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PART I

Forward-Looking Statements

In addition to historical information, this Annugeport on Form 10-K contains forward-looking stagems within the meaning of the
Private Securities Litigation Reform Act of 199%cHon 21E of the Securities Exchange Act of 1@&4amended, and Section 27A of the
Securities Act of 1933, as amended, and is suljjettie safe harbours created by those sectionsd$\sarch as “anticipates”, “expects”,
“intends”, “plans”, “believes”, “seeks”, “estimatesmay”, “could”, “would”, “might”, “will” and var iations of these words or similar
expressions are intended to identify forward-logkistatements. In addition, any statements that tefexpectations, beliefs, plans, projections,
objections, performance or other characterizatafrfature events or circumstances, including angartying assumptions, are forward-looking
statements. These forwalmbking statements involve known and unknown ria&svell as uncertainties, including those discussedin and i
the Notes to Consolidated Financial Statementthiyear ended June 30, 2010, which are set forftait 11, Item 8 of this report. The actual
results that we achieve may differ materially frany forward-looking statements, which reflect maamagnt’s opinions only as of the date
hereof. We undertake no obligation to revise ofliplybrelease the results of any revisions to tHfeseard-looking statements. You should
carefully review Part I, Item 1A “Risk Factors” anther documents we file from time to time with ®ecurities and Exchange Commission. A
number of factors may materially affect our busidmancial condition, operating results and pexsp. These factors include, but are not
limited to, those set forth in Part I, Item 1A “RiBactors” and elsewhere in this report. Any on¢heke factors may cause our actual results to
differ materially from recent results or from ountigipated future results. You should not rely taavily on the forward-looking statements
contained in this Annual Report on Form 10-K, besgathese forward-looking statements are relevagtamof the date they were made.

Item 1. Business
Overview

Open Text Corporation was incorporated on Jund.281. References herein to the “Company”, “OpentTéwe” or “us” refer to Open
Text Corporation and, unless context requires oilsey, its subsidiaries. Our current principal dcdfis at 275 Frank Tompa Drive, Waterloo,
Ontario, Canada N2L 0A1, and our telephone numbtrad location is (519) 888111. Our internet address is www.opentext.comoidginout
this Annual Report on Form 10-K: (i) the term “Fa$@010” means our fiscal year beginning on Jul2a)9 and ending June 30, 2010; (ii) the
term “Fiscal 2009” means our fiscal year beginringJuly 1, 2008 and ending June 30, 2009; andi#é)}erm “Fiscal 2008” means our fiscal
year beginning on July 1, 2007 and ending Jun2@08. Our Consolidated Financial Statements argepted in U.S. dollars and, unle
otherwise indicated, all amounts included in thimAal Report on Form 10-K are expressed in U.Saxol

Access to our Annual Report on Form 10-K, Quart&dports on Form 10-Q, Current Reports on Formaifl amendments to these
reports filed or furnished to the United Statesusiéies and Exchange Commission (the SEC) may beiredd free of charge through the
Investor Relations section of our websitevatw.opentext.corms soon as is reasonably practical after we elsicttly file or furnish these
reports. Information on our Investor Relations page our website is not part of this Annual Reporf~orm 10-K or any other securities
filings of ours unless specifically incorporateddia or therein by reference. In addition, ounfjs with the SEC may be accessed through the
SEC’s website atvww.sec.gov All statements made in any of our securitieadi$i, including all forwardeoking statements or information, ¢
made as of the date of the document in which testent is included, and we do not assume or waldeeny obligation to update any of th
statements or documents unless we are requireal $0 dy law.

Our operations fall into one dominant industry segtmEnterprise Content Management (ECM) softwidrdess otherwise indicated, the
information presented in this Iltem 1 reflects miatedetails regarding the business of Open Tex esnsolidated, unified entity.
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For information regarding our revenue and assetgdography for Fiscal 2010, Fiscal 2009 and Fig08B, see Note 15 “Segment
Information” in the Notes to Consolidated Finan@#htements included in Item 8 to this Annual ReparForm 10-K.

General

We are an independent company providing ECM soffvgatutions that help people to work, interact, exmbvate in a secure, engaging
and productive way. We build software that combic@taboration with content management. We focuE @M software solutions and
generally expand our product and service offerimg$ internally and through strategic acquisitiomih the view of striving to become
recognized as “The Content Experts” in the ECM Bidu

Our flagship offering is the Open Text ECM Suiteievhbrings together the content management cafiabitieeded to manage various
types of enterprise content—including business dwmis, vital records, Web content, digital assetages, audio, and video), email, forms
and reports, while aiming to foster team collaboratvith project and community workspaces, forubiegs, wikis, and real-time instant
messaging and collaboration. The Open Text ECMeSal#o provides business process management hablare designed to allow
organizations to build the processes that contedt people and content.

This year we unveiled Open Text Everywhere, a ngplieation designed to allow the Open Text ECMestiit be available via mobile
devices and to add many unique capabilities forEXK customers.

We also provide ECM software, solutions and experfibr governments, “Global 2000” organizations amd-market companies. Our
software helps customers to respond to regulatedyogerational compliance requirements and levetfagje strategic investments in enterpi
applications from Microsoft, SAP and Oracle.

Open Text ECM Suite

The Open Text ECM Suite represents the core Opghdfering. It brings together the content managatrcapabilities needed to
manage a wide range of enterprise content, incgubdirsiness documents, vital records, Web contggitablassets (images, audio, and video),
email, forms and reports. The Open Text ECM Suiteipes all of the components of a comprehensiv®EBGite based on the modular,
flexible, and integrated Open Text ECM Suite Sh&@edvices. This architecture provides the customittr the benefits of common integration
layers, improving suite communication and inforraatsharing, while at the same time offering flelpiand agility aimed to address the
specific requirements of the customer’s business.

The Open Text ECM Suite is comprised of the follogvcomponents:

» Document Managemeniprovides the repository for business documents i@d8diaft Office, CAD, PDF, etc.) and allows for the
organizing, displaying, classifying, access contvelsion control, event auditing, rendition, aedrgh services for documents and
their content

» Collaboration offers a range of tools designed to better fatdifzeople working with each other, with contend aiith processe:
These tools include project and community workspamsal-time instant messaging, instant online imget screen sharing, wikis,
polls, blogs, and discussion forun

* Web Content Managemeniprovides tools for authoring, maintaining, and adistering sophisticated Web sites designed to &f
“visitor experienc” that integrates content from internal and extesoakces

* Records Managemenenables control of the complete lifecycle of conhwnjects by associating robust retention and disiom
rules with each content asset. These rules airorttra if and when content can or must be deletearchived on less costly storage
media.
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Email Managementservices are designed to enable the archivingraipaind monitoring of email to reduce the sizeéhef email
database, improve email server performance, cotftedifecycle of email content, and monitor entaihtent to improve complianc

Archiving helps reduce storage expenses through optimizafistorage use. It manages content storage pohciesrding to
business context, harnessing the rich metadafg applications to optimize storage use includingddplicating and migrating data
automatically through multiple storage tiers, agekeraging less expensive media while providing fegh storage services to further
reduce storage deman

Capture & Delivery tools provide the means of converting documents famalog sources—such as paper or facsimile (éax) t
electronic documents—and applying value-added fanstto them, such as optical/intelligent charamengnition (OCR/ICR),
barcode scanning etc., and then releasing thenthiet®pen Text ECM Suite repository where theylwastored, managed, and
searched

Digital Asset Managemeniprovides a specialized set of content managemevitss for ingesting, browsing, searching, viewing,
assembling, and deliverir‘rich” media content such as images, audio and v

Business Process Management (BPNprovides the tools for analyzing, deploying, exeaitand monitoring the daily business
processes in which content is referenced to magisidas and in which people make the decisions. BfEh involves interaction
with other enterprise applications, such as thom® SAP and Oracle

Content Reporting providestools for analyzing content and generating repantsirtually any set of data and organizing i
formatting data output for distribution to channglgh as print, email, fax, Web sites, and por

Open Text Everywhereallows the Open Text ECM Suite to be availablemizbile devices. It is designed to deliver an imgebv
view of business processes, and allow access temoand workplace social collaboration tools, tigte the use of one’s mobile
device. The first applications have been introduocedlackBerry smart phone

We also offer customers industry-specific solutibased on the foundation of the Open Text ECM Sait¢he following sectors:
government, high-technology/manufacturing, enefigiancial services, pharmaceutical and life scisptaegal, and media.

Open Text ECM Suite Shared Services are desighatedable information workers to manage and explwitent types in a unified way
at three critical levels and are comprised of tioWing core elements:

Open Text Enterprise Library provides a repository designed to enforce and ne&netgntion schedules, corporate governance
regulatory compliance policies for various typesofitent enterpri-wide.

Open Text Enterprise Process Serviceare a comprehensive set of business process maaagé®M) and workflow services
aimed to help organizations automate business gsesespanning any of the ECM Suite components lhasvany other relevant
application.

Open Text User Experience Serviceprovides capabilities designed to deliver consistiser experience via Web interfaces, por
the desktop applications, and mobile devi

Open Text Support program

Through our Open Text Support Program, customessive access to software upgrades, a support kdgelbase, discussions, product
information and an on-line mechanism to post arngkre “trouble tickets”. In addition our “supportams” handle questions on the use,
configuration, and functionality of Open Text prathiand can help identify software issues, devetiptions, and document enhancement
requests for consideration in future product redsas
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Open Text Consulting, Learning and Hosting Services

Our Consulting Services help customers build sohgithat enable them to leverage their investriaraar technology and in existing
enterprise systems. The implementation of thesgcssrcan range from simple modifications to meetctfic departmental needs to enterprise
applications that integrate with multiple existisygstems.

Our Learning Services’ consultants analyze ourarasts’education and training needs, focusing on key lagrautcomes and timeline
with a view to creating an appropriate educati@ngbr the employees of our customers who work withproducts. Education plans are
designed to be flexible and can be applied to drase of implementation: pilot, roll-out, upgradeeiresher. Open Text's learning services
employs a blended approach by combining mentoniggructor-led courses, webinars, eLearning andged workshops.

Our Hosting Services provide an alternative methiodeployment and aim to achieve optimum perforreamnithout the administrative
and implementation costs associated with instakind managing an in-house system.

Marketing and Sales
Customers

Our customer base consists of a number of Glob@0 20ganizations, mid-market companies and govenhagencies. Historically,
including Fiscal 2010, no single customer has actmlifor 10% or more of our revenues.

Global Distribution Channels

We operate on a global basis and in Fiscal 201Qemerated approximately 48% of our revenues frotside North America. A
significant portion of our sales of products and/ses is direct, primarily through our subsidiaales and service organizations. In North
America, our sales and service employees are biased headquarters and in field offices throughbetUnited States and Canada. Outside of
North America, our international subsidiaries liserour software in their local countries as welvébin other foreign countries where we
not have a sales subsidiary.

Open Text Global Partner Program

We also market our products worldwide through iedirchannels. We partner with prominent organinstio enterprise software and
hardware in an effort to enhance the value of diiMEsolutions and the investments our customers haade in their existing systems. We
create mutually beneficial relationships with systeintegrators, consultants, and software and hemeldevelopers that augment and extend
our products and services. Through these relatipastve and our partners are better able to fudélf market objectives, drive new business,
establish a competitive advantage, and create demadae business value. We have two broad categofipartnerships: Global Strategic
Alliances and Global Systems Integrators.

Global Strategic Alliances

These alliances are strategic partnerships, ctdtivaver time and often involve close collaboratiéthe partner’s solution and our
solutions to create an extended and integratedisolfor the customer.

Open Text and SAP

Open Text and SAP have shared years of partneasitiglose collaboration. Our solutions help custsnmaprove the way they manage
content from SAP systems in order to assist theimpoove efficiency in key processes, manage canpk and reduce costs. Our targeted
solutions let customers create, access, manage and
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securely archive all content for SAP systems, idiclg data and documents. In addition, our solutionSAP allow customers to address
stringent requirements for risk reduction, operaicefficiency and information technology consotida. Open Text products are typically u
by SAP customers as part of their business prosesse

Open Text and Microsoft Corporation

Our strategic alliance with Microsoft offers impexlintegration between our ECM solutions and Micftds desktop and server produ
such as Microsoft SharePoint. We provide supparMicrosoft platforms such as Windows 7 and SQLvBeand integration with many
Microsoft products such as Exchange, Rights Managemnd Windows Azure. The integration of our sohs with Microsoft Office and
SharePoint allows an Open Text customer to work imtormation from ERP, CRM, ECM and other entesprapplications from within the
Microsoft SharePoint or Microsoft Office interface.

