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ARTICLES 'OF MERGER
oF
RETAILER SERVICES INC.
WITH AND INTO
INGRAM BOOK GROUP INC.

__Pursdént to the provisions of Section 48-21-102z of the
Tennessee Business Corporation Act, the undersigned domestic
corporations hereby adopt the following Articles of Merger:

1. The merging corporations and the states under whose
laws they are organized are as follows:
Name of Corporation State
Retailer Services Inc. Tennessee
Ingram Book Group Inc. Tennessee
2. The surviving corporatlon is Ingram Book Group Inc.

which shall continue its existence as a Tennessee corporation.

3. The Plan of Merger, attached hereto as Annex I and made
a part hereof for all purposes, was duly approved by the Board of
Directors and the sole shareholder of Retailer Services Inc. by
unanimous written consent dated November 11, 1999 and by the
Board of Directors of Ingram Book Group Inc. by unanimous written
consent dated November 11, 1999. Approval by the shareholder of
Ingram Book Group Inc. is not required.

4. The merger will be effective on December 31, 1999:
provided, however, that the merger will not be effective prior to
the acceptance for filing of these Articles of Merger by the
Secretary of State of Tennessee,.

Dated: December 7 , 1999,

RETAILER SERVICES INC.

mes E. Chandler
Chairman of the Board

INGRAM BOOK GROUP INC.

Tt S pnrtt—

Michael F. Lovett, President
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Annex I
PLAN OF MERGER
THIS PLAN OF MERGER is by and between Retailer Services
Inc., "a Tehnessee corporation, and Ingram Book Group Inc., a
Tennessee corporation.

1. Names ¢f the Corporations Party to the Merger. The

name of the corporation proposing to merge is RETAILER SERVICES
INC., a Tennessee corporation ("RSI"), and it proposes to merge
into INGRAM BOOK GRCOUP INC., a Tennessee corporation (the

"Surviving Corporation").

2. vivi ¢ rat ] . INGRAM BOOK GROUP INC. shall be

A. The Charter of the Surviving Corporation shall
continue in full force and effect, without amendment, and
the present by-laws, officers and directors of the Surviving
Corporation shall continue to be the by-laws, officers and
directors of the Surviving Corporation when the merger is
effective.

B. The shares which each of the corporations party to
th2 merger has authorized and issued are as follows:

(a} The Surviving Corporation has authorized

1,000 shares of common stock, no par, and has issued

1,000 shares of its common stock.

(b) RSI has authorized 1,000 shares of common

stock, no par, and issued 1,000 shares of its common

stock.
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At and as of the effective "‘me of the merger, each share of

the issued and outstandi=- common stock of RSI shall be

canceled.

C. The merger shall have the effect set out under the

Tennessee Business Corporation Act.

D. The merger shall be effective on December 31,

1999.

IN WITNESS WHEREOF, the parties have caused this Plan of

Merger to be duly executed by their respective officers this

‘7 day of December, 1999.

RETAILER SERVICES INC.

ES E. CHANDLER

( Chairman of the Board
e

INGRAM BOOK GROUP INC.

MICHAEL F. LOVETT, President
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Secretary of State
Corporations Section
James K. Polk Building, Suite 1800
Nashville, Tennessee 37243-0306

‘”( .
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L, RLLEY C DARNKLL, SECRETARY OF STATE OF
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THE STATE OF TENNESSKE DO HEREBY CERTLIFY THAT

YRETALLER SERVICES INC.M

WAb lNLORPORABhD OR QUAlelhD 10 DO BUSINESS IN THE STATE OF TENNESSEE ON THE
ABOVE DATEK, AND 'I'HAY WHE AT'TACHED DOCUMENY(S) WAS/WERE FILED 1IN OFFICE ON THE
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REFERENCE DATE FLLKD
 NUMBER o
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FILING TYPE FILING ACTION

NAM DUR STK PRN OFC AGT INC MAL FYC
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SS-4458
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s

RILEY C. DARNELL
SECRETARY OF STATE
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