joe Baker B ,

i

Kenneth E. Sponagle
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