Microsoft SharePoint provides functionality for te@ollaboration and document sharing. We offer thmhs that better allow our
customers to realize SharePoint’s ease of useewhimlessly tying into established regulatoryamdpliance policies for enterprise content
consistently applied to all sources of contenhim énterprise through use of the Open Text ECMeSuit

Open Text and Oracle Corporation

This partnership extends our enterprise soluticeaméwork, and builds upon the Oracle-Fusion basegjiation between Open Text and
Oracle. The partnership with Oracle allows us mBmore on building content-enabled solutions llettier solve complex, industry-specific
problems. Our alliance with Oracle enables ouramsts to fortify their existing investments in Aeaapplications, particularly in accounts
payable, and report and output management solutagrovide a comprehensive portfolio of solutitimst enhance Oracle applications such
as PeopleSoft Enterprise, JD Edwards EnterpriselIn&dwards World, Oracle E-Business Suite, antebie

Global Systems Integrators

Our Systems Integrator partners create an extemdgohization to develop technologies, repeatabldeofferings, and turnkey
solutions that enhance the way our customers lgeevar software. We work closely with our Systentegrator partners to support and
implement new and evolving industry standards.

Accenture Ltd (Accenture), a global management gibing, technology services and outsourcing comp@ngne of our Systems
Integrator partners. Together we provide stratégit/! solutions. Accenture’s extensive experiencéitterprise-rollout planning and design,
combined with our ECM technology, provides soluiatesigned to address an organization’s ECM remaings.

Other Open Text Systems Integrator partners incleleitte Consulting LLP, Cap Gemini Inc. and Lagidolding Inc.

International Markets

We provide our ECM services worldwide, with a prinéocus on Europe and North America. Our geogragbiverage allows us to dri
on business and technical expertise from a geogralphdiverse workforce, providing greater stayilio our operations and revenue streams
by diversifying our portfolio to better mitigate @igst the risks of a single geographically foculsesiness.

There are inherent risks to conducting operatiatermationally. For more information about thesksj see “Risk Factors” included in
Item 1A to this Annual Report on Form 10-K.
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Competition

The market for our products is highly competitigsad we expect competition will continue to intensit the ECM markets consolidate.
We compete with a large number of ECM providerspaggment companies, web content management bussnasswell as management,
workflow, document imaging and electronic docum@anagement companies. International Business Mest@orporation (IBM) is the
largest company that competes directly with ubi@énECM market. Another significant competitor is ENLorporation (EMC), a large storage
technology company and Autonomy plc (Autonomy)jrdrastructure software company based in the Uritiedydom. In addition to the
competition posed by IBM, EMC, and Autonomy, numergmaller software vendors also compete in eamifupt area. We also face
competition from systems integrators who configuaedware and software into customized systems.

Large infrastructure vendors such as Oracle anddgaft have developed products, or plan to offedpcts, in the content management
market. Other large infrastructure vendors mayfelin due course.

Vendors such as Iron Mountain Incorporated and $yetaCorporation have approached the ECM market freir distinct, individual
market segments, and each company may competeim@nsely with us in the future. Additionally, n@empetitors or alliances among
existing competitors may emerge and rapidly acggigaificant market share. We also expect that aditipn will increase as a result of
ongoing software industry consolidation.

We believe that the principal competitive factoifeeting the market for our software products aed/ges include: (i) vendor and
product reputation; (ii) product quality, perforneanand price; (iii) the availability of softwaregaucts on multiple platforms; (iv) product
scalability; (v) product integration with other errise applications; (vi) software functionalitydafeatures; (vii) software ease of use; (viii)
quality of professional services, customer suppervices and training, and (ix) the ability to azkdr specific customer business problems. We
believe the relative importance of each of thestofa depends upon the concerns and needs of pacific customer.

Research and Development of Our ECM Solutions

The industry in which we compete is subject todapichnological developments, evolving industryndtads, changes in customer
requirements and competitive new products and festiAs a result, our success, in part, depenasipability to continue to enhance our
existing products in a timely and efficient manaed to develop and introduce new products that mestomer needs while reducing total cost
of ownership. To achieve these objectives we haagenand expect to continue to make investmentssigarch and development, through
internal and third-party development activitiestdkparty licensing agreements and potentially tigto technology acquisitions. Our research
and development expenses were $129.4 million fecdti2010, $116.2 million for Fiscal 2009 and $20%illion for Fiscal 2008. We believe
our spending on research and development is intitteour mission to be generally recognized aseéTontent Experts” in the ECM
marketplace. We expect to continue to invest ieaesh and development.

Acquisitions during the last five fiscal years

Our competitive position in the marketplace regaiius to maintain a complex and evolving array ofitelogies, products, services and
capabilities. In light of the continually evolvimgarketplace in which we operate, we regularly ea@warious acquisition opportunities within
the ECM marketplace and elsewhere in the high t@ogy industry.

In Fiscal 2010, we made the following acquisitions:

e On May 27, 2010, we completed our acquisition ofrsand Inc., (Burntsand) for $10.8 million, ingltesof cash acquired.
Burntsand, based in Toronto, Ontario, Canadapi®eider of technology consulting services for oas¢rs with complex informatic
processing and information managen
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requirements, focusing in particular in areas sagknterprise Content Management, CollaborationSardice Management. \
believe Burntsand will complement and enhance aweat service offerings to further strengthen position in the ECM marke

On April 16, 2010, we acquired for $4.0 millionetkey assets of New Generation Consulting, InNle\y Generation”), a Chicago,
lllinois based professional services company tledivers content enabled solutions to various UaSeld customers. Of this amount,
$0.5 million has been held back and not paid tcs#ker, and pending the resolution of certain ptsting purchase price
adjustments, will be paid in and around the secpradter of Fiscal 2011. This acquisition is expeddteenhance our professional
services capabilities for content enabled solutmm®racle business applicatio

On April 1, 2010, we acquired Nstein Technologias,| (Nstein) a software company based in Mont®@akbec, Canada, for $33.9
million, inclusive of cash acquired, and considierapaid in Open Text shares. Nstein provides adnteanagement solutions which
help enterprises centralize, understand and mdaegge amounts of content. Nstein’s solutions inelitd patented “Text Mining
Engine” which allows users to more easily searcbuh different content and data. Our goal is ® Nstein’s solutions to leverage
and better enhance our own product offering, thuhér strengthening our position as an indepenigeder in the ECM marke

On July 21, 2009, we acquired, by way of mergemfahe issued and outstanding shares of Vignatighustin, Texas bast
company that provides and develops software useshdmaging and delivering business content for $8&iillion, inclusive of cash
acquired, equity consideration provided and thevaliue of shares already owned prior to acquisitiate. Pursuant to the terms of
the merger agreement, each share of common stog¢igoétte (not already owned by Open Text) issusdl @utstanding immediate
prior to the effective date of the merger (July 2009) was converted into the right to receive @8m0cash and 0.1447 of one Open
Text common share (equivalent to a value of $5s38faluly 21, 2009). The acquisition of Vignetteigpected to strengthen our
ability to offer an expanded portfolio of Entergri€ontent Management (ECM) solutions to furthersatidate our position as an
independent leader in the ECM marketpl:

Prior to Fiscal 2010, we completed the followingaisitions

In April 2009, we completed the acquisition of Tote-based Vizible Corporation (Vizible), a privatelylthenaker of digital medi
interface solutions for $0.9 million. The additiohVizible expands our Digital Media solutior

In October, 2008, we completed the acquisition @pt@ris Inc. (Captaris), a provider of softwaredurcts that automate document-
centric processes, for $101.0 million, net of castuired. The acquisition of Captaris has strengitieour ability to offer an
expanded portfolio of solutions that integrate wB#P, Microsoft and Oracle solutior

In July 2008, we completed the acquisition of et LC from Corbis Corporation, for $4.2 millionenof cash acquired. Th
acquisition enhances our capabilities in the “digitsset management” market, providing us a broaaigfolio of offerings for
marketing and advertising agencies, adding capiasilihat complement our existing enterprise -management solution

In July 2008, we completed the acquisition of sabsally all of the assets of a division of Spi€@arporation (Spicer), (a privately
held company) that specializes in file format viewelutions for desktop applications, integratedibess process management
(BPM) systems, and reprographics. We purchasedsbets for $11.4 millior

In March 2007, we completed the acquisition of Matnen Inc. (Momentum), a privately held company thaecializes in providin
ECM solutions to U.S. government agencies, for $dillion, net of cash acquired. The acquisitioMdmentum has enhanced our
ability to provide services to the U.S. governmé&stablished in 1993 and based in Arlington, VigiMomentum had been serving
the government sector for more than 12 years poiour acquisition, by providing technical expestte automate business proces

9



Table of Contents

* In October 2006, we completed the acquisition offrithingbird Corporation (Hummingbird), an enterprisdétware solution
company that specialized in the development ofsi@cienabling web-based environments, for $4121komj net of cash acquired.
The acquisition of Hummingbird has strengthenedadility to offer an expanded portfolio of soluti

We believe our acquisitions support our long-tetrategic direction, strengthen our competitive posj expand our customer base and
provide greater scale to accelerate innovationygror earnings and increase shareholder value. pleceéto continue to strategically acquire
companies, products, services and technologiesgmeant our existing business.

Intellectual Property Rights

Our success and ability to compete depends onlilitydo develop and maintain our intellectual pesty and proprietary technology &
to operate without infringing on the proprietarghis of others. Our software products are geneliabysed to our customers on a non-
exclusive basis for internal use in a customerggmaoization. We also grant rights in our intelletfur@perty to third parties that allow them to
market certain of our products on a non-exclusiviintited-scope exclusive basis for a particulaplagation of the product(s) or to a particular
geographic area.

We rely on a combination of copyright, patent, éaérk and trade secret laws, non-disclosure agmsraad other contractual
provisions to establish and maintain our proprietaghts. We have obtained or applied for tradenradistration for most strategic product
names in most major markets. We have a number wétlStates and foreign patents and pending apiolics including patents and rights to
patent applications acquired through strategicseations, which relate to various aspects of codycts and technology. The duration of our
patents is determined by the laws of the countrigs@fance and for the U.S. is typically 17 yeasgffthe date of issuance of the patent or 20
years from the date of filing of the patent apglmwa resulting in the patent. While we believe siellectual property is valuable and our ab
to maintain and protect our intellectual propeights is important to our success, we also belteaeour business as a whole is not materially
dependent on any particular patent, trademarkndiegor other intellectual property right.

Employees

As of June 30, 2010, we employed a total of 3,8@llviduals. The composition of this employee basasi follows: (i) 756 employees in
sales and marketing, (ii) 1,097 employees in prodagelopment, (iii) 832 employees in professi@®lices, (iv) 612 employees in customer
support, and (v) 564 employees in general and adtrative roles. We believe that relations with eamployees are strong. None of our
employees are represented by a labour union, naredoave collective bargaining arrangements withafrour employees. However, in cert
international jurisdictions that we operate inVddrkers’ Council” represents our employees.

Item 1A. Risk Factors

The following important factors could cause ouruadtbusiness and financial results to differ mea#yi from our current expectations,
estimates, forecasts and projections. These ford@rlling statements contained in this Annual ReparForm 10-K or made elsewhere by
management from time to time are subject to impdniaks, uncertainties and assumptions, whichdiffécult to predict. The risks and
uncertainties described below are not the onlysigkd uncertainties facing us. Additional risks aatrently known to us or that we currently
believe are immaterial may also impair our opergtiesults, financial condition and liquidity. Ouuiness is also subject to general risks and
uncertainties that affect many other companies.
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Weakened economic conditions and uncertainty coaltersely affect our operating results

Our overall performance depends in part on worléwadonomic conditions. The United States, the EzangJnion and other key
international economies have experienced a prokbdge/nturn as a result of a multitude of factoms)uding, but not limited to, turmoil in the
credit and financial markets, concerns regardiegstability and viability of major financial ingtitions, declines in gross domestic product,
increases in unemployment and volatility in commpgrices and worldwide stock markets, and excesgovernment debt. The severity and
length of time that the downturn in economic amaficial market conditions may persist, as welhastiiming, strength and sustainability of
any temporary recovery, are unknown and are begondontrol. During such downturns, many custonmeay delay or reduce technology
purchases. Contract negotiations may become moteapted or conditions could result in reductiamsales of our products, longer sales
cycles, pressure on our margins, difficulties ilexion of accounts receivable or delayed paymesttsver adoption of new technologies and
increased price competition. In addition, contindeterioration of the global credit markets couldersely impact our ability to complete se
of our solutions and services, including maintemsaied support renewals. Any of these prolongedtsyan well as a general weakening of, or
declining corporate confidence in, the global egoppor a curtailment in government or corporatensiieg could delay or decrease customer
purchases.

