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Name Asymetrix Corporation June 17, 1998
Formerly
[ Individual [ General Partnership [ Limited Partnership [l Corporation [] Association
[ Other
W Citizenship/State of Incorporation/Organization Washington
Receiving Party O Mark if additional names of receiving parties attached
Name Asymetrix Learning Systems, Inc.
DBA/AKA/TA
Composed of
Address (line 1) 1001 110th Avenue N.E.
Address (line 2) Suite 700
Address (line 3) Bellevue  Washington 98004-5840
City State/County Zip
O Individual  [J General Partnership [] Limited Partnership [ If document to be recorded is an assignment and the receiving

P Corporation
[ Other

party is not domiciled in the United States, an appointment of a
domestic representative should be attached. (Designation must
be a separate document from Assignment.)

[ Association

Ml Citizenship/State of Incorporation/Organization Delaware

FOR OFFICE USE ONLY

08/03/1999 NTHAI1 00000211 75075464

01 FC:481

40.00 0P

Public burden reporting for this collection of information is estimated to average approximately 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
gathering the data needed to complete the Cover Sheet. Send comments regarding this burden estimate to the U.S. Patent and Trademark Office, Chief Information Officer, Washington,
D.C. 20231 and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. See OMB
tnformation Collection Budget Package 0651-0027, Patent and Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS

ADDRESS.

Mail documents to be recorded with required cover sheet(s) information to:

TRADEMARK
REEL: 001938 FRAME: 0688



FORM PTO-1618B U.S. Department of Commerce
Expires 06/30/99 Patent and Trademark Office
‘ TRADEMARK

OMB 0651-0027

Page 2

Domestic Representative Name and Address
Enter for the first Receiving Party only.

Name
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Address (line 2)
Address (line 3)
Address (line 4)
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Area Code and Telephone Number (206) 623-7580

Name Priscilla L. Sulham, Esq.

Address (line 1) Preston Gates & Ellis LLP
Address (line 2) 701 Fifth Avenue

Address (line 3) Suite 5000

Address (line 4) Seattle, Washington 98104-7078

Pages Enter the total number of pages of the attached conveyance document Including any attachments.
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State of Delaware
Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ASYMETRIX LEARNING SYSTEMS,
INC.", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF JUNE, A.D.

1968, AT 4:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

£ st

. Edward ]. Freel, Secretary of State

2893326 8100 IES AUTHENTICATION: 9145961

981234741 DATE: 06-17-98
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AMENDED AND RESTATED CERTIFICATE OF NCORPORATION
'OF
ASYMETRIX LEARNING SYSTEMS, INC.

Asymetrix Leaming Systems, Inc., a Delaware corporation, originally filed with the
Secretary of State of Delaware on May 6, 1998, does hereby amend and restate its Certificate

of Incarporation pursuant 10 Sections 242 and 245 of the General Corporation Law of the State
of Delaware.

ARTICLE
The name of th:-;‘corporation i3 Asymetrix Learning Systems, Inc.
ARTICLE II

The address of the registered office of the corporation in the State of Delaware is 1209

Orange Street, City of Wilmington, County of New Castle. The name of its registered agent at
that address is The Corporation Trust Company.

ARTICLE II1

» The purpose of thc corporation is to engege in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

ARTICLE IV

The total number of shares of all classes of stock which the corporation has authority to
issue is Forty-Two Million (42,000,000) shares, consisting of two classcs: Forty Million

(40,000,000) shares of Common Stock, $0.01 par value per share, and Two Millien (2,000,000)
sharcs of Preferred Stock, $0.01 par value per share.

The Board of Directors is authorized, subject to any limitations prescribed by the law of
the State of Delaware, to provide for the isguance of the shares of Preferred Stock in one or more
series, and, by filing a certificate of designation pursuant to the applicable law of the State of
Dclaware, to establish from time to time the number of shares to be included in each such serics,
to fix the designation, powers, preferences and rights of the shares of each such series and any
qualifications, limitations or restrictions thereof, and to increase or decrease the number of shares
of any such series (but not below the number of shares of such series then outstanding). The
number of authorized shares of Preferred Stock may also be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the hoiders of a
majority of the stock of the corporation entitled to vote, unless a vote of any other halders 1s
required pursuant to a certificate or certificates establishing a scries of Preferred Stock.

Except as otherwise expressly provided in any certificate of designation designating any
scries of Preferred Stock pursuant to the foregoing provisions of this Article IV, any new series
of Preferred Stock may be designated, fixed and determined as provided herein by the Board of
Directors without approval of the holders of Common Stock or the holders of Preferred Stock, or
any series thereof, and any such new series may have powers, prefcrences and rights, including,
without limitation. voting rights, dividead rights, liquidation rights, redemption rights and
conversion rights, seaior to, junior to or pari pagsu with the rights of the Common Stock, the
Preferred Stock, or any future class or series of Preferred Stock er Common Stock.

