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COVER LETTER
TO: Alm:ndzm:lm Section
Division of Corporations
G{':t}"s College Bookstore Holdings. LLC, a Kentucky limited hability company

SUBJECT:

| Name of Surviving Party
The enclosed Certificate of Merger and fee(s) are submitted for filing.

Please return all correspondence concerning this matier to:
i

Janis M. Howard

Contact Person

Middleton Rcullinglsr

Firm/Company

401 S, 4th Street., SLI!iu: 2600

Address

Lousville, KY 402|(]2

| City, State and Zip Code
|
1

|
L:-mail addl.rcss: {to be used for future annual report notification)

For further information concerning this matier, please call:

Janis M. Howard Ny 302 )625-2742
a

Name of Contact Person Area Code  Daytime Telephone Number

a Certified copy (opiional) $50.00

STREET Al)l)RE".SS: MAILING ADDRESS:

Aamendment Section Amendment Section
e . [ o . .

Division of Corporations Division of Corporutions

Clifton Building P. 0. Box 6327

2661 Executive Center Circle Talluhassee, FIL 32314

Tallahassee, FL. 32301

CR2EDSD (2/14)



FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 18,2019

|
JANIS M. HOWARD
MIDDLETON REUTLINGER

401 S. 4TH STREET - STE. 2600
LOUISVILLE, KY 40202

SUBJECT GRAY'S NEW VENTURES, LLC
Ref. Nur?ber LO5000070797

|

We havé received your document for GRAY’S NEW VENTURES, LLC and your
check(s)|totaling $170.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

As a condmon of a merger, pursuant to s.605.0212(8), Florida Statutes, each
party to the merger must be active and current in filing its annual reports with the
Department of State through December 31 of the calendar year in which the
articles of merger are submitted for filing.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Irene Albritton
Regulatory Specialist Il Letter Number: 518A00012147

| www.sunbiz.org
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ARTICLES OF MERGER
OF
GRAY'S NEW VENTURES, LL.C,
A FLORIDA LIMITED LIABILITY COMPANY
INTO AND WITH
GRAY'S COLLEGE BOOKSTGRE HOLDINGS, LLC,
A KENTUCKY LIMITED LIABILITY COMPANY

|
Tl;lc tollowing Articles of Merger is submitted to be tiled with the Florida Department State
in accordance with Section 603.1023, Flornida Statutes:

1. The name of the merging entity is Gray’s New Ventures, LL.C, a Florida limited liability
company.

2. The name of the surviving entity is Gray’s College Bookstore Holdings, LLC, a
Kentueky limited liability company.

3. The undersigned certify that a Plan of Merger has been approved and executed by cach of
the cntities which are to merge in accordance with Sections 605.1021-605.1026, Florida
Statutes, and by Section 275.335, Kentucky Revised Statutes.

4. The surviving entity is a foreign entity that does not have a certificate of authority to
transact business in this state. The mailing address to which the department may send any
process serviced pursuant to Section 605.0117 and Chapter 48, Florida Statutes is 1404 S,
Slllclb}' Street, Louisvilie, Kentucky 40217,

EJl

The effective date of the merger shall be the date of filing of these Articles of Merger.

[Signature page follows/
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Flhc undersigned have dily esevited ihis Certiiieate of Merger as of this {5 day ot
February, 2019,

GRAY'S NEW VENTURES, LLC. GRaY'S COLLEGE BOOKSTORE HOLDINGS, LLC,
A FI.(')RII),;A LIMJTED LIABILITY COMPANY A KENTUCKY LIMITED LIABILITY COMPANY

~ AL
Chwetes Gray, Member

By:
Ch

s Gray. Membel

Document Prepared By:

Jason P. Woodall, [:sq.
Middleton Reutlinger

401 §. F(f)unh Street. Suite 2600
Louisville, KY 40202
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AGREEMENT AND PLAN OF MERGER
OF
GrAaY's New VENTURES, LI.C
INTO AND WITH
GRAY'S COLLEGE BOORSTORE HOLDINGS, LLC

This AGREEMF\' AND PLAN OF MERGER (this “Agreement™) is made and entered into
this 31% da} of December 2018, by and between GRAY'S NEW YVENTURES, LLC. a Florida
limited llatl)!llt}‘ company (the “Mecrging Lntity™). and GRAY'S COLLEGE BOOKSTORE
HOLDINGS, LLC, a Kentucky limited liabitity comparny (the “Surviving Entity™).

' RECITALS

WHEREAS, the Members of the Merping Entity and the Members of the Survivirg Entity
have determined unamimously that it s 1m the best mterest of each of the Merging Entity and the
surviving Entity. respectively. lo eniar into 1his Agreement. pursuant to which the Merging Enuty
will be mr.rp:,:.d with and ito the Survis dng Entity: and

WllhRE«b the Members of the Mereing Entty has adopted and authorized, and the Sole
Member and Manager of the Surviving Entiiy hm approved and authortzed. this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements and
covenants herein contained, the parties hereby agree as follows:

1. Subject 10 the terms and conditions of this Agreement, the Merging Eatity shall be merged
with and into the Surviving Entity in accordance with the provisiens of Section 273,345 of
the Kentucky Limited Liability Company Act and Sections 605.1021 through 605. 102G of
I‘-'lorida Code {the “Merger™). The separate exastence and orgamization of the Merging
[:nmv shall cease once the merger takes cffect. The pame of the surviving entity to the
mcrgcr shall be Gray's College Bookstore Holdings, LLC.

2. The’ Surviving Entitv shall succeed and npossess all of the assets. liabilities. riehts.
. & A t £,
privileges, powers and interests of the Merging Entity.

3. The'manner and basis tor converung the interests of the Merging Entity into interests of
the Surviving Entity shall be us toilows:
(1) Each membership miterest in Merging Entity that is issued and outstanding
lmmedla[elv before the merger shall. by virtue of the merger, be converted into one
membersh[p nterest in the Surviving Entity and be added to the existing Surviving Entity
membership intcrests.

(i1) Each membership tnterest in Surviving Entity shall continue 10 exist.

4. The|Surviving Entity will continee o retain its status as an entity offering limited liability
to its cquity owners after the merger has been completed.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date first v\{ritten above.

“Merging Entitv™:

GRAY7EW VEN%ES, LLC
/j Dl an, /37U

Chahtes Gray, Member

. W el

Williar VGray, Member |, *

g d A 20N S
Jame;/(}ray, Member

AN

“Surviving Entity’:

GRAY’S COLLEGE BOOKSTORE
HOLDINGS, LLC )(%f{/
Wil &
William Gray, Member /
ﬂ il ;42

Al
Jamey Gray, Member j/

Gray’s College Bookstore, Inc., Member:

nm

ChaMés Gray, President and firector of
Gray’s College Bookstore, [ac.

i Ellen Gray, Vice President, Sécretary, and

DircctVGr' s College kstore, Inc.
[ ZZM Ay

William Gray, Shareholder‘f)f(}a{ 's
College Bookstore, Inc. /




