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CONVEYING PARTY DATA
| Name || Execution Date |
|SumTotal Systems, Inc, | 09r14/2004 |
|click2learn, Inc. |09/14/2004 |
RECEIVING PARTY DATA

|Name: ||SumTotaI Systems, Inc. |
|Street Address: (1808 North Shoreline Blvd, |
|City: ||Mountain View |
|State/Country: |ICALIFORNIA |
|Postal Code: |l94303 |
PROPERTY NUMBERS Total: 4

Property Type Number

Patent Number: 5430872

Patent Number: 5469192

Patent Number: 5500936

Patent Number: 5530856
CORRESPONDENCE DATA

Fax Number: (916)329-4900

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 415-773-5921

Email: [partmann@orrick.com

Correspondent Name: Zachary S. Finley
Address Line 1: 405 Howard Street
Address Line 2: The Orrick Building
Address Line 4: San Francisco, CALIFORNIA 94105-2669
ATTORNEY DOCKET NUMBER: 14988-3/1640
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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSQOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A YRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CLICKZLEARN, INC.", A DELAWARE CORPORATION,

WITH AND INTO "SUMTOTAL SYSTEMS, INC." UNDER THE NAME OF
"SUMTOTAL SYSTEMS, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE SEVENTEENTH DAY OF SEPTEMBER, A.D. 2004, AT

9:25 O'CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASILE COUNTY RECORDER OF DEEDS.

Harriet Smith YVindsor, Secretary of State

AUTHENTICATION: 3360928
DATE: 09-20-04

3716692 B100M
040676225
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State of Dalaware
Secratazy of Stata
Divigion of Corporations
Delivered 09:25 PM 09/17/2004
FILED 09:25 PM 09/17/2004
SRV 040676225 - 3716692 FILE

CERTIFICATE OF OWNERSHIP AND MERGER -
MERGING
CLICK2LEARN, INC,, A DELAWARE CORPORATION,
WITH AND INTO
SUMTOTAL SYSTEMS, INC,
ADELAWARE CORPORATION

(Parsnant to Section 753 of the Genera) Corporstion Law of Delaware)

SumTotal Systems, Inc., s corporation otganived and existing under the Genersl
Corporation Law of the Btato of Delaware (the “Company™) does hereby certify s follows:

I, That the Company is organized and existing wnder the Genral Corporstion Law
_oftheSmeofDalam. '

2, That the Company owns sll the capital stock of Click?leamn, Inc,, & Delawsre
corporation;

3. That the Company determined to merge Click2Learn, Inc, into itself by the
resolotions of its board of directors attached hareto as Exhibit A, duly adopted on August 19,
2004,

IN WITNESS WHERECF, the Cotpany has cansed this Cartificats to be signed by its
duly anthosized officer onthis i day of Dplenhea , 2004.

SUMTOTAL SYSTEMS, INC,

By:
Edln ]
Senlor Vice President, General Cotnsel and
Secretaty
ET/Z@ TNd L0LWNs {1EZ96A5S 181 PPOZ/oT/60
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EXHIBIT A

ACTION BY UNANIMOUS WRITTEN CONSENT
OF
THE BOARD OF DIRECTORS OF
SUMTOTAL, INC.

August 19, 2004

The undemignied, beitig all the members of the Board of Directors of SumTotal, Inc., a
Deluwere corporation (the “Company”), hereby adopt the following resolutions pursuant to Section
141(f) of the Delaware General Company Law and the Bylaws of the Company effective as of
August 19, 2004 '

Merger of D the Compa

WHEREAS: The Company lawfully owns 100% of the outstanding stock of Docent, Inc., a
Delaware corporation (“Docent™).

WHEREAS: The Company desires to merge Docent with and into iteclf, and to be
possessed of all the estate, property, rights, privileges and franchises of Docent.

ow () IT LYED: That the Company merge Docent with and
into {tself and assume all of Docent"s Habilities end obligations, ‘

RESOLVED FURTHER: That the President, and the Secretary or Assistant Secretary of
the Company be and they heréby are directed to make and exccute, under the eorporate seal
of this Company, & certificate of ownership and merger seiting forth a copy of the resolution
to merge Docent and assumg its liabilities and obligations, end the date of adoption thereof,
and to file the same in the office of the Secretary of State of the State of Delaware, and a
certified copy thereof in the office of the Recorder of Deeds of Sussex Couaty.

RESOLVED FURTHER; That the officers of the Company be and they hereby arc
authorized and directed to do all acts and things whatsoever, whether within or without the
State of Delaware, whith may be in any way nccessary or proper to effect said metger.

r of Click2lea. Wi ' e Comipan

WHEREAS: The Company lawfully owns 100% of the outstanding stock of Click2learn,
Inc., a Delaware corporation (*Click2learn™).

WHERFAS: The Company desires to merge Click2learn with and into itself, and to be
possessed of all the cstate, property, rights, privileges and franchises of Click2leam.

CANRPORTOL\PALIBNRWATEZS74_2, DOC
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VED: That the Company merge Click2leam with
and into itvelf and assume all of Click2learn's liabilities and obligations.

RESOLVED FURTHER: That the President, and the Secrctary or Assistant Seccretary of
the Company be and they hereby are directed (0 make and execute, under the corporate seal
of this Company, a certificate of ownership and merger setting forth a copy of the resolution
to merge Click2learn and assume its liabilities and obligations, and the datc of adoption
thereof, and to file the same In the office of the Secretary of State of the State of Delaware,
and a cettified copy thereof in the office of the Recorder of Deeds of Sussex County.

