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August 5, 2009

Securities Exchange Act of 1934, Section 15(d); Rule 12h-3(c)

Via email: cfletters@sec.gov

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549-7010

Re: SumTotal Systems, Inc. (Commission File No. 000-50640)

Ladies and Gentlemen:

We are writing on behalf of SumTotal Systems, Inc., a Delaware corporation (the
“Company”), to request that a no-action letter be issued advising us that the Staff of the Office of
Chief Counsel, Division of Corporation Finance (the “Staff”) of the Securities and Exchange
Commission (the “SEC”) concurs in the Company’s view that the effectiveness of the
Company’s registration statements on Forms S-3 and S-8 during the fiscal year ending December
31, 2009, would not preclude the Company from utilizing Rule 12h-3 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), to suspend the Company’s duty to file
with the SEC the reports required by Sections 13(a) and 15(d) of the Exchange Act and the rules
and regulations promulgated thereunder with respect to the Company’s common stock, par value
$0.001 per share (“Common Stock™), preferred stock, warrants to purchase Common Stock, and
debt securities, in the fiscal year in which the Company’s registration statements on Forms S-3
and S-8 either became effective or were required to be updated pursuant to Section 10(a)(3) of
the Securities Act of 1933, as amended (the “Securities Act”) (i.e., the fiscal year ending
December 31, 2009). Unless otherwise indicated, each reference herein to a “Section” or “Rule”
is to the corresponding Exchange Act section or rule promulgated thereunder, respectively. This
letter replaces in its entirety our earlier letter to the Staff, dated August 3, 2009.

1. Background

The Company is the successor issuer under Section 12g-3(c) to Click2learn, Inc.
(“Click2learn”) and Docent, Inc. (“Docent”). Click2learn (formerly Asymetrix Learning
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Systems, Inc.) filed a Form 8-A to register its common stock under Section 12(g) on May 19,
1998, and became subject to the reporting obligations of the Exchange Act when the Form 8-A
became effective in connection with its initial public offering on June 12, 1998. Docent filed a
Form 8-A to register its common stock under Section 12(g) on September 14, 2000, and became
subject to the reporting obligations of the Exchange Act when the Form 8-A became effective in
connection with its initial public offering on September 29, 2000. On March 18, 2004, each of
Click2learn and Docent was merged with a distinct newly formed acquisition subsidiary of the
Company (formerly known as Hockey Merger Corp.), which at the time was a newly-formed
holding company. As a result of the mergers, each of Click2learn and Docent became a wholly-
owned subsidiary of the Company, each outstanding share of Click2learn common stock was
converted into 0.3188 shares of Common Stock and each outstanding share of Docent commor:
stock was converted into 0.7327 shares of Common Stock. The shares of the Company Common
Stock issued in the mergers were registered on Form S-4. Also as a result of the mergers, all
options and warrants (all of which warrants were unregistered) to purchase shares of Click2learn
or Docent common stock became options or warrants to purchase Common Stock of the
Company, and the Company assumed all such options and warrants, as well as the Click2learn
employee stock purchase plan. The options and employee stock purchase plan shares were
registered by the Company on Form S-8, as described below. There were no additional debt or
equity securities outstanding at the time of the mergers. Accordingly, as a result of, and
immediately following the mergers, the Company became the sole holder of all outstanding
securities of each of Click2learn and Docent. Subsequent to the mergers, all outstanding
warrants to purchase Common Stock were either exercised or expired.

On May 26, 2009, the Company, Amber Holding Inc. (“Newco”), a Delaware
corporation and a wholly-owned subsidiary of Vista Equity Partners Fund III, L.P. and Amber
Acquisition Inc., a Delaware corporation and wholly-owned subsidiary of Newco (“Merger
Sub”), entered into an Agreement and Plan of Merger (the “Merger Agreement™). Prior to the
signing of the Merger Agreement, Vista Equity Partners Fund III, L.P. and certain of its affiliates
(collectively, “Vista”) held, in the aggregate, 4,016,754 shares of Common Stock, as reported on
Amendment No. 7 to Schedule 13D filed by Vista with the SEC on May 20, 2009.

At a special mesting of the Company’s stockholders held on July 21, 2009, the
Company’s stockholders adopted the Merger Agreement. Also on July 21, 2009, pursuant to the
Merger Agreement, a certificate of merger was filed with the Delaware Secretary of State by
which Merger Sub merged with and into the Company, and Merger Sub ceased to exist (the
“Merger”). The Company was the surviving corporation in the Merger (the “Surviving
Corporation™), and continues to do business as “SumTotal Systems, Inc.” As a result of the
Merger, each then outstanding share of Common Stock (including shares held by the Company,



























