STEPHEN L. SEFTENBERG, ESQ.

Attorney-at-Law
Admitted in Florida and Hiinois
2800 North Flagler Drive, Suite 205

West Palm Beach, FL 33407

Telephone: (561} 804-9970
Facsimile: (561) 804-9518

July 13, 1998
2
Hon. Sandra B. Mortham & Zz
Secretary of State = 22
Florida Department of State . =Eaigi!
Division of Corporations o ol
P.O. Box 6327 = :-_g_:glcn
Tallahassee, FL 32314 : : g
==
e
Re: Merger of Tom & Jerry’s Books, Inc., and Gilliland, Inc. =) %
Gentlemen:
Enclosed are:
1.

SO0OI2E0E TP S——g

Articles of Correction to Articles of Merger, with Corrected Plan of Merger and certified
copy of Final Order in Gilliland, Inc., et al. v. Sandra B. Mortham, Case No 98-3554 (Circuit
Court of Leon County), entered July 1, 1998, attached (I represent to you that the above
instruments are identical in form to the exhibits attached to the complaint);
2.

Articles of Amendment to the Articles of Incorporation of Gilliland, Inc.;

My Trust Account check for $157.50 covering the filing fees for the above instruments and
for certified copies thereof.

Your prompt response to this filing and your courtesy and cooperation are very much appreciated.
Sincerely,

S LSy

Stephen L. % enberg rui )
Enclosures
ce: Miriam Gilliland

COURT ORDER REVERSING MERGER ORIGINALLY FILED ON 3/25/98 MERGING
GILLILAND, INC. (P95000044383) INTO TOM & JERRY’S BOOKS INC. (P94000037145).
Gerard T. York, Esq.
illlan dlettersiseestate. 001 THE COURT ORDER PROVIDES THAT TOM & JERRY'S BOOKS INC. BE MERGED
) INTO GILLILAND, INC. EFFECTIVE AS OF 3/25/98. AN AMENDMENT CHANGING
THE NAME OF GILLILAND TO TOM & JERRY’S BOOKS INC. WILL THEN BE FILED.
7/16/98
(oK /SP
22




(Pursuant {to a Court Order filed 7/16/98 reversing
merger originally filed on 3/25/98)

ARTICLES OF MERGER

Merging

TOM & JERRY'S BOOKS INC, #PO4000037145

into

GILITLAND, INC, #P9S000044383

Susan Payne
Section Administrator
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IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT
IN AND FOR LEON COUNTY, FLORIDA, CIVIL DIVISION
GILLILAND, INC.,

TOM & JERRY'S BOOKS

a Florida corporation;

INC., a Florida

Corporation, and MIRIAM GILLILAND
Plaintiffs,

V.

_ SANDRA B. MORTHAM,

in her capacity as the
Florida Secretary of State

FINAL ORDER

127

ey

, b )
This action was heard on gg?é&Lﬁ JL
 V

I
Complaint for declaratory Relief of Plaintiffs, GILLILAND,

; 1988 on the
a Plorida Corporation ("Gilliland"), TOM & JERRY'S BOOKS

("Miriam")

INC.,
Florida corporation {("Tom & Jerry's), and MIRIAM GILLILAND

INC., a
{(collectively "Plaintiffs")

The court has considered
the Complaint, the exﬁibité‘attachéd thereto, and the Answer and

No Objection filed by Defendant, SANDRA B. MORTHAM, in hexr

capacity as the Florida Secretary of State (the "Secretary"}, and

finds that the relief soughit by Plaintiffs should be granted.
IT IS THEREFORE ADJUDGEED that SANDRA B. MORTHAM,

in her
capacity as the Florida Secretary of State, shall accept and

the Articles of Correction and Articles of Amendment

|
file -
o)
substantially in the form of Collective Exhibit F to the B Zep
il
: e =5
Complaint, when properly executed and accompanied by the = %ﬁi
oz
— I
appropriate fee. an gﬁ{.ﬂ
o Z%°
IT IS FURTHER ADJUDGED that the Secretary shall issue a.ﬁﬁ',%gi
- ¥
e ],
Certificate showing that Tom & Jerry's Books Inc., was merged? g?"
[*2)
into @Gilliland, Inc., that the name of the surviving corporation
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isl Tom & Jerry's Books, Inc., and that li‘x"éf”'ﬁ?;rporate Docu@megﬁ 9121?

Number of the surviving corporation is P95000044383.

Ordered at Leon County, Florida, ohcgkﬁéézzz_ /i? 1998.