OLVED FUR : That the officers of the Company be and they hereby are
authorized and dirceted 1o do all acts and things whatsoever, whether within or without the
State of Delawnre, which may be in any way necessary or proper to effect said merger.

Omaibus Resolution

RESOLVED: That the proper officers of the Compeny be, and cach of them hereby is,
authotized and directed to prepare or cause to be prepared, and to execute and enter into, all
agreements and other documents and to take all actions, which may be necessary or advisable
to carry out and perform the purposes and aceomplish the intent of these resolutions and any
and all prior actions taken by the officers of the Company in connection herewith are hereby
ratified and approved.

[Remainder of Page Intentionally Laft Blank]

C:\NRPORTEL\PALIBARWA\2829274.2 DO
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. IN WITNESS WHERROFY, the wndersiguad have cxccuted this written coosent of the &
‘Board of Digeotors, which tmay be xecend in om0 or caom cowaterpirta, sk of widch sball be
deemmed a1 original, mnd o}t of which ahall constifuts ooc and the same iastrurvoat. This action ahall 2
be fided with the simstes of the proceedings of this Board of Directors &nd shall by ethetive as of

the date first above written,
prd - a0vE-BpH-926
€1/98 ovd

= ol
Yotin Cood .'
R. Antirew Balort
Dotiald Fowlez *
e i
F
Kevin Oukes !
Vilay Veahos .
-

-

sjEo0y oA wOS 30 0 53 Ing

“NM10LWRS

TIb6796a99 Z1:87 beaz/av/ee
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E1/te Fove
NLOLNS TThEZaE699 1:9T bY@dx/cT/ca

PATENT
REEL: 016700 FRAME: 0196



SEP. 91, 2004217: 11PM=25 LANIERDsc s6e Z:;Nogézgg_P. M.
P.O7

IN WITNESS WHEREOF, the undersigned have executed this writtn comsest of the
Board of Diectors, which may bs cxecuted in one or more counterparts, aach of which shal be
deomed en otigial, and all of whish shall constifuto ong and the satus instrament. This ction ghalt

be filed with the minutes of the Proceedings of this Board of Directors and shall be effective a3 of
the date firgt shave writtan |

Jack Acosta

R. Bakert

Dogeld Fowler

AL Kotay

Sally Narodick

Eevin Oakes

Vijay Vashee

B1/60 vy
NMLIOLHNS TIP6Z96089  ZT:8T veez/cr/cp

PATENT
REEL: 016700 FRAME: 0197



SEP. 1. 0004217: 11PM:se (LANIERD:

- NO. 2262—FP. 22

B6E 882 6296 P.og

IN WITNESS WHEREOF, the undessigned bave exeoutad this writhen consent of the
Mdﬁm»mmhmhmwmnmmﬁmﬁmﬂh
deemned an originsl, and all of witich shall constitats onc mud the same Lnstrument. Thiy satien shall
be filed with the mimates of the procesdinga of this Boad of Diectors end shall bo e-Xoctive as of

the duta first above written,

g°d
€1/680 Ty

WININE

Fack Acosta

John Cond

R Belomt

e . .'-i ¢

®2D380 #D 42 Ind
ZTI5T »rQu2/51/60
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IN WITNESS WHEREOR, ths undersignad bave executed this weitten consent of the
'y Mof:mmmummhm«mmmmuwwmuu ’
deenod o ceiginal, and all of which shall eonetituls one and tho samé instramacet, This antioa shall
boﬁlodwthmmmofmmxmmﬁwnmumueﬁuﬂwuur
the dame Shst abxve written.
1 T8k Asoas —
Jobn Coné
. R. Anrow Bckare
Dovald Fowier -
1
All Kitay
f Sally Nwrodick
b
Kovis Oaloes
Vijey Vashes
E1/0] v WiOLNTS TTp62960859  Z1:G1 »002/51/60
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IN VITNESS WHEREOF, the undersigned have cxsouted this writm consent of to
Mﬂﬁmﬁﬂhmha&nﬁh:::«mwﬂﬁwﬂ&mnu
deornod an originad, nod all of which shall coastimts one and the same instramsst, This action shall
e filad will tha minutes of the proosedings of this Board of Directors and shall bo cffective 45 of
the ditte first above writien,

Vijey Vashes

ET/1T v,
c! Niowng TIPEZR6RSY 2T:5T 9OOT/ST/ED
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. IN WITNESS WEEREOF, the undersigned have axscuted this written, cczsent of the
BonﬂofDimton.WhichmybeMedheneormmcounm cach of which shall be
deemedanoziginumdauofwhiehmllcmﬁmwommmemm This action shall

bcﬁledwiththeminumofﬁemuediuyofﬁiedeofDimmmmbuﬂhﬁveuof
the date first above written

Jack Acosta

John Coné

R. Andrew Bokart

Donald Fowler

All Katay

Sally Narodick

L)

vin Onkes

Vijay Vasbes

EI/2T o4
WIOLS 1Tr629ca99 Z1'91 v002/51/60
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AUG=27=2004 BHI23 PMH  VIJAY VHARNac _————

‘ WWWM.MWMWWMMdM
@. Buuofmwnhwumudhmmmmuduofwwmu
deemed a1 origioal, and all of which skall songtitute ons sud the sunc instument. This action shal
be filed with the minutes of the procesdings of this Rasd of Direcios mud sball be effsctiva as of

tho date fisst above wristen,

6 Juk Acosta

N Tohn Cond

" Donald Fowler

j
£

Al Kty
‘ Sally Naeodick
;1.'. | Kevin Oskee
* Vijay Vashee
a&‘ g NLOLNS ITP8Z 96059 ZI'5T pABZ/st/60
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