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- ARTICLES OF MERGER O¥
ABR INFORMATION SERVICES, INC,, A FLORIDA CORPORATION,
WITH AND INTO
ABR INFORMATION SERVICES, INC,, A MINNESOTA CORFORATION

Pursuant to Florida Statutes, Seotions 607.1104 and 607.1103, the undersighed ABR

Information Services, Inc. (“ABR-- Minnesots™), 2 Minnesota corporation ‘and wholly owned
subsidiary of Cerldian Corporation, a Delaware corporation (“Parent™), end ABR Information Services,
Inc. "ABR - Florida™), & Florida corporation and wholly owned subsidiary of Parent, hereby executes

ard files these Artlcles of Merger:

1. The names of the constituent corporations proposing to merge and the names of the
states under the laws of which such corporations ate organized are as follows:

Nems of Corporation State of Incorporation

ABR Information Services, Inc. Florlda

ABR Information Services, Inc. Minnesota
2 The survivitig corporation of the merger is ABR - Minnesota. '
3, The merging corporation of the merger is ABR - Florida.
4

The Plan of Merger (the “Merger™) is attached as Exhibit A,

5. The Merger was adopted by the Board of Directors of ABR - Florida on April 23, 2011
Parent is the owner of all of the issued and outstanding stock of ABR - Floride, therefore, ahareholder
approvel of ABR - Flonda was not required pursuant to the laws of the States of Florida and

Minnesota,

6. The Merger was adopted by the Board of Directors of ABR, - Minnesote on April 28,
2011, Parent is the owner of all of the issucd and outstanding stock of ABR - Minnasota, therefore,
shareholder approval of ABR - Minnesota was not required pursuant to the laws of the States of
Florida and Minnesota,

7. The effective time and date of the Merger shall be 11:59 p.m, Eastern Daylight Saving
Time on April 30, 2011.

IN WITNESS WHEREOF, the undersigned corporations have caused these Articles of Merger
1o be executed in their name by their authorized officer and declare that the facts herein stated are true

as of AprilZ9; 2011,

ABR INFORMATION SERVICES, INC.,
a Florida corporation

%wﬂ é’ /4'4’”-”""'

'Namc Dayrol B 'M/hhau
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ABR INFORMATION SERVICES, INC.,
a Minnesota corporation

By il W Luewily
Nawme: MICHAEL W SHERIPAN
Title: EARCULIVE V& PRESIPENT
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Exhibit A
PLAN OF MERGER

This plan of merger (the “Plap of Merger™) is dated Aprili, 2011 and is entered into by
and between ABR Information Services, Inc., a Minnosota corporation (the “Surviving
Corperation), and ABR Infonmation Services, Inc., a Florida corporation (the “Merming
Comoration”), and together with the Surviving Corporation, the “Cogstituent Corporations™ ).

WHEREAS, Ceridian Corporation, a Delawars corporation (“Patent™), owns 100% of the
outatanding capital stock of the Marging Corporation and the Surviving Corporation and each of
them currently operate as wholly-owned subgidiaries of Parent.

WHEREAS, the Constitnent Corporations have no other shareholders, therefore, any laws
requiring notice, yoting or appraisal rights do not apply.

WHEREAS, the Board of Directors of Parent has determined that it is in tbe best interests
of Parent, its stockholders and the Constituent Corporations to merge the Merging Corporation
with and into the Swrviving Corporation pursuant to the terms and conditions contained in this
Plan of Merger in accordance with the applicable laws of the States of Minnesota, Florida and
Delawarc.

NOW, THEREFORE, in consideration of the mutral promises contained herein it is
ACGREED AS FOLLOWS:

ARTICLE 1
MERGER
A. Merger of th e C jon into the Survivi ation. In
accordance with Chapter 607 of the Florida Business Corporation Act (the “FBCA"™) and Section
302A.621 of the Minnesota Business Corporation Act (the “MBCA™), the Merging Corporation
shall be merged with and into the Surviving Corporetion (the “Merger™).

B. Rights and [iabilities of the Surviving Corporation. At the Effective Time of the

Morger, as defined in Article 3 below, the Merging Corporation shell be merged into the
Surviving Corporation, and the separate existence of the Merging Corporation shall cease end the
Surviving Corporation shall continue its ¢xistence under the laws of the State of Minnesota, The
Surviving Corporation shall (i) coatinue possessed of all of its rights and property as constituted
immediately prior to the Effective Time of the Merger and succeed without other transfer to ail
rights and property of the Merging Corporation, (1i) continue subject to all of {ts debts and
liabilities as the same shall have existed immediately prior {o the Bffective Time of the Merger,
and (iii) become subject Lo any debis and Labilitles of the Merging Corporation provided under
the applicable sections of the FBCA.

C. icles rafion the & Comporatipn. The Articles of
Incorporation of the Surviving Corporation shall remain in effect after the Effective Time of the
Merger and shall be the Articles of Incorporation of the Surviving Corporation and shall remain
in full force and effect until amended or repealed in accordance with law.
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D, Bylaws of the Surviving Corporation. The Bylaws of the Surviving Corporation
shall remain in effect after the Effective Time of the Merger and shall be the Bylaws of the

Surviving Corporation following the Merger and shall rcmain in full force and sffect until
amended or repealed in accordance with law,

E. Bozard of Directors of the Surviving Corporetion. The Board of Directors of the

Surviving Corporation at the Effective Time of the Merger shall continue ag the governing body
of the Surviving Corporation after the Bffactive Time of the Merper.

F, Officers of the Surviving Corporgtion. The Officers of the Surviving Corporation
at the Effective Time of the Merger shell continue ag the Officers of the Sumvmg Corparation

after the Effective Time of the Merger.

ARTICLE 2
CONVERSION OF INTERESTS

Imunediately prior to the Effective Time of the Merger (as defined in Article 3 belaw), Parent
owns 100% of the issued and outstanding capital stock of the Comstitwent Corporations.
Because, as of the Effective Time of the Merger, all capital gtock in the Merging Corporation will
be cancelled, no interests will be converted as a result of the Merger, At the Effeolive Time of
the Merger, Parent will continue to own 100% of the outstanding capital stock of the Surviving

Corporation.

ARTICLE 3
EFFECTIVE TIME OF THE MERGER

This Plan of Merger, along with Articles of Merger, shall be filed with the Secretary of Stats of
Minnesota and with the Florida Department of State in accordence with applicable lew, The
Merger shall become effective at [1:59 p.m. Bastern Daylight SBaving Time on April 3G, 2611.
The dete and time when the Merger shall become effective is herein referred to as the “Bffective
Time of the Merger.”

At the Bifective Time of the Merger, all respective property, assets, rights, privileges, powers,
franchises and immunities of the Merging Corporation shall vest in the Surviving Corparation
and all of the respective debts, Habilities and cbligations of the Merging Corporation shall vest in
the Surviving Corporation.

ARTICLE 4
REGISTERED ADDRESS

After the Effective Time of the Merger, the registered office of the Surviving Corporation shall
be Corporation Servics Company, 380 Jackson Street, Suite 700, St. Paul, MN 55101.
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* a.Florida corporation
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