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EMPLOYMENT LAW TRAINING, INC.; i 7
ETHICSPOINT, INC.; Ay E
AND
POLICY TECHNOLOGIES INTERNATIONAL, INC.
WITH AND INTO

GLOBAL COMPLIANCE SERVICES, INC.
Pursuant to Sections 30-18-201 and 30-18-205 of the Idaho Entity Transactions Act (the “def™),
the undersigned corporations submit this Statement of Merger for filing and certify as follows:

FIRST: The name and staie of incorporation of each of the constituent corporations of the merger
are as foflows: A

Name Jurisdiction o n
of Entity

Employment Law Training, Inc. Delaware corporation

EthicsPoint, Inc. Washington corporation

Global Compliance Services, inc. Delaware corporation -

Policy Technologies Tnternational, Inc. Idaho corporation

SECOND: The survivi:ié corporation of the merger is Global Compliance Services, Inc., a
Delaware corporation.

THIRD: That the Agreement Plan of Merger, dated as of October 10, 2012, by and among
Employment Law Training, Inc., EthicsPoint, Inc.,, Global Compliance Services, Inc. and Policy
Technologies International, Inc., a copy of which is attached hereto as Exhibit A, has been adopted by the
Board of Directors of each of the constituent corporations, approved by the shareholders of each of the
constituent corporations, and executed by the each of the constituent corporations, in accordance with
Section 30-18-203 of the Act, Section 252 of the General Corporation Law of the State of Delaware, and
Chapter 23B.11.030 of the Washington business corporation act, as applicable,

FOURTH: The Secretary of State of the State of Idaho may send any process served on the
Secretary of State pursuant to Section 30-18-206(5) of the Act to the surviving corporation at 13950
Ballantyne Corporate Place, Suita 300, Charlotte, North Carolina 28277,
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IN WITNESS WHERBOF, the underslgned corporations have ¢aiised this Statemient of. Mergsrtn
be dinfy oxoeuted on this J(#K day of jﬁ_ﬂhﬂ_, 2002,

COl-I48i564

EMPLOYMENT 1AW TRAINING, ING

By: ki
Name: L. JosephLes, 3
Title: Vicedresldent
RTHICSPOINT, INC.

Name: L Jogsth Lew, 3,/
Tifle:  Vios Presldent

GLOBAL COMPLIANCE SERVICES, INC,




EXHIBIT A

Agreement and Plan of Merger

{attached]
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AGREEMENT AND PLAN OF MERGER
OF
EMPLOYMENT LAW TRAINING, INC,;
ETHICSPOINT, INC.;
AND
POLICY TECHNOLOGIES INTERNATIONAL, INC.
WITH AND INTO
GLOBAL COMPLIANCE SERVICES, INC.

THIS AGREEMENT AND PLAN OF MERGER, dated as of October 10,2012
(this “dgreement™), is made and entered into by and among Employment Law Training, Inc., a Delaware
corporation (“ELT"), EthicsPoint, Inc., a Washington corporation (“EP”), Global Compliance Services,
Inc., 8 Delaware corporation (“GCS™), and Policy Technologies International, Inc., an Idaho corporation
(“PT). ELT, EP, GCS and PT are sometimes teferred to in this Apgreement collectively as
the “Constituent Corporations”.

RECITALS

A, The authorized capital stock of ELT consists of 100 shares of common stock, par value
$0.01 per share (“ELT Stock”), of which 100 shares are issued and outstanding, all of which shares of
ELT Stock are owned by NAVEX Global Holding Company, a Delaware corporation (“Helding”).

B. The authorized capital stock of EP consists of 1,000 shares of common stock, without par
value (“EP Stock™), of which one share is issued and outstanding, which share of EP Stock is owned by
Holding.

C. The authorized capital stock of GCS consists of 1,000 shares of common stock, par value
$0.01 per share (“GCS Stock™), of which 100 shares are issued and outstanding, all of which shares of
GCS Stock are owned by Holding.

D.  The authorized capital stock of PT consists of 2,000,000 shares of common stock,
without par value (“PT Stock"”), of which one share is issved and outstanding, which share of PT Stock is
owned by Holding.

E. The Board of Directors of each of ELT, EP, GCS and PT has approved and adopted this
Agreement, and the sole stockholders of each of ELT, EP, GCS and PT have apptoved this Agreement,
and, in each case, have deemed it advisable that each of ELT, EP and PT be merged with and into GCS
under and pursuant to the General Corporation Law of the State of Delaware (the “DGCL”), the Idaho
Entity Transactions Act (the “JETA™), the Washington business corporation act (the “WBCA"), and vpon
the terms and conditions set forth in this Agreement,

NOW, THEREFORE, in consideration of the premises and the covenants, provisions and
agreements contained in this Agreement, and for other good and valuable consideration had and received,
the Constituent Corporations, intending to be legally bound, hereby agree as follows: ‘

Agreement and Plan of Marger
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ARTICLE 1: THE MERGER

1.1 Merger; The Surviving Corporatign, At the Effective Time (as defined below} and in

accordance with the terms and conditions set forth in this Agreement, the DGCL, the IETA and the
WBCA, each of ELT, EP and PT will be merged with and intc GCS (the “Merger™). At the Effective
Time, the separate corporate existence of each of ELT, EP and PT will cease, and GCS will continue its
existence as the surviving corporation under and be governed by the DGCL (GCS afier the Merger being
referred to as, the “Surviving Corporation™).

i.2 ertificate_of Merger: icles of Merger; and Statement o er. The
Constituent Corporations will file, or cause to be filed: (a) & certificate of merger complying with the
requirements of Section 252 of the DGCL (the “Delaware Certificate™) with the Secretary of State of the
State of Delaware; (b) articles of merger complying with the requirements of Chapter 23B.11.050 of the
WBCA (the “Washington Articles”™) with the Secretary of State of the State of Washington; (c) a
statement of merger complying with the requirements of Sections 30-18-201 and 30-18-205 of the IETA
(the “Fdaho Statemen(”) with the Secretary of State of the State of Idaho; and (d) all other filings or
recordings required by applicable law in connection with the Merger.