Circuit Judge k)

Copies furnished to: Stephen L. Seftenberg, Esg.
Attorney for Plaintiffs.
2800 North Flagler Drive, #205
Weat Palm Beach, FL 33407

Gerard T. York, Esqg.
Attorney for Defendants
Department of State

General Counsel's Office
LL 10, The Capitol
Tallahassee, FL 32393-0250

_1ATE OF FLORIDA, CLudTY uf reust

| HEREBY CERTIFY that the above and foregoin~
is a true and correct copy of an instrument recorde.
in the official records of Leon County, Florida.
WITNESS my hang and seal of office this. da:
af. 4 . 19

7 oifve Lane
"9"“? M.'\rc s, o Glerk Of Circuit COllrt
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SECRETARY OF STATE
ARTICLES OF CORRECTION TO  DIVISIOH OF CORPORATIONS

ARTICLES OF MERGER 98JUL 16 PH 1:38
OF

TOM & JERRY’S BOOKS INC.
(a Florida corporation)

INTO

GILLILAND, INC.
(a Florida corporation)

1. TOM & JERRY’S BOOKS INC., a Florida corporation (“Tom & Jerry’s™) and
GILLILAND, INC., a Florida corporation (“Gllhland”) filed Articles of Merger and a Certificate of
Merger was issued by the Florida Department of State Division of Corporations on March 25, 1998.

2. Due to a scrivener’s error, Gilliland, which was supposed to be the surviving
corporation was designated as the disappearing corporation, and Tom & Jerry’s, which was supposed
to be the disappearing corporation was designated as the surviving corporation.

3. This error was not discovered within 10 business days after the Articles of Merger
were filed.

4, Upon suit by MIRIAM GILLILAND, the sole shareholder of both Gilliland and Tom
& Jerry’s, the Circuit Court of Leon County, Florida, on July 1, 1998, entered an order (a certified
copy of which is attached hereto as Exhibit “1”} directing the Florida Department of State, Division
of Corporations, to accept and file these Articles of Correction.

s. The follbwing are the corrected paragraphs of the Articles of Merger:

“1. TOM & JERRY’S BOOKS INC., a Florida corporation (the “Disappearing
Corporation™), shall be merged with and into GILLILAND, INC., a Florida corporation (the
“Surviving Corporation™), pursuant to the terms of the attached Plan of Merger. The Disappearing
Corporation and the Surviving Corporation are collectively referred to as the “Constituent
Corporations.

“2.  The merger shall become effective on the day that Articles of Merger and/or a
Certificate of Merger are filed in the state of incorporation for each of the Constituent Corporations,
but no later than 90 days after the date on which these Articles of Merger are filed.

“3. The Corporate Document Number of the Surviving Corporation is P95000044383.



“4, The attached Corrected Plan of Merger was adopted and approved by the shareholders
“of each of the Constituent Corporations as of March 17, 1998. '

“These Corrected Articles of Merger have been executed on behalf of the Constituent
Corporations by their anthorized officers as of March 17, 1998.”

TOM & JERRY’S BOOKS INC.,
a Florida corporation

By

Harvet Bldnder, as its President

GILLILAND, INC.
a Florida corporation

By YV\wi@ s GLU_;\CJU&A

Miriam Gilliland, as its President

Prepared by:

Stephen L, Seftenberg, Esq.
2800 North Flagler Drive, #205
West Palm Beach, FL 33407
Telephone: (561) 804-9970
Facsimile: (561) 804-9518

gillilan.d\corporat.e\correct.art
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. TOM & JERRY’S BOOKS INC.
(a Florida corporation)

AND

GILLILAND, INC.
(a Florida corporation)

Plan of Merger adopted as of March 17, 1998, by the Sharehelder and Sole Director of TOM
& JERRY’S BOOKS INC., a Florida corporation (the “Disappearing Corporation”), and
GILLILAND, INC., a Florida corporation (the “Surviving Corporation™). The disappearing
corporation and the surviving corporation are collectively referred to as the “Constituent
Corporations™).

L. In accordance with the provisions of this Plan of Merger, the Disappearing
Corporation shall be merged with and into the Surviving Corporation, the separate and corporate
existence of the Disappearing Corporation shall cease, and the Surviving Corporation shall continue
its corporate existence under the laws of its state of incorporation under its present name.

2. The merger shall become effective as of March 25, 1998 (the “Effective Time™).

3. The Surviving Corporation shall possess and retain every interest in all assets and
property of every description wherever located of each of the Constituent Corporations. All rights,
privileges, immunities, powers, franchises and authority of each of the Constituent Corporations
shall be vested in the Surviving Corporation without further act or deed. The title to or any interest
in any real estate vested in either of the Constituent Corporations shall not revert or in any way be
impaired by reason of the merger. All obligations belonging to or due to each of the Constituent
Corporations shall be vested in the Surviving Corporation without further act or deed. The Surviving
Corporation shall be liable for all of the obligations of each of the Constituent Corporations existing
as of the Effective Time.

4, As of the Effective Time, by virtue of the merger and without any action on the party
of the parties or otherwise (a) each issued and outstanding share of the capital stock of the
Disappearing Corporation shall be cancelled without payment of any consideration and without any
conversion and (b) each issue and outstanding share of capital stock of the Surviving Corporation
shall remains issued and outstanding.

TOM & JERRY’S BOOKS. INC.

By

H‘c{rvey Blonder, as its President




Prepared by:

Stephen L. Seftenberg, Esq.
2800 North Flagler Drive, #2035
West Palm Beach, FL 33407
Telephone: (561) 804-9970
Facsimile: (561) 804-9518

gillilan.d\corporat.e\correct. pin

GILLILAND, INC.

By _\\!fY\ AL LAA GC.(LLKO.U.S\

Miriam Gilliland, as its President