Stress in the global financial system may adversaffgct our finances and operations in ways that ynbae hard to predict or to defer
against

Recent events in the financial markets have dematest that businesses and industries throughowtohiel are very tightly connected to
each other. Thus, financial developments seemimgtglated to us or to our industry may adversefigcafus over the course of time. For
example, material increases in LIBOR or other agtlie interest rate benchmarks may increase thtepdginent costs for the portion of our
credit facilities that we have not hedged. Credittcaction in financial markets may hurt our apitid access credit in the event that we identify
an acquisition opportunity or require significaotass to credit for other reasons. Similarly, vligatin our stock price due to seemingly
unrelated financial developments could hurt oulitgltio raise capital for the financing of acquisits or other reasons. Potential price inflation
caused by an excess of liquidity in countries wheeeconduct business may increase the cost we ioqnovide our solutions and may reduce
profit margins on agreements that govern our piomisf products or services to customers over dirgalr period. A reduction in credit,
combined with reduced economic activity, may adelgraffect businesses and industries that collebtigonstitute a significant portion of our
customer base. As a result, these customers malytaeeduce their purchases of our products origesyor we may experience greater
difficulty in receiving payment for the productsservices that these customers purchase from ysofthese events, or any other events
caused by turmoil in world financial markets, mayé a material adverse effect on our businessatipgrresults, and financial condition.

The length of our sales cycle can fluctuate sige#intly which could result in significant fluctuatios in license revenue being recognized
from quarter to quarter

The decision by a customer to purchase our proditgs involves a comprehensive implementation @se@cross the customer’s
network or networks. As a result, licenses of theelucts may entail a significant commitment cfonerces by prospective customers,
accompanied by the attendant risks and delays dratyuassociated with significant expenditures Emdjthy sales cycle and implementation
procedures. Given the significant investment andro@ment of resources required by an organizatioimplement our software, our sales
cycle may be longer compared to other companidsimitur own industry, as well as companies in othéustries. Over the past several fiscal
years, we have experienced a lengthening of oes$3icle as customers include more personnel indkeisions and focus on more enterf-
wide licensing arrangements. In the current econ@nvironment it is not uncommon to see reduceatinétion technology spending. It may
take several months, or even several quartersnéoketing opportunities to materialize. If a cuséwi®m decision to license our software is
delayed or if the installation of our products takenger than originally anticipated, the date dnclv we may recognize revenue from these
licenses would be delayed. Such delays could cawseevenues to be lower than expected in a pdatiperiod.
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Our success depends on our relationships with stgit partners and with distributors and any redumti in the sales efforts by distributors,
or cooperative efforts from our partners, could nesially impact our revenues

We rely on close cooperation with partners for salled product development as well as for the opétion of opportunities that arise in
our competitive environment. Also, a portion of diagense revenues is derived from the licensingwfproducts through third parties. Our
success will depend, in part, upon our ability @imein access to existing channels of distributind to gain access to new channels if and
when they develop. We may not be able to retainfficent number of our existing distributors oneéop a sufficient number of future
distributors. Distributors may also give higheropity to the sale of products other than ours (Whiould include competitorgroducts) or ma
not devote sufficient resources to marketing oodpcts. The performance of third party distributierirgely outside of our control, and we
are unable to predict the extent to which thestiligors will be successful in marketing and lisgry our products. A reduction in partner
cooperation or sales efforts, a decline in the remol distributors, or a decision by our distritngtto discontinue the sale of our products could
materially reduce revenue.

If we do not continue to develop new technologigadidvanced products that successfully integratewtite software products an
enhancements used by our customers, future reveramss our operating results may be negatively affstt

Our success depends upon our ability to desigreldpytest, market, license and support new soétiywanducts and enhancements of
current products on a timely basis in responseth bompetitive threats and marketplace demandsddiition, software products and
enhancements must remain compatible with standatfbpns and file formats. Often, we must integredfware licensed or acquired from
third parties with our proprietary software to deear improve our products. If we are unable tad@aha successful integration with third party
software, we may not be successful in developiryraarketing our new software products and enhanetsné we are unable to successfully
integrate third party software to develop new safevproducts and enhancements to existing produrcts,complete products currently under
development which we license or acquire from tipiadties, our operating results will materially suffin addition, if the integrated or new
products or enhancements do not achieve accepbgribe marketplace, our operating results will matly suffer. Also, if new industry
standards emerge that we do not anticipate or adapur software products could be rendered obsaled, as a result, our business and
operating results, as well as our ability to corepetthe marketplace, would be materially harmed.

If our products and services do not gain market aptance, our operating results may be negativelfeeted

We intend to pursue our strategy of growing theatdjiies of our ECM software offerings through qaroprietary research and the
development of new product offerings, as well asubh acquisitions. In response to customer demaisimportant to our success that we
continue: (i) to enhance our products; and (ii3eek to set the standard for ECM capabilities. dimaary market for our software and services
is rapidly evolving which means that the level of@ptance of products and services that have ledessed recently or that are planned for
future release by the marketplace is not certaiel markets for our products and services fadewelop, develop more slowly than expected
or become subject to increased competition, ouinkas may suffer. As a result, we may be unabl@)teuccessfully market our current
products and services, (ii) develop new softwaoelpcts, services and enhancements to current piodnd services, (i) complete customer
installations on a timely basis, or (iv) completegucts and services currently under developmardaddition, increased competition could put
significant pricing pressures on our products wdohld negatively impact our margins and profitigillf our products and services are not
accepted by our customers or by other businesgbg imarketplace, our business and operating sesilitbe materially affected.
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Our investment in our current research and developm efforts may not provide a sufficient, timelytoen

The development of ECM software products is a gpsttmplex and time-consuming process, and thesinvent in ECM software
product development often involves a long wait lustieturn is achieved on such an investment. Wieeraad will continue to make significant
investments in software research and developmehtedated product opportunities. Investments in testinology and processes are
inherently speculative. Commercial success dependsany factors including the degree of innovatibthe products developed through our
research and development efforts, sufficient supipom our strategic partners, and effective dittion and marketing. Accelerated product
introductions and short product life cycles requnigh levels of expenditures for research and dgreknt. These expenditures may adversely
affect our operating results if they are not offsgrevenue increases. We believe that we mustreento dedicate a significant amount of
resources to our research and development effodedier to maintain our competitive position. Howg\significant revenue from new product
and service investments may not be achieved fangber of years, if at all. Moreover, new produgtd aervices may not be profitable, and
even if they are profitable, operating marginsrfew products and businesses may not be as higiie asargins we have experienced for our
current or historical products and services.

Product development is a long, expensive and uraierprocess, and we may terminate one or more of development program:

We may determine that certain product candidatgsagrams do not have sufficient potential to watrthe allocation of resources.
Accordingly, we may elect to terminate one or mafreur programs for such product candidates. Iteveinate a product in development
which we have invested significant resources, oosects may suffer, as we will have expended resswn a project that may not provide a
return on our investment and may have missed thertymity to have allocated those resources tonpiaiey more productive uses.

Failure to protect our intellectual property couldarm our ability to compete effectively

We are highly dependent on our ability to protaat proprietary technology. We rely on a combinatdrtopyright, patent, trademark
and trade secret laws, as well as non-disclosueeatents and other contractual provisions to @stabhd maintain our proprietary rights. We
intend to protect our rights vigorously; howevéere can be no assurance that these measuremallicases, be successful. Enforcement of
our intellectual property rights may be difficydarticularly in some nations outside of North Ansarin which we seek to market our products.
While U.S. and Canadian copyright laws, internalaonventions and international treaties may gtevheaningful protection against
unauthorized duplication of software, the lawsahg foreign jurisdictions may not protect propngtaghts to the same extent as the laws of
Canada or of the United States. The absence ohattenally harmonized intellectual property lawakas it more difficult to ensure consistent
protection of our proprietary rights. Software pirdnas been, and is expected to be, a persistelnligon for the software industry, and piracy of
our products represents a loss of revenue to usré\dpplicable, certain of our license arrangemeae required us to make a limited
confidential disclosure of portions of the sourode for our products, or to place such source audeescrow for the protection of another
party. Despite the precautions we have taken, toaaed third parties, including our competitorsgynbe able to: (i) copy certain portions of
our products; or (ii) reverse engineer or obtaid ase information that we regard as proprietargoAbur competitors could independently
develop technologies that are perceived to be antially equivalent or superior to our technologi®sir competitive position may be advers
affected by our possible inability to effectivelyopect our intellectual property.

Other companies may claim thate infringe their intellectual property, which codlmaterially increase costs and materially harm oaipility
to generate future revenue and profits

Claims of infringement are becoming increasinglynomon as the software industry develops and aserklagal protections, including
patents are applied to software products. Althongtdo not believe that our products infringe onrights of third parties, third parties may
assert infringement claims against us in the
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future. Although most of our technology is propaigtin nature, we do include certain third partftware in our products. In these cases, this
software is licensed from the entity holding thiellectual property rights. Although we believetthee have secured proper licenses for all
third-party software that is integrated into ounghucts, third parties may assert infringement ctaamainst us in the future. Any such assertion
may result in litigation or may require us to ohtailicense for the intellectual property rightghifd parties. Such licenses may not be
available, or they may not be available on reaslentibms. In addition, such litigation could berdjgtive to our ability to generate revenue or
enter into new market opportunities and may raawtgnificantly increased costs as a result ofdefense against those claims or our attempt
to license the patents or rework our products suenthey comply with judicial decisions. Any oétforegoing could have a significant advi
impact on our business and operating results dsaselur ability to generate future revenue anditsro

The loss of licenses to use third-party softwaretioe lack of support or enhancement of such softwarould adversely affect our business

We currently depend upon a limited number of thgedty software products. If such software produatse not available, we might
experience delays or increased costs in the dewanpof our products. For a limited number of praduodules, we rely on software products
that we license from third-parties, including saite that is integrated with internally developettvgare and which is used in our products to
perform key functions. These third-party softwacehses may not continue to be available to usoomeercially reasonable terms, and the
related software may not continue to be approgyiaigpported, maintained, or enhanced by the ligendrhe loss by us of the license to use,
or the inability by licensors to support, maintaand enhance any of such software, could resificieased costs or in delays or reductions in
product shipments until equivalent software is di@wed or licensed and integrated with internallyaleped software. Such increased costs or
delays or reductions in product shipments coulceesbly affect our business.

Current and future competitors could have a sigmifint impact on our ability to generate future reve@ and profits

The markets for our products are intensely comipetiand are subject to rapid technological chaargkother pressures created by
changes in our industry. The convergence of matiynglogies has resulted in unforeseen competitisig from companies that were
traditionally not viewed as threats to our markatel We expect competition to increase and intgfsithe future as the pace of technological
change and adaptation quickens and as additiongpanies enter our markets, including those congrstivho offer similar solutions as we
do, but offer it through a different form of deliye Numerous releases of competitive products leeearred in recent history and are expected
to continue in the future. We may not be able tmpete effectively with current competitors and ptitd entrants into our marketplace. We
could lose market share if our current or prospeatompetitors: (i) introduce new competitive proiy (i) add new functionality to existing
products, (iii) acquire competitive products, (iefluce prices, or (v) form strategic alliances weither companies. If other businesses were to
engage in aggressive pricing policies with respecompeting products, or if the dynamics in ourkegplace resulted in increasing bargaining
power by the consumers of our products and serweesvould need to lower the prices we chargeHlergroducts we offer. This could result
in lower revenues or reduced margins, either ottvimay materially and adversely affect our busireskoperating results. Additionally, if
prospective consumers choose other methods of E€livedy, different from that which we offer, ourdiness and operating results could also
be materially and adversely affected.

Consolidation in the industry, particularly by lagy well-capitalized companies, could place pressomeour operating margins which could,
in turn, have a material adverse affect on our bosss

Acquisitions by large, well-capitalized technologympanies have changed the marketplace for oursgmod services by replacing
competitors which are comparable in size to ourmgamy with companies that have more resources atdisposal to compete with us in the
marketplace. In addition, other large corporatiaith considerable financial resources either haeelpcts that compete with the products
we offer, or have the ability
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to encroach on our competitive position within cuarketplace. These companies have considerablecfadaesources, channel influence, and
broad geographic reach; thus, they can engagemipetition with our products and services on thesbaksale price, marketing, services or
support. They also have the ability to introduesnis that compete with our maturing products andces. The threat posed by larger
competitors and the goods and services that treapanies may be able to produce to our target cuestoat a lower cost may materially
reduce the profit margins we earn on the goodssamndces we provide to the marketplace. Any mdtee@duction in our profit margin may
have an adverse material affect on the operatipfisances of our business, which could hinderatility to raise capital in the public markets
at opportune times for strategic acquisitions aregal operational purposes, which may prevent gffestrategic growth or scale or put as at a
disadvantage to our better capitalized competitors.