TRADEMARK
REEL: 001938 FRAME: 0691



ARTICLE Y

The Board of Directors of the corporation shall have the powert to adopt, amend or repeal
Bylaws of the corporation.

ARTICLE VI

A. Election of directors need not be by written ballot unless the Bylaws of the
corporation shall so provide.

B. Any action required or permitted o be taken by the stockholders of the
corporation must be effected at a duly called annual or special meeting of stockholders of the
corporation and may not be effectdd by any consent in writing by such stockholdsers.

C.  Special mectings of stockholders of the corporation may be called only by either
the Board of Directors pursuant to a resolution adopted by a majority of the totel number of
authorized directors (whether or non therc exist eny vacancies in previously authorized

directorships at the time any such resolution is presemted to the Board for adoption), the
Chairman of the Board or the Chief Executive Officer.

ARTICLE VII

A. ' The directors, other than those who may be clected by the holders of Preferred
Stock under specified circumstances, shall be divided into three classes with the term of office of
the first class (Class I) to expire at the annual meeting of the stockholders held in 1599; the term
of office of the second class (Class IT) o cxpire at the annual mesting of stockholders held in
2000; the term of office of the third ciass (Class II[) to cxpirc at thc annual meeting of
stockholders held in 2001; and thereafter for each such term to expire at each third succeeding
annual mecting of stockholders after such election. All dircctors shall hold officc umil the

expiration of the term for which elected, and until their respective successors are elected, except
in the case of the death, resignation, or removal of any director.

B. Subject to the tights of the holders of any series. of Preferred Stock then
outstanding, newly creatcd directorships resulting from any increase in the guthorized number of
directars or any vacancies in thc Board of Dircctors resulting from death, resignation or other
cause may be filled (a) by the stockholders at any meeting, (b) by a majority of the directors,
although less than a quorum, or (c) by a sole remaining director, and directors so chosen shall
hold office for a term expiring at the next annual meeting of stockholders at which the term of
office of the class to which they have been elected expires, and until their respective successors
are elected, except in the case of the death, resignation. or removal of any director. No decrease
in the number of dircctors constituting the Board of Dircctors shall shorten the term of any
incumbent dircctor. :

ARTICLE VII1

A. To the fullest extent permitted by law, no director of the corporation shall be
personally liable for monctary damages for breach of fiduciary duty as 2 director. Without
limiting the effect of the preceding sentence, if the Delawarc Geaeral Corporation Law i3

2 20217/00038/701381)
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hercafter amended to authorize the firther elimination or limitation of the liability of a director,
then the liability of a director of the corporation shall be eliminated or limited to the fullcst extent
permitted by the Delaware General Corporation Law, as so amended.

B. To the extent permitted by applicabic law, this corporation is also authorized to
provide indemnification of (and advancement of expenses to) agents (and any other persons to
which Delaware law permits this corporation to provide indemnification) through bylaw
provisions, agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemnification and advancement otherwise permitted by
Section 145 of the Delaware General Corporation Law, subject only to limits creatsd by

applicable Delaware law (statutory or noa-statutory), with respect to actions for breach of duty to
the corporation, its stockholders, and athers.

C.  Neither any amcndment nor repeal of any of the foregoing provisions of this
Article VTII, nor the ggoption of any provision of this Certificate of Incorporation inconsistent .
with this Article ViR ﬁ FEffiinate, reduce or otherwise adversely affect any limitation on the

personal lxabzhty of a'director of the corporation existing at the time of such amendment, repeai
ar adoption of such an inconsistent provision.

IN WITNESS WHEREOQPF, this Amended and Restated Certxﬁcute of Incorporation of
Asymetrix Learning Systems, Inc. has been signed and attested as of this /77 7day of uu -

- 1998. /}
@m/\

, James A. Billmaier,
/ / Chief Executive Officer

Attest:

3 10217/00018/701283
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ARTICLES OF AMENDMENT FILED
TO THE STATF OF WASHINGTON
ARTICLES OF INCORPORATION 0CT 29 1997
OF
RALPH MUNRO
ASYMETRIX CORPORATION SECRETARY OF STATE

Pursuant to the provisions of Sections 23B.06.020 and 23B.10.060 of the Washington
Business Corporation Act, ASYMETRIX CORPORATION, a Washington corporation, hereby
adopts the following Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is hereby amended as follows:

ASYMETRIX LEARNING SYSTEMS, INC.

SECOND:  These amendments do not provide for an exchange, reclassification or
cancellation of issued shares.

THIRD: The foregoing amendment was adopted on October 20, 1997.

FOURTH:  The foregoing amendment was duly adopted by the Board of Directors of the
corporation without shareholder action, which was not required for the adoption of the amendment.

FIFTH: These amendments shall be effective upon filing this document with the
Washington State Secr: i

EXECUTED this 20® day of October, 1997.

ASYMETRIX CORPORATION

By: .
James Billmaier, Chief Executive Officer

40199067.02

TRADEMARK

REEL: 001938 FRAME: 0695
RECORDED: 08/02/1999