1.3 Effective Time. The Merger will become effective as of the close of business on the date
of the filing of the Delaware Certificate with the Secretary of State of the State of Delaware, the
Washington Articles with the Secretary of State of the State of Washington, and the Idaho Statement with
the Secretary of State of the State of Idaho (the “Effective Time").

ARTICLE II: THE SURVIVING CORPORATION

2.1 Certificate of Incorpgration. At the Effective Time and without any further action on
the part of the Constituent Corporations, the certificate of incorporation of GCS will be the certificate of
incorporation of the Surviving Corporation and will be amended and restated to read as set forth on

Exhibit A attached hereto.

22  Bylaws. At the Effective Time and without any further action on the part of the
Constituent Corporations, the bylaws of GCS, as in effect immediately prior to the Effective Time, will be.
the bylaws of the Surviving Corporation, except that the name of the corporation set forth therein shall be
changed to “NAVEX Global, Inc.”.

23 Directors and Officers. The directors and officers of GCS in office immediately prior to
the Effective Time will be the directors and officers of the Surviving Corporation from and after the
Effective Time until their respective successors are duly elected and qualified.

ARTICLE NI; EFFECTS OF THE MERGER

3.1 Effect of Merger. At the Effective Time, the effect of the Merger will be as provided by
this Agreement, by the applicable provisions of the DGCL, and the WBCA, and by Section 30-18-206 of
the IETA. ' .

3.2 Stock of the Surviving Corporatien. At the Effective Time, and without any action on
the part of the Constituent Corporations:

(a) The authorized number and par valve of shares of the capital stock of GCs
immediately prior to the Effective Time will be the authorized number and par value of shares of
the capital stock of the Surviving Corporation.
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(b) The issued and outstanding number of shares of capital stock of GCS
immediately prior to the Effective Time will be the issued and outstanding number of shares of
capital stock of the Surviving Corporation and all of such shares will continue to be owned by
Holding,

33 ELT Stock, EP Siock, and PT Stock. At the Bffective Time, and without any action on
the part of the Constituent Corporations;

(a) Each share of ELT Stock, EP Stock and PT Stock, respectively, that is issued and
outstanding immediately prior to the Effective Time will be cancelled and extinguished and will
cease to exist and no payment will be made with respect thereto, and any certificates representing
such shares will be surrendered.

(b) Each share of ELT Stock, EP Stock and PT Stock, respectively, that is held in
ELT’s, EP’s and PT"s treasury, respectively, if any, immediately prior to the Effective Time will
be cancelled and extinguished and will cease to exist and no payment will be made with respect
thereto.

ARTICLE 1V: MISCELLANEOUS

4.1 Termination, This Agreement may be terminated and the Merger abandoned by
appropriate action by the respcctwe Boards of Directors of the Constituent Corporations at any time prior
to the Bffective Time.

4.2  Further Action EY ELT, EP and PT. If, afier thc Effective Time, the Surviving

Corporation considers it advisable that any further conveyances, agreements, documents, instruments,
assurances or any other actions are necessary or desirable to vest, perfect, confirm or record in the
Surviving Corporation the title to any property, rights, intetest, privileges, powers or franchises of ELT,
EP or PT, respectively, or otherwise to carry out the provisions of this Agreement, then the directors or
officers of ELT, EP or PT, as applicable, last in office shall executs and deliver, upon the Surviving
Corporation’s request, any and all proper conveyances, agreements, documents, instruments or
assurances, and shall do and perform all other acts necessary or proper. If a sufficient number of the
directors or officers of ELT, EP of PT, respectively, last in office are not able or available to execute such
documentation or perform such acts, then the directors and officers of the Surviving Corporation shall be
authorized to act on behalf of ELT, EP or PT, as applicable.

43  Captions, Counterparts, and Signatures. The captions in this Agreement are for
convenience only and shalt not be considered a part, or to affect the construction or interpretation, of any

provision of this Agreement. This Agreement may be executed in separate counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument, A
photocopy, facsimile or other electronic transmission (including in Adobe PDF format) of any signature
necessary to authorize, adopt or execute this Agreement or any other document necessary to effect the
Merger shall be treated for all purposes as an original signature.

4.4 Copies. This Agreement will be on file at an office of the Surviving Corporation located
at 13950 Ballantyne Corporate Place, Suite 300, Charlotte, North Carolina 28277. A copy of this
Agreement will be furnished by the Surviving Corporation, on request and without cost, to any
stockholder of any Constituent Corporation.

4.5 Nop Third Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended or is to be construed to confer upon or give to any persor or entity, other than the Constituent
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Corporations or their respective successors and assigns, any rights, remedies, obligations or liabilities
under, or by reason of, this Agreement, .

4.6 Governing Law. This Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of Delaware without regard to principles of conilicts of laws,

{Remainder of Page Intentionally Blank — Signature Page Follows]
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IN WITNESS WHEREOF, the Constituent Corporations have vaused this Agresment to be duly

execuied as of the date first wiltten above.

COL1AB194

BEMPLOYMENT LAW TRAINING, INC,

Name: 1., Josagh Leasst.
Title: * Vieé Mresident

QLOBAL COMPLIANCE SBRVICES. INC.

POLICY TECHNOLOGIES INTERNATIONAL,

Name: L. Jos Ir./
Title; Vice