Acquisitions, investments, joint ventures and otharsiness initiatives may negatively affect our oging results

The growth of our company through the successfglisition and integration of complementary busieeds a critical component of our
corporate strategy. Thus, we continue to seek dppities to acquire or invest in businesses, prtedand technologies that expand,
complement or otherwise relate to our current turiibusiness. We may also consider, from tim@re,topportunities to engage in joint
ventures or other business collaborations withdtharties to address particular market segmenesé hctivities create risks such as: (i) the
need to integrate and manage the businesses asacs@cquired with our own business and prod(gtgdditional demands on our
resources, systems, procedures and controlsdi§iiyiption of our ongoing business, and (iv) dii@iof management’s attention from other
business concerns. Moreover, these transactiond tauwlve: (a) substantial investment of funddinancings by issuance of debt or equity
securities; (b) substantial investment with respet¢eéchnology transfers and operational integratimd (c) the acquisition or disposition of
product lines or businesses. Also, such activitadd result in onegime charges and expenses and have the potengéhtr dilute the interes
of existing shareholders or result in the issuarfcer assumption of debt. Such acquisitions, itmesits, joint ventures or other business
collaborations may involve significant commitmeafginancial and other resources of our companyy sinch activity may not be successft
generating revenue, income or other returns tand the resources committed to such activitiesnatlbe available to us for other purposes.
Moreover, if we are unable to access capital mar&etacceptable terms or at all, we may not betatdensummate acquisitions, or may have
to do so on the basis of a less than optimal dagtitacture. Our inability: (i) to take advantagegoowth opportunities for our business or for
our products, or (ii) to address risks associatild acquisitions or investments in businesses, negatively affect our operating results.
Additionally, any impairment of goodwill or othertangible assets acquired in an acquisition onimaestment, or charges to earnings
associated with any acquisition or investment #@gtivnay materially reduce our earnings which,umt may have an adverse material affec
the price of our Common Shares.

Our acquisition activity may lead to a material irgase in the incurrence of debt which may adversaffect our finances

We may borrow money to provide the funds necessapay for companies we seek to acquire, if we dseoh financing activity to be
appropriate. The interest costs generated undeswzty debt obligations may materially increaseiat@rest expense which may materially and
adversely affect our profitability as well as thé&p of our Common Shares. Our ability to pay thteriest and repay the principal for the
indebtedness we incur as a result of our acquisdiivity depends upon our ability to manage aigitess operations and our financial
resources. In addition, the agreements relateddo Borrowings may contain covenants requiringousi¢et certain financial performance
targets and operating covenants, and limiting @scrdtion with respect to certain business matsrsh as, among other things, any future
payment of dividends, the borrowing of additionadcunts and the making of investments.
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Businesses we acquire may have disclosure contaold procedures and internal controls over financiedporting that are weaker than ¢
otherwise not in conformity with ours

We have a history of acquiring complementary busgae of varying size and organizational complexitgyon consummating an
acquisition, we seek to implement our disclosunatrads and procedures as well as our internal otsover financial reporting at the acquired
company as promptly as possible. Depending upondh&e of the business acquired, the implememtati@ur disclosure controls and
procedures as well as the implementation of o@riral controls over financial reporting at an acggiicompany may be a lengthy process.
Typically, we conduct due diligence prior to consnating an acquisition; however, such diligence matyidentify all material issues and our
integration efforts may periodically expose defigis in the disclosure controls and proceduregedisas in internal controls over financial
reporting of an acquired company. If such deficies@xist, we may not be in a position to complthvaur periodic reporting requirements
and, as a result, our business and financial condibay be materially harmed.

We must continue to manage our internal resourcagidg periods of company growth or our operatinggelts could be adversely affected

The ECM market has continued to evolve at a rapctepMoreover, we have grown significantly throaghuisitions in the past and
expect to continue to review acquisition opportiesitas a means of increasing the size and scaper dfusiness. Our growth, coupled with the
rapid evolution of our markets, has placed, antlagihtinue to place, significant strains on our a&dstrative and operational resources and
increased demands on our internal systems, proegdumd controls. Our administrative infrastructsystems, procedures and controls may
adequately support our operations. In addition,;oanagement may not be able to achieve the raffédtiee execution of the product and
business initiatives necessary to successfullyempgint our operational and competitive strategwelfare unable to manage growth effectively
our operating results will likely suffer which maw,turn, adversely affect our business.

If we are not able to attract and retain top empt®s, our ability to compete may be harrr

Our performance is substantially dependent on énfopnance of our executive officers and key emeésy The loss of the services of
any of our executive officers or other key emplayeeuld significantly harm our business. We domatntain “key person” life insurance
policies on any of our employees. Our successsis lailghly dependent on our continuing ability teritfy, hire, train, retain and motivate
highly qualified management, technical, sales aadketing personnel. In particular, the recruitmefrtiop research developers and experiencec
salespeople remains critical to our success. Catigretor such people is intense, substantial amtiouous, and we may not be able to attract,
integrate or retain highly qualified technical,esabr managerial personnel in the future. In aolditin our effort to attract and retain critical
personnel, we may experience increased compensaigis that are not offset by either improved potiglity or higher prices for our products
or services.

Our compensation structure may hinder our efforts attract and retain vital employees

A portion of our total compensation program for edecutive officers and key personnel includesathard of options to buy our
Common Shares. If the price of our Common Shardemes poorly, such performance may adversely affec ability to retain or attract
critical personnel. In addition, any changes madeur stock option policies, or to any other of oampensation practices, which are made
necessary by governmental regulations or competfiessures could adversely affect our abilityetain and motivate existing personnel and
recruit new personnel. For example, any limit tmtcompensation which may be proscribed by theeguwent or any significant increases in
personal income tax levels levied in countries whee have a significant operational presence, roaydur ability to attract or retain our
executive officers or other employees whose effarsvital to our success. Additionally, paymemtder our long-term incentive plan (the
details of which are described in Item 11 of thisnfial Report on Form 10-K) are dependent to a fsgnit extent upon the future performance
of our company both in absolute terms and in comparto similarly
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situated companies. Any failure to achieve thederget under the long-term incentive plan cowddificantly reduce or eliminate payments
made under this plan, which may, in turn, materiabd adversely affect our ability to retain thg kersonnel who are subject to this plan.

We may not generate sufficient cash flow to satisfyr unfunded pension obligations

Through one of our acquisitions, we assumed itsnaéd pension plan liabilities. We will be requiteduse the operating cash flow that
we generate in the future to meet these obligatidas result, our future net pension liability azast may be materially affected by the
discount rate used to measure these pension abhgand by the longevity and actuarial profildtd relevant workforce. A change in the
discount rate may result in a significant increaisdecrease in the valuation of these pension afitigs, and these changes may affect the net
periodic pension cost in the year the change isenaad in subsequent years. We cannot assure thaillvgenerate sufficient cash flow to
satisfy these obligations. Any inability to satishese pension obligations may have a materialragweffect on the operational and financial
health of our business.

Unexpected events may materially harm our abilityalign when we incur expenses with when we recagnievenues

We incur operating expenses based upon anticipatethue trends. Since a high percentage of thgmmnegs are relatively fixed, a delay
in recognizing revenue from transactions relatethése expenses (such a delay may be due to tiwesfaescribed elsewhere in this risk factor
section or it may be due to other factors) couldsessignificant variations in operating resultsxfrquarter to quarter, and such a delay could
materially reduce operating income. If these experse not subsequently followed by revenues, osinbss, financial condition, or results of
operations could be materially and adversely aéfi.ct

We may fail to achieve our financial forecasts dt@inaccurate sales forecasts or other factors

Our revenues and particularly our new softwarenkeerevenues are difficult to forecast, and, &salt, our quarterly operating results
can fluctuate substantially. We use a “pipelineSteyn, a common industry practice, to forecast satestrends in our business. Our sales
personnel monitor the status of all proposals atidhate when a customer will make a purchase aecend the dollar amount of the sale.
These estimates are aggregated periodically torgena sales pipeline. Our pipeline estimates cavepto be unreliable both in a particular
guarter and over a longer period of time, in padduse the “conversion rate” or “closure raitthe pipeline into contracts can be very difft
to estimate. A contraction in the conversion ratdn the pipeline itself, could cause us to plabwdget incorrectly and adversely affect our
business or results of operations. In particulaipavdown in IT spending or economic conditionseyaily can unexpectedly reduce the
conversion rate in particular periods as purchadexjsions are delayed, reduced in amount or cieicdlhe conversion rate can also be
affected by the tendency of some of our custontevgdtt until the end of a fiscal period in the hagebtaining more favorable terms, which
can also impede our ability to negotiate and exethese contracts in a timely manner. In addifionnewly acquired companies, we have
limited ability to immediately predict how theirpglines will convert into sales or revenues follegvthe acquisition and their conversion rate
post-acquisition may be quite different from th@storical conversion rate.

The restructuring of our operations may, adverselffect our business or our finances

We often undertake initiatives to restructure oea&mline our operations. We may incur costs assatiaith implementing a restructuri
initiative beyond the amount contemplated when gt fleveloped the initiative, and these increaseis may be substantial. As well such
costs would decrease our net income and earningshpee for the periods in which those adjustmargsmade. We will continue to evaluate
our operations, and may propose future restrugattions as a result of changes in the marketpiackiding the exit from less profitable
operations or the decision to terminate serviceshware not valued by our customers. Any failuredocessfully execute these initiatives on a
timely basis may have a material adverse impacusroperations.
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Our international operations expose us to businesks that could cause our operating results to farf

We intend to continue to make efforts to increaseimternational operations and anticipate thatrimational sales will continue to
account for a significant portion of our revenubeSe international operations are subject to cerisks and costs, including the difficulty and
expense of administering business and complianeedbcompliance with domestic and foreign lawsl(iding without limitation domestic
and international import and export laws and reipuia), costs related to localizing products faefgn markets, and costs related to transle
and distributing products in a timely manner. Intional operations also tend to be subject tongdosales and collection cycle. In addition,
regulatory limitations regarding the repatriatidrearnings may adversely affect the transfer oh@ened from foreign operations. Significant
international sales may also expose us to greiatefrom political and economic instability, unexped changes in Canadian, United States or
other governmental policies concerning import axygbet of goods and technology, regulatory requinetsetariffs and other trade barriers.
Additionally, international earnings may be subjiectaxation by more than one jurisdiction, whichynmaterially adversely affect our effect
tax rate. Also, international expansion may be ndiffecult, time consuming, and costly. As a resiflrevenues from international operations
do not offset the expenses of establishing and taiaing foreign operations, our operating resulif suffer. Moreover, in any given quarter, a
change in foreign exchange rates may adverselgtadfe revenue, earnings or other financial measure

Our products may contain defects that could harmraeputation, be costly to correct, delay revenuasd expose us to litigation

Our products are highly complex and sophisticatet] &#om time to time, may contain design defectsajtware errors that are difficult
to detect and correct. Errors may be found in neftwsre products or improvements to existing prasater commencement of shipments to
our customers. If these defects are discoverednaenot be able to successfully correct such eimoastimely manner. In addition, despite the
extensive tests we conduct on all our productsmag not be able to fully simulate the environmenivhich our products will operate and, ¢
result, we may be unable to adequately detectebigyd defects or software errors which may becoppam@nt only after the products are
installed in an end-user’s network. The occurresfoerrors and failures in our products could resuthe delay or the denial of market
acceptance of our products; alleviating such emadsfailures may require us to make significaqesxditure of our resources. The harm to our
reputation resulting from product errors and fakimay be materially damaging. Since we reguladyide a warranty with our products, the
financial impact of fulfilling warranty obligationmay be significant in the future. Our agreemerith wur strategic partners and end-users
typically contain provisions designed to limit axposure to claims. These agreements regularlyatotdrms such as the exclusion of all
implied warranties and the limitation of the avhildy of consequential or incidental damages. Hegre such provisions may not effectively
protect us against claims and the attendant ltesland costs associated with such claims. Althoug maintain errors and omissions
insurance coverage and comprehensive liabilityrenste coverage, such coverage may not be adequededr all such claims. Accordingly,
any such claim could negatively affect our finahcandition.

