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ARTICLES OF MERGER ’?gfg;k %
OF £
CERIDIAN INVESTMENT ADVISORS, INC. i
{a Florida corporation}
(ID# P9900D054997)
WITH AND INTO
CERIDIAN RETIREMENT PLAN SERVICKES, INC.
{a Californiz corporation)
The undersigned corporations, pursuant to the provisions of the Florida Business Corporation
Act and the Oeasral Corpozation Law of the State of Califomia, hereby executes the fbilowing
asticles of merger and sets forth:
i The names of the constituent corporations proposing to merge and the names of
the states under the laws of which such corpotation are organized are as fallows:
Nape of Corporation State of II].QQI\‘ paration
Ceridian Invesiment Advisors, Inc. Flotida
Ceridian Refirement Plan Services, Ine. California
2 The name of the surviving corporation of the merger is Ceridian Retitement Plan
Services, Ine. {the “Surviving Corporation”™).
3 The name of the merging corporation of the merger is Ceridian Investment
Advisors, Inc. (the “Merging Corporation™) )
4. The Plan of Merger (the “Merger™) is attnchod as Exhibit A
5. The Mezger wes adopted by the Board of Directors of the Smviving Corporation
on January 26, 2006, The Surviving Corporation is the owner of all the issued and outstanding
stack of the Merging Corparation; therefore, shareholder approval of the Smviving Corporation
was not required pursuant to the taws of the States of Florida and California
6 The Merger was atopted by the Board of Directarg of the Merging Corporation
on January 26, 2006. The Smviving Corporation is the owner of afl the issued and outstanding
stock of the Merging Corporation; therefore, sharcholder approval of the Merging Corporation
was not required pursuant to the laws of the States of California and Florida.
7. The effective time and date of the Merger shall be at 11:59 p m. Eastern Standard
Time on Yanuary 31, 2006.
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IN WITINESS WHEREOF, the undersigned corporations has caused this Articles of

Merger 1o be executed in its name by its suthorized officers and declares that the fiscts herein
stated are truye as of January 26, 2008,

CERIDIAN RETIREMENT PLAN SERVICES,
ING,

By: _ .

By: ’& MQ/

William E. McDonald, Secretary

CERIDIAN INVESTMENT ADVISORS,
INC,

By: //(/»’CW

Webster A Hill, President

"Keith Vassalotti, Scoretary

H\My Documanes\SubzidiaefaniCeridian Investment Advisors\CLA-Floridn Merger doc
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IN WITHESS WHEREOF, the undersigned corporations has caused this Articles of
Mierger fo be sxecuied in its name by s authorized offfcers and decinres that the facts herein

gtated are true as of Janvary 26, 2006

ICNERIDIAN RETIREMENT PLAN SERVICES,
C.

B By: ——
Jftgen X Adam, Vice President

| o L, Ty

o Wiliiam E. McDonald, Seeretary

CERIDIAN INVESTMENT ADVISORS,
INC.

Webater A, Hill, President

HMy Ditcuments\Subsidiaie\Coridinn lnvenment Advisory'CIA-Flucida Merger doc
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EXHIBIT A
PLAN OF MERGER.

This Plan of Merger, dated as of this 26th day of Japuary 2006, is made and entered into by
and between Ceridian Retirement Plan Sexrvices, lac., 2 California corporation (the “Parent’™, and
Ceridisn Investment Advisory, Inc., a Florida corporation and wholly-owned subsidiary of the
Perent (the “Subsidiary™).

7 A Parent is the owner of all of the issued and autstanding shares of capital stock of
Subsidiary.

B The Board of Dircctors of each of the Perent and Subsidiay desire to merge
Subsidiary with and into Parent, with the Parent being the muviving corporation, pursuant to the
terms and conditions set farth herein

NOW, THEREFORE, the parties hereto agree to effect the merger provided for in this Plan
of Merger upon the following tezms and condifions.

1. The Merger, On the Effective Date (as hercinafter defined), pursuant to the provisions of the
Florida Business Corporation Act and the Geperal Corporation Law of the Siate of California, the
Subsidiary shall be merged with and into the Parent and the separate existences and corporate
organization of the Subsidiaty shall cease (the “Merger™). The Parént shall be the surviving
corporation in the Merger and its name shall remain “Ceridian Retirement Plan Services, Inc * The
Pazent finthey waives sy mailing requirernent related to this Plan of Merger.

2. Dwstending Capital Stock The shaves of capite] stock of the Parent outstanding
:mmcdmcly prio: to the Effective Date shall not be converted as a result of the Merger but shall
remain outstending as the shares of capital stock of the Parent, as the surviving cotpotation in the
Merger. All of the capital stock of the Subsidiary fssued and outstanding immediately prior to the
Effective Date shall, on the Effective Date, ba sutomatically by operation of law canceled and void

and extinguished.

i i i i jon. On and after the Effective
Date, thn Azticlos of Iuoorpomtx.on and ylaws of the Pamnt, as ia eﬁ'ec{ immediately prior to the
Bffective Date, shall continue in full force snd effect as the Articles of Incorporation and Bylaws of
the surviving corporation on and afier the Effective Date until altered, amended o1 repealed as
pravided therein or in accordance with applicable law.

4 Qfficers and Directors of Surviving Corpoigtion. On and after the Effective Date, the
officers and membery of the board of ditectors of the Parept as the swviving corporation in the
Merge: shall consist of all the persons who are officers and directors of the Parent immediately prior
to the Merger. All of such offficers and divestors shall continue to hold office until their successors
have been duly qualified in accordance with applicable law and the Bylaws of the Parent

s, Effective Date, The effective time and date of the Merger shall be at 11:59 p . Eastern
Standard Time on Yapvary 31, 2006.
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IN WITNESS WHEREOF, the parties hereto have executed this Plon of Merger as of the
date set forth above.

CERIDIAN RETIREMENT PLAN
SERVICES, INC.

By: —
Name: K.
Title: 'Vice Pregident

By: /4:.4.%)/ .

Name: Wiiliam E. McDonald
Title: Secretary

¥

CERIDIAN INVESTMENT ADYISORS,

INC,
o LK1

By:
Neme: Kelth'Vassalotti
Title: Secretary

My Documenns\Scbsidiaes'\Ceridlan Investmen? Advisors'Plan of Marger-Fiorida & Catifornli doe
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IN WITNESS WHEREOQF, the partics hereto hnve cxecuied this Plan of Merger as of the
date set forth shave.

CERIDIAN RETIREMENT PLAN
SERVICES, INC.

By:
Wame: K Adam
Tithe: Wice President

ny B, Z"@;_)/

Name: William E. McDonald
Title:  Secretary

CERIAN INVESTMENI ADVISORS,
INC.

By:
Name: Webster A Hill
Title:  President

By: M %ﬁu—é C ,
Narne: Keith Vassalotti
Secrdtary

Title:

1 ify Docaments'Sabsidiar s kdlan nvmtnen? AdvisoriPIan of Merger-Florids & CWlifomindos
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