Our products rely on the stability of infrastructer software that, if not stable, could negativelypact the effectiveness of our products,
resulting in harm to our reputation and business

Our developments of Internet and intranet applicetidepend and will depend on the stability, funlity and scalability of the
infrastructure software of the underlying intrargetch as the infrastructure software produced byléte Packard Company, Oracle, Microsoft
and others. If weaknesses in such infrastructuitevace exist, we may not be able to correct or cengate for such weaknesses. If we are
unable to address weaknesses resulting from prahileithe infrastructure software such that our potsl do not meet customer needs or
expectations, our reputation, and consequentlybasiness may be significantly harmed.
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Business disruptions may adversely affect our opgnas

Our business and operations are highly automatédalisruption or failure of our systems may deday ability to complete sales and to
provide services. A major disaster or other cabastic event that results in the destruction orugiion of any of our critical business or
information technology systems could severely affer ability to conduct normal business operatidrgs possible disruption may materially
and adversely affect our future operating results.

Our revenues and operating results are likely tadtuate which could materially impact the price ofir Common Shares

We experience, and we are likely to continue tcegiemce, significant fluctuations in revenues apdrating results caused by many
factors, including:

* Changes in the demand for our products and foptbducts of our competitor

» The introduction or enhancement of products bynaskey our competitors

» Market acceptance of enhancements or prod

» Delays in the introduction of products or enhancaiméy us or by our competitol
»  Customer order deferrals in anticipation of upgsaaled new product

» Changes in the lengths of sales cyc

» Changes in our pricing policies or those of our petitors;

» Delays in product installation with custome

* Change in the mix of distribution channels throwgtich products are license

* Change in the mix of products and services ¢

» Change in the mix of international and North Amanicevenues

» Changes in foreign currency exchange rates and RiBfdes

» Acquisitions and the integration of acquired busges

» Restructuring charges taken in connection with@mpleted acquisition or otherwis
» Changes in general economic and business conditioit

» Changes in general political developments, sudhtasnational trade policies and policies takestimulate or to preserve national
economies

A general weakening of the global economy, or ectin@r business uncertainty created by North Anzerior international political
developments, could cancel or delay customer pseshaA cancellation or deferral of even a small lbeinof licenses or delays in the
installation of our products could have a matealerse effect on our operations. As a resultetithing of product introductions and the
rapid evolution of our business as well as of ttagkats we serve, we cannot predict whether patt@rtrends experienced in the past will
continue. For these reasons, you should not redy ygeriod-to-period comparisons of our financialulés to forecast future performance. Our
revenue and operating results may vary signifigaeutid this possible variance could materially rediine market price of our Common Shares.

The volatility of our stock price could lead to Iess by shareholders

The market price of our Common Shares has beeedubjwide fluctuations. Such fluctuations in netrgrice may continue in response
to: (i) quarterly and annual variations in opergtiesults; (ii) announcements of technological iratmns or new products that are relevant to
our industry; (iii) changes in financial estimatss
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securities analysts; or (iv) other events or faxtbr addition, financial markets experience sigaift price and volume fluctuations that
particularly affect the market prices of equity wéites of many technology companies. These flugtna have often resulted from the failure
of such companies to meet market expectationgarticular quarter, and thus such fluctuations wragay not be related to the underlying
operating performance of such companies. Broad enditctuations or any failure of our operatinguiésin a particular quarter to meet mai
expectations may adversely affect the market piaur Common Shares. Occasionally, periods oftilityain the market price of a comparsy’
securities may lead to the institution of secusititass action litigation against a company. Dutla¢ovolatility of our stock price, we may be
target of such securities litigation in the futuBeich legal action could result in substantial etstdefend our interests and a diversion of
management’s attention and resources, each of wiaciid have a material adverse effect on our bgsiaad operating results.

We may become involved in litigation that may maadly adversely affect us

From time to time in the ordinary course of ouribhass, we may become involved in various legal @edings, including commercial,
product liability, employment, class action andestlitigation and claims, as well as governmental ather regulatory investigations and
proceedings. Such matters can be time-consumingrtdnanagement’s attention and resources and csuseincur significant expenses.
Furthermore, because litigation is inherently udpr@ble, the results of any such actions may lsaveterial adverse effect on our business,
operations or financial condition.

Our provision for income taxes and effective incortex rate may vary significantly and may adverselfect our results of operations and
cash resources.

Significant judgment is required in determining puovision for income taxes. Various internal amteenal factors may have favorable
or unfavorable effects on our future provisionifttome taxes, income taxes receivable, and oucteféeincome tax rate. These factors
include, but are not limited to, changes in taxdamgulations and/or rates, results of auditsalyauthorities, changing interpretations of
existing tax laws or regulations, changes in edtaf prior years’ items, the impact of transawiove complete, future levels of research and
development spending, changes in the overall miraime among the different jurisdictions in whigk operate, and changes in overall le
of income before taxes. Furthermore, new accoumtingouncements or new interpretations of exisiogpunting pronouncements (such as
those described in Note 2 “Significant Accountir@i€les” in the “Notes to the Consolidated Finah&tatements”) , and/or any internal
restructuring initiatives we may implement from &no time to streamline our operations, can havegerial impact on our effective income
tax rate.

Tax examinations are often complex as tax autlesritiay disagree with the treatment of items reddajeus, the result of which could
have a material adverse effect on our financiatit@m and results of operations. Although we badieur estimates are reasonable, the
ultimate outcome with respect to the taxes we owg differ from the amounts recorded in our finahstatements, and this difference may
materially affect our financial results in the matior periods for which such determination is made.

Iltem 1B. Unresolved Staff Comments
None.

ltem 2. Properties

Our properties consist of owned and leased officdifies for sales, support, research and devetopntonsulting and administrative
personnel, totaling approximately 112,000 squaee dé& owned facilities and 1,226,222 square fedtased facilities.
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Owned Facilities

Our headquarters is located in Waterloo, Ontarama@la, and it consists of approximately 112,00@isgfeet. We currently utilize the
entire facility for our operations. The land upohigh the building stands is leased from the Unityexsf Waterloo (the University), for a peri
of 49 years beginning in December 2005, with afmoopio renew for an additional term of 49 yearse Diption to renew is exercisable by us
upon providing written notice to the University rearlier than the 40th anniversary and not laten tihe 45th anniversary of the lease
commencement date.

We have obtained a mortgage from a Canadian cedrtenk which has been secured by a lien on oultfueaters in Waterloo. For m¢
information regarding this mortgage please refédate 10 “Long-term Debt” to the Notes to Consoi@thFinancial Statements, under ltem 8
of this Annual Report on Form 10-K.

In May 2009, we received approval from our BoardoEctors to start construction of a facility om adjacent parcel of land to our
existing Waterloo facility which will consist of D200 square feet. We have not commenced the oetistr of this facility as of yet, however
we expect that the construction thereof will begifriscal 2011 and will take at least 12 months.

Leased Facilities
We lease 1,226,222 square feet both domesticallyraarnationally. Our significant leased facilgieclude the following:
» Grasbrunn facility, located in Germany, totalin@3®5 square fee
* Richmond Hill facility, located in Toronto, Ontari€anada, totaling 101,458 square f
» Austin facility, located in Texas, United Statestating 85,898 square fes
» Bellevue facility, located in Washington, Unitecafgs, totaling 54,855 square fe
* Hyderabad facility, located in India, totaling 68&8square feet; ar
» Konstanz facility, located in Germany, totaling 507 square fee

Due to restructuring and merger integration iniisd, we have vacated 415,906 square feet of asetéproperties. The vacated space
has either been sublet or is being actively madkéde sublease or disposition.

ltem 3. Legal Proceedings

In the normal course of business, we are subjecatious legal claims, as well as potential ledainss. While the results of litigation and
claims cannot be predicted with certainty, we h@ithat the final outcome of these matters will Imte a materially adverse effect on our
consolidated results of operations or financialditons.

Item 4. Submission of Matters to a Vote of Security Holder:
None.
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Our Common Shares have traded on the NASDAQ staokenhsince 1996 under the symbol “OTEX” and oum@wmn Shares have
traded on the Toronto Stock Exchange (“TSX”") siié88 under the symbol “OTCThe following table sets forth the high and lowesaprice
for our Common Shares, as reported by the TSX ah8DAQ, respectively, for the periods indicated belo

NASDAQ TSX
(in USD) (in CAD)
High Low High Low
Fiscal Year Ending June 30, 20:
Fourth Quarte $50.97 $37.07 $51.2F  $39.0:
Third Quartel $49.55 $39.37  $51.92 $41.4:
Second Quarte $41.4¢  $35.82 $42.9¢  $38.3¢
First Quarte $40.1¢  $33.6¢  $43.6¢  $37.1:¢
Fiscal Year Ending June 30, 20(
Fourth Quarte $37.2C $29.8¢  $44.5¢  $35.0(
Third Quartel $36.4C  $28.9: $44.6C  $35.7¢
Second Quarte $36.4¢  $22.01 $39.0C $27.01
First Quarte $39.0¢  $28.7C $41.1¢  $29.6(

On July 7, 2010, the closing price of our Commoar8h on the NASDAQ was $38.44 per share, and om$kewas Canadian $40.25
per share.

As at July 7, 2010, we had 360 shareholders ofrdeleolding our Common Shares of which 315 were dhareholders.

Unregistered Sales of Equity Securities
None.

Dividend Policy

We have historically not paid cash dividends onaapital stock. We currently intend to retain eagsi if any, for use in our business,
and we do not anticipate paying any cash dividémdse foreseeable future.

Stock Purchase
The following table provides details of Common Ssgpurchased by the Company during the three memtiesd June 30, 2010:

PURCHASES OF EQUITY SECURITIES OF THE COMPANY FOR T HE THREE
MONTHS ENDED JUNE 30, 2010

(c) (d)

(a) Total Maximum
Total (b) Number of Shares Number of Shares
Number of Average (or Units) Purchasec (or Units) that May
Shares Price Paic as Part of Publicly Yet Be Purchased
(or Units) per Share Announced Plans ol Under the Plans ot
Period Purchased (or Unit) Programs Programs
04/1/10 to 04/30/1i — $ — — —
05/1/10 to 05/31/1 307,57¢ $ 45.52 — 153,79(
06/1/10 to 06/30/1i = $ — = =
Total 307,57¢ $ 45.52 — 153,79(
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The above represents Common Shares issuable, fatthre, in connection with performance share ugitsited under our Fiscal 2010
long-term incentive plan. For more details of tt@purchase, please see “Treasury Stock” under Not&hare Capital, Option Plans and
Share-based Payments”, under Item 8 of this AnReglrt on Form 10-K. The price paid for the ComrStvares was at the prevailing market
price at the time of repurchase.

Stock Performance Graph and Cumulative Total Rett

The following graph compares for each of the figedl years ended June 30, 2010, the yearly pexgerthange in the cumulative total
shareholder return on our Common Shares with theuative total return on:

* Anindex of companies in the internet and softwsawvices industry which is maintained by Hemsdaott, (herein referred to as the
“Hemscott Group Ind¢");

e the NASDAQ Market Index; an
» the S&P/TSX Composite Inde
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The graph illustrates the cumulative return on @$ihvestment in our Common Shares made on Juri2088, as compared with the
cumulative return on a $100 investment in the Hertisodex, the NASDAQ Market Index and the S&P/TS¥mposite Index (collectively
referred to as the “Indices”) made on the same Dagdends declared on securities comprising tispeetive Indices are assumed to be
reinvested. The performance of our Common Shaseseteout in the graph is based upon historical datl is not indicative of, nor intended to
forecast, future performance of our Common Shares.graph lines merely connect measurement dated@not reflect fluctuations between

those dates.

COMPARISON OF CUMULATIVE TOTAL RETURN

o008 2010

—+— 0OFEN TEXT CORP
—ah— MASDAQ MARKET INDEX

- - --HEMSCOTT GROUP INDEX
— =¥ —SAEPTSX COMPOSITE

The chart below provides information with respecttte value of $100 invested on June 30, 2005uirC@mmon Shares as well as in the

other Indices, assuming dividend reinvestment wapgiicable:

Open Text Corporatio
Hemscott Group Inde
NASDAQ Market Inde»
S&P/TSX Compositt

June 30,

2005 2006 2007 2008 2009 2010
$100.0C $101.9: $153.5¢ $226.5: $257.0: $264.9:
$100.0C $102.1¢ $127.7. $122.0¢ $ 99.5¢ $111.3(
$100.0C $106.4« $127.6( $113.2. $ 91.5: $106.1
$100.0¢ $131.5. $169.2¢ $188.6( $122.8. $150.7(

To the extent that this Annual Report on Form 1Bas been or will be specifically incorporated bference into any filing by us under
the Securities Act of 1933, as amended, or the &xga Act, the foregoing “Stock Performance Graph@uomulative Total Return” shall not
be deemed to be “soliciting materials” or to beéramrporated, unless specifically otherwise prodideany such filing.
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Securities Authorized for Issuance under Equity Compensation Plans
The following table sets forth summary informatietating to our various stock compensation plansfasine 30, 2010:

Number of securities
remaining available

Number of securities Weighted average for future issuance
to be issued upon exercit exercise price under equity
of outstanding options compensation plans
of outstanding options, (excluding securities
Plan Category warrants, and rights warrants, and rights reflected in column a

(@) (b) ©
Equity compensation plans approved by sect
holders: 1,658,39: $ 18.2( 1,382,34!
Equity compensation plans not approvec
security holder: —
Under restricted stock awards 8,88¢ n/e —

Under deferred / performance stock aw. 4,29¢ n/e 307,57¢
Total 1,671,57 $ n/e 1,689,92.

(1) These restricted stock awards were assumeaghinection with our acquisitions. No additional atsawere or can be granted under the
plan that originally issued these awat

Canadian Tax Matters
Dividends

Under the 1980 U.S.-Canada Income Tax Conventl@@onvention), a Canadian withholding tax of 159plies to the gross amount of
dividends (including stock dividends) paid or ctedito beneficial owners of our Common Shares: afeoresident in the U.S. for the purposes
of the Convention; and who do not hold the shareonnection with a business carried on througarenpnent establishment or a fixed
location in Canada.

The Convention provides an exemption from withhwfdiax on dividends paid or credited to certainrggag@mpt organizations that are
resident in the U.S. for purposes of the ConventrRarsons who are subject to the U.S. federal iectamx on dividends may be entitled, subject
to certain limitations, to either a credit or detiloic with respect to Canadian income taxes withknéttl respect to dividends paid or creditec
our Common Shares.

The Fifth Protocol to the 1980 tax treaty betweam&la and the U.S. entered into force on Decenthe&20D8 and is generally effective
in respect of taxes withheld at source on Febr@a®009 (and in respect of other taxes for taxagigars beginning after December 31, 2008).

Under the Protocol, dividends are subject to a S#helding tax where the beneficial owner is a camyp (including fiscally transparent
entities as from 1 January 2010) that holds at [E@% of the voting stock of the company payingdhedends; otherwise, the rate is 15%.

We have never paid cash dividends on our capitakseind we do not anticipate paying any cash divil$ in the foreseeable future.

Sales or Other Dispositions of Shares

Gains on sales or other dispositions of our Com@ioares by a non-resident of Canada are generalgubgect to Canadian income tax,
unless the holder realizes the gains in connegtitiha business carried on in Canada. A gain redlizpon the disposition of our Common
Shares by a resident of the U.S. that is otheraigdect to Canadian tax may be exempt from Canadiannder the Convention.
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ltem 6. Selected Financial Date

The following table summarizes our selected codsatdid financial data for the periods indicated. $#lected consolidated financial data
should be read in conjunction with our consoliddtedncial statements and related notes and “Mamagés Discussion and Analysis of
Financial Condition and Results of Operations” apey elsewhere in this Annual Report on Form 10FKe selected consolidated statement
of income and balance sheet data for each of tleeyBars indicated below has been derived fromaadited financial statements. Over the last
five fiscal years we have acquired a number of cmgs including Hummingbird Ltd., Captaris Inc.darignette Corporation. The results of
these companies and all of our other acquired compdave been included herein and have contriiotdte growth in our revenues, net
income and net income per share.

Fiscal Year Ended June 30,
2010 2009 2008 2007 2006
(in thousands, except per share date

Statement of Income Data;

Revenue $912,02{ $785,66' $725,53. $595,66c $409,56:
Net income $ 87,55« $ 56,93t $ 53,006 $ 21.66( $ 4,97¢
Net income per share, ba: $ 156 $ 10¢ $ 104 $ 04 $ 0.1
Net income per share, diluti $ 152 $ 107 $ 101 $ 04 $ 0.1
Weighted average number of Common Shares outsignofitsic 56,28( 52,03( 50,78( 49,39: 48,66¢
Weighted average number of Common Shares outsigyndiinted 57,38¢ 53,27 52,60/ 50,90¢ 49,95(
As of June 30,

2010 2009 2008 2007 2006
Balance Sheet Data
Total asset $1,714,02. $1,507,231 $1,434,671 $1,326,84! $678,03!
Long-term liabilities $ 40491 $ 500,07 $ 491,98 $ 513,14( $ 57,10¢
Cash dividends per Common Sh $ — $ — $ — $ — $ —
Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operation

This Annual Report on Form 10-K, including this Mgement’s Discussion and Analysis of Financial Good and Results of
Operations, contains forward-looking statementsaregng future events and our future results that aubject to the safe harbors within the
meaning of the Private Securities Litigation Refdkot of 1995, and created under the SecuritiesoAd933, as amended, and the Securities
Exchange Act of 1934, as amended. All statemelmés ttan statements of historical facts are stateinéhat could be deemed forwrlooking
statements.

Certain statements in this report may contain wasdsh as “anticipates,” “expects,” “intends,” “plas,” “believes,” “seeks,”
“estimates,” “may,” “could,” “would” and other similar language and are considered forward lookingtstaents or information under
applicable securities laws. In addition, any infation or statements that refer to expectationsigiigl plans, projections, objectives,
performance or other characterizations of futuremts or circumstances, including any underlyingiasgstions, are forwar-looking, and
based on our current expectations, estimates, &stscand projections about the operating environineconomies and markets in which we
operate. Such forward-looking information or sta&ms are subject to important assumptions, riskdwancertainties that are difficult to
predict, and the actual outcome may be materiaffigent. Our assumptions, although considered oeable by us at the date of this rept
may prove to be inaccurate and consequently owradcesults could differ materially from the expains set out herein.
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You should not rely too heavily on the forward-logkstatements contained in this Annual Report om¥10-K, because these forward-
looking statements are relevant only as of the tlaeg were made. We undertake no obligation teseesr publicly release the results of any
revisions to these forward-looking information ¢atements. You should carefully review Part |, Itetn“Risk Factors” and other documents
we file from time to time with the Securities angtftange Commission and other applicable secuniégslators. A number of factors may
materially affect our business, financial conditi@perating results and prospects. These factarside but are not limited to those set forth in
Part |, Item 1A“Risk Factors” and elsewhere in this report. Anyeoof these factors, and other factors that we arawnare of, or currently
deem immaterial, may cause our actual results ti@idmaterially from recent results or from our afpated future results.

The following MD&A is intended to help readers ursd@nd our results of operations and financial citieeh, and is provided as a
supplement to, and should be read in conjunctigh,veiur consolidated financial statements and tbeompanying Notes to Consolidated
Financial Statements (the Notes) under Part limt® of this Form 1-K.

All percentage comparisons made herein under thosetitled “Fiscal 2010 Compared to Fiscal 2009&fer to the twelve months
ended June 30, 2010 (Fiscal 2010) compared withwieédve months ended June 30, 2009 (Fiscal 200Bpefcentage comparisons made
herein under the section titled “Fiscal 2009 Comgatto Fiscal 2008, refer to Fiscal 2009 compareithvthe twelve months ended June 30,
2008 (Fiscal 2008).

Where we say “we”, “us”, “our”, “Open Text” or “the Company”, we mean Open Text Corporation or Opext Terporation and its
subsidiaries, as applicable.

BUSINESS OVERVIEW
Open Text

We are an independent company providing Enter@sgtent management (ECM) software solutions. ECMésset of technologies
used to capture, manage, store, preserve, findedneve structured and unstructured content. Véadsolely on ECM software solutions with
a view to being recognized as “The Content Expentghe software industry. We endeavor to be atehding edge of content management
technology, by regularly upgrading and improvingaun product offerings. We have endeavored to aehiieis objective internally and throt
acquisitions of companies that own technologiedegéwill benefit our clients.

Our initial public offering was on the NASDAQ in 98 and we were subsequently listed on the TorotdokIExchange in 1998. We are
a multinational company and currently employ appr@tely 3,900 people worldwide.

Fiscal 2010 Highlights and Features:
Fiscal 2010 was overall a successful year forrugerims of our operating results:
e Total revenue increased by 16.1% on a year ovarhasis to $912.0 millior
» License revenue increased to $238.1 million, a 3r&&ease over Fiscal 20C
» Customer support revenue increased to $507.5 milid®25.2% increase over Fiscal 20
» Operating cash flows increased to $180.2 millioR,3% increase over Fiscal 20(
» Our overall cash and cash equivalents balancenat 30, 2010 increased by $50.4 million over June2809.

Other Fiscal 2010 highlights and features wereHlg\fs:

» For the June 2010 “G-20” summit held in Toronto(®io, Canada, where leaders from around the wgattiered to discuss key
economic issues, Open Text provided a secure soefalorking
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application which would allow the summit delegatesommunicate and collaborate with one anotheh boadvance of and durir
the summit. The application Open Text provided sugga multiple languages and allowed the delegatascess secure networks
from different sources, including through their rileldlevices

* In May 2010, Open Text was awarded a “2010 SAP &ilenaward”presented by SAP to partners whom SAP believes éxaellec
in “enhancing” the customer experience. Winnersevgmlected based on over 230 nominations in 2geaés received from
partners and SAP employees. This is the third yeamrow in which we have received this aws

« In April 2010, we acquired Nstein Technologies Ifistein). See “Acquisitions” below for more detalWe also announced in April
that we would start to integrate Nstein’s technglagth our own to make “content analytics” more yasive across our entire ECM
suite of products. The “content analytics” capaieii will enhance the existing information retriegapabilities provided by the
native search function inherent in our ECM st

* In April 2010, we were recognized as one of theZbgCanadian software companies, based on grow#venue, as published on
“Branham300” list, put out by the Branham Groug;anadian industry analyst and strategic consuftingserving the global
information technology marketplac

* In March 2010, we announced the unveiling of a application calle¢“ Open Text Everywhe”, which is an application that wi
make the Open Text “ECM Suite” available via moltitvices. The “Open Text Everywhere” applicatiagras with our strategy to
continue to help organizations manage content pyare productivity, which now includes managingoimhation sent or received
from mobile devices

» In December 2009, we released version 1“Connectivity Solutior”, which leverages the new productivity and secuefttires o
Microsoft Windows 7 and offers organizations théigtto smoothly transition to the latest Microsglatform.

* In October 2009, we announced the expansion oSa# reseller agreement to inclu* SAP Extended ECM by Open Te” This
marks a further expansion of our relationship v8#P.

* In October 2009, we announced the latest relea¥@p#n Text Enterprise Connect”. The new versiohagrtes “Enterprise Connect”
as a content service that facilitates the blendingpntent and processes within u’ preferred working environment

Acquisitions

Our competitive position in the marketplace regsiis to maintain a complex and evolving array ofitelogies, products, services and
capabilities. In light of the continually evolvimgarketplace in which we operate, we regularly ea@warious acquisition opportunities within
the ECM marketplace and elsewhere in the high w@olgy industry. We believe our acquisitions supmant long-term strategic direction, and
are intended to strengthen our competitive positopand our customer base, provide greater scalecelerate innovation, and increase
shareholder value. We expect to continue to stieag acquire companies, products, services acddnelogies to augment our existing
business.

During Fiscal 2010 we have continued our acquisitiotivity with the following acquisitions:

Burntsand Inc. (Burntsanc

On May 27, 2010, we completed our acquisition ofrBsand Inc. (Burntsand) for $10.8 million, inclusiof cash acquired. Burntsand,
based in Toronto, Ontario, Canada, is a providéedinology consulting services for customers wi@mplex information processing and
information management requirements, focusing iti@adar in areas such as Enterprise Content Managé Collaboration and Service
Management. We believe
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Burntsand will complement and enhance our currentice offerings to further strengthen our positiothe ECM market. For more details
relating to the acquisition of Burntsand, see Nigté¢ Acquisitions” to our consolidated financial &Eents.

Nstein Technologies In

On April 1, 2010, we acquired Nstein Technologies,|a software company based in Montreal, QueBanada, for $33.9 million,
inclusive of cash acquired, and consideration pafdpen Text shares. Nstein provides content managesolutions which help enterprises
centralize, understand and manage large amouet:ntént. Nstein’s solutions include its patentedxffMining Engine” which allows users to
more easily search through different content and.daur goal is to use Nstein’s solutions to legerand better enhance our own product
offering, thus further strengthening our positienaa independent leader in the ECM market. For rdetails relating to the acquisition of
Nstein, see Note 1“Acquisitions” to our consolidated financial statents.

Vignette Corporation (Vignette)

On July 21, 2009, we acquired Vignette, a provafdECM software products for $321.4 million, indles of cash acquired, equity
consideration provided and the fair value of shatemsady owned prior to acquisition date. Vignétbased in Austin, Texas with worldwide
operations. We believe that this acquisition wilither consolidate our position in the ECM markatel and help strengthen our Web Content
Management product offering in conjunction with ewisting RedDot products. For more details retatmthe acquisition of Vignette, see
Note 14“Acquisitions” to our consolidated financial statents.

Partners

Partnerships are fundamental to the Open Text bssiWe have developed strong and mutually beakfaationships with key
technology partners, including major software vesdsystems integrators, and storage vendors, wiéchelieve gives us leverage to deliver
customer-focused solutions. Key partnership alksnaf Open Text include, but are not limited toace© , Microsof® , and SAP . We rely
on close cooperation with partners for sales andyxt development, as well as for the optimizatbopportunities which arise in our
competitive environment. We aim to strengthen dabal partner program, with emphasis on develogingtegic relations and achieving close
integration with partners. Our partners continugeoerate business in key areas such as archreiogrds management and compliance.

Outlook for Fiscal 2011

We believe that we have a strong position in thiME®@arket and that the market for content soluti@reains generally stable. We think
that our diversified geographic profile helps strégren our position, in that approximately half of sevenues comes from outside of North
America and thus helps cushions us from a “dowriturany one specific region. Additionally, we k@l that our focus on compliance based
products also helps to partially insulate us fraownturns” in the macroeconomic environment. We &kslieve we have a strong position in
the ECM market because over 50% of our revenueSarecustomer support revenues, which are gewyeasaiécurring source of income, and
we expect this trend will continue.

We expect our revenue “mix” for Fiscal 2011 to behe following ranges:

(% of total revenue)

License 25% to 3(%
Customer suppo 50% to 5%
Services and othe 20% to 2'%
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FISCAL 2010 COMPARED TO FISCAL 2009

Revenues
Revenue by Product Type and Geography:

The following tables set forth our revenues by piidand as a percentage of total revenue as wedveenue by major geography and as
a percentage of total revenue for each of the pgerindicated:

Revenue by product ty

Change/

Increase
(In thousands) 2010 2009 (decrease)
License $ 238,07- $ 229,81¢ $ 8,25¢
Customer suppo 507,45. 405,31( 102,14.
Services and Othe 166,49° 150,53 15,96(
Total $ 912,02 $ 785,66! $ 126,35¢
(% of total revenue) 2010 2009
License 26.1% 29.%
Customer suppo 55.6% 51.6%
Services and Othe 18.2% 19.1%
Total 100.(% 100.(%
Revenue by Geograpl

Change/

Increase
(In thousands) 2010 2009 (decrease)
North America $ 472,15 $ 391,85! $ 80,30:
Europe 372,81¢ 351,38 21,43t
Other 67,047 42 ,42¢ 24,62
Total $912,02: $ 785,66! $ 126,35¢
% of total revenue 2010 2009
North America 51.€% 49.%
Europe 40.% 44.1%
Other 7.3% 5.4%
Total 100.(% 100.(%

License Revenuesonsists of fees earned from the licensing of safénproducts to customers. Our license revenuesnaacted by the
strength of general economic and industry condstitine competitive strength of our software prosluahd our acquisitions.

License revenues increased by $8.3 million in Fi2640 as compared to Fiscal 2009. The increaliednse revenue is geographically
attributable to an increase in North America lieerales of $5.8 million and an increase in licesades in other geographies of $5.5 million.
These increases were partially offset by a decr@aSarope of $3.0 million.
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Overall our increase in license revenue is prigatile to the impact of our Fiscal 2010 acquisitiand the result of a larger quantity of
deals in excess of $1 million achieved in Fiscal@Bompared to Fiscal 2009. (19 large deals actigv€iscal 2010 compared to 15 large
deals achieved in Fiscal 2009).

Customer Support Revenumnsists of revenue from our customer support asidtenance agreements. These agreements allow our
customers to receive technical support, enhancenagwt upgrades to new versions of our softwareymtsdvhen and if available. Customer
support revenue is generated from support and erante relating to current year sales of softwesdyzts and from the renewal of existing
maintenance agreements for software licenses sgdadr periods. Therefore, changes in customepasdpevenue do not always correlate
directly to the changes in license revenue froniopeto period. The terms of support and maintenageements are typically twelve months,
with customer renewal options.

Customer support revenues increased by approxiyn®i@2.1 million in Fiscal 2010 as compared to &if009. This was partially due
to the impact of our Fiscal 2010 acquisitions arwizrgh of our North America operations.

The increase in customer support revenues wabuwthle to an increase in North America customppstt sales of $58.8 million, an
increase in Europe customer support sales of $8ilidn and the remainder of the change due tossgémerated in other geographies.

Service and Other RevenueService revenue consists of revenues from congutiimtracts and contracts to provide implementation
training and integration services (Professional/fges). “Other” revenue consists of hardware reeefinese revenues are grouped within the
“Service and Other” category because they areivelgtimmaterial. Professional Services, if puraddsare typically performed after the
purchase of new software licenses.

Service and other revenues increased by approxiyté.0 million in Fiscal 2010 as compared to BIS2009. The increase in service
and other revenues is partially due to the imp&ouo Fiscal 2010 acquisitions. Geographically, itiherease is due to an increase in North
America of $15.7 million, partially offset by a dease in revenues from Europe of $2.9 million. fédmainder of the difference was due to

increased revenue generated in other geographies.

Cost of Revenue and Gross Margin by Product Type
The following tables set forth the changes in edsevenues and gross margin by product type feptriods indicated:

Change/

Increase
(In thousands) 2010 2009 (decrease
License $ 16,92: $ 16,20¢ $ 71¢
Customer Suppo 83,74 68,90: 14,83¢
Service and Othe 135,39¢ 118,99¢ 16,39¢
Amortization of acquired technolo-based intangible asse 60,47: 47,73: 12,73¢
Total $296,53: $251,83°  $44,69-
Gross Margin 2010 2009
License 92.9% 92.9%
Customer Suppo 83.5% 83.(%
Service and Othe 18.7% 21.(%
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Cost of license revenuensists primarily of royalties payable to thirdtps and product media duplication, instructiomonas and
packaging expenses.

Cost of license revenue increased marginally by $tlllion during Fiscal 2010 as compared to Fig209 and overall gross margin on
cost of license revenue has remained stable abzippately 93%.

Cost of customer support revenusscomprised primarily of technical support persairand related costs, as well as third party rgyalt
costs.

Cost of customer support revenues increased by$idlion during Fiscal 2010 as compared to Fif#)9. The increase in costs is
primarily due to an increase in direct costs asgediwith the corresponding increase in customgpait revenues.

Overall gross margin on customer support revensedraained relatively stable at approximately 83%.

Cost of service and other revenuesnsists primarily of the costs of providing intatjon, customization and training with respecttio o
various software products. The most significant ponents of these costs are personnel-related eapeanavel costs and third party
subcontracting.

Cost of services and other revenues increased @y $dillion during Fiscal 2010, primarily as a ré<af higher training and support co
associated with an increase in service and otlventees. Of this increase approximately $0.7 milliwas the result of our Hardware costs (and

sales) commencing in the second quarter of Figa@92

Overall gross margin on cost of services and atixgnues has decreased compared to the prior fisaaprimarily on account of an
increase in direct labour and labour-related costs.

Amortization of acquired technology-based intanggbhssetincreased by $12.7 million due to the increasaiarigible assets on
account of acquisitions during Fiscal 2010.

Operating Expenses
The following table sets forth total operating exges by function and as a percentage of total tevéar the periods indicated:

_Change/

Increase
(In thousands) 2010 2009 (decrease
Research and developm $129,37¢ $116,16¢  $13,21¢
Sales and marketir 198,20t 186,53: 11,67¢
General and administrati\ 83,29¢ 73,84: 9,45:
Depreciatior 17,42¢ 12,01: 5,41:%
Amortization of acquired custorr-based intangible asse 35,94( 33,25¢ 2,681
Special charge 43,66¢ 14,43¢ 29,23:
Total $507,91. $436,24: $71,66¢
(in % of total revenue) 2010 2009
Research and developmt 14.2% 14.&%
Sales and marketir 21.7% 23.1%
General and administrati\ 9.1% 9.4%
Depreciatior 1.9% 1.5%
Amortization of acquired custon-based intangible asse 3.9% 4.2%
Special charge 4.8% 1.8%
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Research and development expenseasist primarily of personnel expenses, contrartedarch and development expenses, and facility
costs. Research and development enables organittgand as such we dedicate extensive efforts datepand upgrade our product offering.
The primary driver is typically budgeted softwapgtades and software development.

Research and development expenses increased &/$ilBon primarily due to an increase in diredbdaur and labour-related benefits
and expenses of $15.9 million, partially offsetebgeduction in consulting-related expenses.

Overall, our research and development expensespascentage of total revenues, have remainedvediastable at roughly 14%.
Headcount at June 30, 2010 related to researcharelopment activities, increased by 211 emplogeespared to June 30, 2009.
Our expectation for Fiscal 2011 is that researachd@velopment expenses will be in the range of +4P6% of total revenue.
Sales and marketing expensesnsist primarily of personnel expenses and castsaated with advertising and trade shows.

Sales and marketing expenses increased by $11i@mpgtimarily due to an increase in direct labauad labour-related benefits and
expenses of $10.8 million. The remainder of thédi#nce is principally due to changes in other gllaceous sales and marketing-related
expenses.

Overall, our sales and marketing expenses, ascamage of total revenues, have decreased aslaoksfficiencies achieved.
Headcount at June 30, 2010 related to sales arkketiray activities increased by 9 employees comptrekine 30, 2009.
Our expectation for Fiscal 2011 is that sales aadketing expenses will be in the range of 21% -28%tal revenue.

General and administrative expensesnsist primarily of personnel expenses, relateztiovad, audit fees, other professional fees,
consulting expenses and public company costs.

General and administrative expenses increased Byn#iflion primarily due to an increase in diregbbur and labour-related benefits and
expenses of $9.3 million. The remainder of theedéhce can be attributed to changes in other nasealus items.

Overall, our general and administrative expenses, percentage of total revenues, have remainativedy stable at roughly 9%.
Headcount at June 30, 2010 related to general éméhgstrative activities increased by 7 employeasigared to June 30, 2009.
Our expectation for Fiscal 2011 is that general ahainistrative expenses will be in the range of-8%9% of total revenue.
Depreciation expenseacreased by $5.4 million in Fiscal 2010, as altesficapital asset acquisitions made by us in&ig2010.
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Amortization of acquired customer-based intangitdssetsncreased by $2.7 million due to an increase iangible assets resulting frc
acquisitions made by us in Fiscal 2010.

Special chargesypically relate to amounts that we expect to pagannection with restructuring plans relating topdoyee workforce
reduction and abandonment of excess facilitiesaimpent of long-lived assets, acquisition relatests (with effect from July 1, 2009 and
onwards) and other similar charges. Generally,mgément such plans in the context of streamlimixigting Open Text operations with that
of acquired entities. Actions related to such restrring plans are, more often than not, completigin a period of one year. In certain limit
situations, if the planned activity does not neellé¢ implemented, or an expense lower than antexipa paid out, we record a recovery of the
originally recorded expense to special charges.

In accordance with the new business combinationwading rules which are applicable to us with effeom July 1, 2009, acquisition-
related expenses are required to be included idetermination of income and may not, as was pezthiarlier, be capitalized as part of the
cost of the acquisition. As a result, we recorde@aditional expense (within Special charges) o2 $8illion during Fiscal 2010 on account of
expenses related to these acquisitions.

For more details on Special charges, see Note &8rtoonsolidated financial statements.

Other income (expensejelates to certain non-operational charges congigtiimarily of foreign exchange gains (lossesgaraes in the
market value of financial assets/hedges, and tatec penalties.

For Fiscal 2010, net other expense increased HyrfBlion, as compared to the prior fiscal yeanmarily due to the impact of
transactional foreign currency adjustments, offsed gain of $4.4 million resulting from re-measugrio fair value our investment in Vignette
common shares held before the date of acquisitiea Note 14 to our consolidated financial states)ent

Net interest expensés primarily made up of cash interest paid on abtdacilities offset by interest income earnecaoncash and cash
equivalents.

Interest expense relates primarily to interest paidur long-term debt obtained for the purpospasfially financing our Hummingbird
acquisition (the term loan). The term loan bearatfhg-rate interest at LIBOR plus a fixed rate athis currently set at 2.25% per annum. The
carrying value of the term loan, as of June 3002@&lapproximately $288.0 million.

Net interest expense decreased by $3.3 milliongmilyndue to a decrease in the interest paid oriethre loan on account of lower interest
rates in Fiscal 2010.

For more details on interest expenses see Note d0rtconsolidated financial statements, and dsaltscussion under “Long-term Debt
and Credit Facilities” under the “Liquidity and Ggb Resources” section of this MD&A.

Income taxes:The reduction in tax expense in Fiscal 2010 congptrd-iscal 2009 was primarily due to the impadtarointernal
reorganization of our international subsidiarigiated to consolidate our intellectual propertythin certain jurisdictions and to effect an
operational reduction of our global subsidiariethva view to, eventually, having a single operateggl entity in each jurisdiction.
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Liquidity and Capital Resources
The following table sets forth changes in cash ffomm operating, investing and financing activitfes the periods indicated:

Change/

INncrease
(In thousands) 2010 2009 (decrease
Cash provided by operating activiti $ 180,19: $176,17( $ 4,021
Cash provided by (used in) investing activit (109,82) (160,829 51,00¢
Cash provided by (used in) financing activit (7,395) 24,79¢ (32,199

Cash flows provided by operating activities

Cash flows from operating activities increased nmaily by $4.0 million in Fiscal 2010 due to aniiaase in net income of $30.6 million
and noneash adjustments of $14.6 million. These increags partially offset by a decrease in operatirggtssand liabilities of $41.2 millio

The increase in non-cash adjustments was primduidyto (i) an increase in depreciation and amditina&xpense of $20.8 million,
largely as the result of the impact of acquisitiefated activities and fixed asset purchasesalffiincrease in excess tax benefits on share base!
compensation expense of $7.5 million and (iii) meréase in share based compensation expense ahfidon. These increases were offset by
(i) a decrease in pension expense of $1.2 milligna release of an unrealized gain on marketabtzurities to income of $4.4 million, and
(iii) a decrease in deferred taxes of $14.3 millibhe remaining change in non-cash adjustmentteseta miscellaneous items.

The decrease in operating assets and liabilitiesspsianarily due to, (i) a decrease in cash flow$18.2 million relating to a higher
accounts receivable balance, (ii) a decrease imftass of $20.6 million as a result of a net irese in other assets, and (iii) a decrease in cast
flows of $18.2 million related to a lower net incertaxes payable balance. These decreases werelyff§gan increase in cash flows of $9.9
million relating to a higher deferred revenue batr(ii) an increase in cash flows of $4.7 milli@hating to a higher accounts payable balance,
and (iii) an increase in cash flows of $2.3 millidwe to a lower prepaid and other assets balameeréimaining change in operating assets and
liabilities relates to miscellaneous items.

Overall, the year over year growth in operatinghcdmws was adversely impacted by increased retstring costs in Fiscal 2010.
Additionally, starting in Fiscal 2010 acquisitioakated costs are required to be recorded as atredwf operating cash flow, whereas in Fiscal
2009 these could be capitalized as part of theisitigmm and hence included under investing costsseht the incremental impact of such costs
and the internal reorganization costs incurrediscd 2010, operating cash flow for Fiscal 2010 wapproximately $206 million.

Cash flows used in investing activities
Our cash flows used in investing activities arenariily on account of business acquisitions.
In Fiscal 2010, cash flows used in investing atitgidecreased by approximately $51.0 million. Més primarily due to the maturity of

short-term investments we held, of $45.5 millioniethoccurred in Fiscal 2010 and an overall reduciivacquisition related spending of
approximately $3.7 million. The remainder of thed®ase was due to changes in miscellaneous items.

Cash flows from financing activities

Our cash flows from financing activities consistafig-term debt financing and monies received felrares exercised by our employees.
These inflows are typically offset by scheduled and-scheduled repayments of our long-term delbnfimg and, when applicable, the
repurchases of our shares.

During Fiscal 2010, cash flow from financing adiiz$ decreased by $32.2 million primarily due jca(decrease in the proceeds from
common shares exercised by our employees in themtnod $9.6 million, (ii) a
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decrease in excess tax benefits on share-basedeosatpn expense in the amount of $7.5 million, @ifda repurchase of our shares in the
amount of $14.0 million (compared to nil in Fis@al09), to fund an executive long-term incentive pemsation plan. The remainder of the
decrease was due to other financing related devitVe did not enter into any new or additionalgderm debt arrangements during the year.

Long-term Debt and Credit Facilities

On October 2, 2006, we entered into a $465.0 miltieedit agreement (the credit agreement) with @a@ean chartered bank (the bank)
consisting of the term loan facility in the amowon$390.0 million and a $75.0 million committed odving long-term credit facility (the
revolver). The term loan was used to partially fioe the Hummingbird acquisition and the revolvel bé used for general business purposes,
if necessary. No amount has been drawn under ttodvier to date. The credit agreement is guaranigeds and certain of our subsidiaries. For
details relating to this and our other credit fiieif, see Note 10 to our consolidated financiateshents.

The material financial covenants under our ternm lagreement are that:

*  We must maintain “consolidated levera” ratio of no more than 3:1 at the end of each firdmuarter. Consolidated leverage re
is defined for this purpose as the proportion aftotal debt, including guarantees and lettersreflit, over our “trailing twelve
month¢’ net income before interest, taxes, depreciationsanadrtization (EBITDA); an

* We must maintain a “consolidated interest coveragbd of 3:1 or more at the end of each finangigrter. Consolidated interest
coverage ratio is defined for this purpose as ousolidated EBITDA over our consolidated interegiense

As of June 30, 2010, the carrying value of the tkram was $288.0 million and we were in complianith all loan covenants relating to
this facility.

We anticipate that our cash and cash equivalesitsedl as available credit facilities and committean facilities will be sufficient to
fund our anticipated cash requirements for worldagital, contractual commitments, and capital egtares for the foreseeable future. Any
material acquisition related activities may requidelitional sources of financing.

Pensions

As part of the acquisition of Captaris, we acquiaadunfunded pension plan and certain long-termli@yep benefit plans. As of June 30,
2010, our total unfunded pension plan obligatios $46.4 million, of which $0.5 million is payabléthin the next 12 months. We expect tc
able to make the long term and short term paynretdased to these obligations, in the normal coufse.a detailed discussion see Note 9 to
consolidated financial statements.

Commitments and Contractual Obligations
We have entered into the following contractual géions with minimum annual payments for the intiddiscal periods as follows:

Payments due by

Period ending July 1, 2011 - July 1, 2013 -
July 1,
Total June 30, 201 June 30, 201 June 30, 201 2015 and beyon
Long-term debt obligation $325,07- $ 23,267 $ 20,95¢ $ 280,85: $ —
Operating lease obligations 120,37: 27,09: 33,371 24,41¢ 35,48t
Purchase obligatior 6,25¢ 4,31¢€ 1,924 15 —

$451,70: $ 54,67 $ 56,25] $ 305,28! $ 35,48t

* Net of $6.6 million of no-cancelable sublease income to be received fromeptiep which we have subleased to other pal
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The long-term debt obligations are comprised ddriest and principal payments on our term loan agee¢ and a five-year mortgage on
our headquarters in Waterloo, Ontario, CanadaNé¢e 10 to our consolidated financial statemenssoJune 30, 2010 there were no
borrowings outstanding under our revolver, howef/gre revolver is drawn down, it would increase cantractual obligations.

Litigation
We are subject from time to time to legal procegdiand claims, either asserted or unassertedatisatin the ordinary course of
business. While the outcome of these proceedingslaims cannot be predicted with certainty, ounageement does not believe that the

outcome of any of these legal matters will haveasamal adverse effect on our consolidated findrmaition, results of operations and cash
flows.

Off-Balance Sheet Arrangements

We do not enter into off-balance sheet financing asatter of practice except for the use of opegdtases for office space, computer
equipment, and vehicles. None of the operatingeledescribed in the previous sentence has, ortitgmay have, a material current or
future effect on our financial condition, revenagpenses, results of operations, liquidity, cagtgdenditures or capital resources. In
accordance with U.S. GAAP, neither the lease lighilor the underlying asset is carried on the hedasheet, as the terms of the leases do not
meet the criteria for capitalization.

Critical Accounting Policies and Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires us to make estimatedgjuents and assumptions that
affect the amounts reported in the consolidateahiinl statements. These estimates, judgmentsssdi@tions are evaluated on an ongoing
basis. We base our estimates on historical expariand on various other assumptions that we betisveeasonable at that time, the results of
which form the basis for making judgments aboutdieying values of assets and liabilities thatreotreadily apparent from other sources.
Actual results may differ materially from thoseigsttes. In particular, significant estimates, judgts and assumptions include those related
to: (i) revenue recognition, (ii) allowance for duful accounts, (iii) testing goodwill for impairmg (iv) the valuation of acquired intangible
assets, (v) the valuation of long-lived asset9,the recognition of contingencies, (vii) restruatg accruals, (viii) acquisition accruals and pre-
acquisition contingencies, (ix) asset retiremetigaliions, (x) realization of investment tax cradifxi) the valuation of stock options granted
and liabilities related to share-based paymentdudting the valuation of our long-term incentivaip| (xii) the valuation of financial
instruments, (xiii) the valuation of pension assetd obligations, and (xiv) accounting for incorares.

Revenue recognitiol
a) License revenues

We recognize revenue in accordance with Statenfdmbsition (SOP) 97-2, “Software Revenue Recognit{®OP 97-2) issued by
the American Institute of Certified Public Accounts (AICPA) in October 1997, as amended by SOP B&@d in December 1998.

We record product revenue from software licensespaioducts when persuasive evidence of an arrangeswests, the software
product has been shipped, there are no signifisacertainties surrounding product acceptance bgtktomer, the fees are fixed and
determinable, and collection is considered probahle use the residual method to recognize revenwelivered elements when a
license agreement includes one or more elemethts ttelivered at a future date if evidence of thievaue of all undelivered elements
exists. If an undelivered element for the arranggregists under the license arrangement, reveratedeto the undelivered element is
deferred based on vendor-specific objective evid¢WSOE) of the fair value of the undelivered eleme
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Our multiple-element sales arrangements includengements where software licenses and the assbpiasé contract customer
support (PCS) are sold together. We have establiglsOE of the fair value of the undelivered PCS3radat based on the contracted p
for renewal PCS included in the original multiplereent sales arrangement, as substantiated byacturif terms and our significant PCS
renewal experience, from our existing worldwideeb@@ur multiple element sales arrangements gegenallude irrevocable rights for
the customer to renew PCS after the bundled texs.érhe customer is not subject to any economatlwer penalty for failure to renew.
Further, the renewal PCS options are for servioesparable to the bundled PCS and cover similargerm

It is our experience that customers generally egerteir renewal PCS option. In the renewal tramsa, PCS is sold on a stand-
alone basis to the licensees one year or moreth#ariginal multiple element sales arrangemehe &xercised renewal PCS price is
consistent with the renewal price in the originailtiple element sales arrangement, although arstrdgnt to reflect consumer price
changes is not uncommon.

If VSOE of fair value does not exist for all undelred elements, all revenue is deferred until sigffit evidence exists or all
elements have been delivered.

We assess whether payment terms are customaryesrdex in accordance with normal practice relativihe market in which the
sale is occurring. Our sales arrangements genenaliyde standard payment terms. These terms afédgtelate to all customers,
products, and arrangements regardless of custymper product mix or arrangement size. Exceptiorsoalty made to these standard
terms for certain sales in parts of the world wHeecal practice differs. In these jurisdictionsy austomary payment terms are in line \
local practice.

b) Service revenues

Service revenues consist of revenues from congulitimplementation, training and integration sersicEhese services are set forth
separately in the contractual arrangements sudhhbdotal price of the customer arrangement peeted to vary as a result of the
inclusion or exclusion of these services. For tramgracts where the services are not essentihbtéunctionality of any other element of
the transaction, we determine VSOE of fair valuetfiese services based upon normal pricing anadigg practices for these services
when sold separately. These consulting and impléstien services contracts are primarily time andemals based contracts that are, on
average, less than six months in length. Reveraune fhese services is recognized at the time suwitse are rendered as the time is
incurred by us.

We also enter into contracts that are primarilgdiXee arrangements wherein the services are sental to the functionality of a
software element. In such cases, the proportioedbpmance method is applied to recognize revenue.

Revenues from training and integration serviceg@regnized in the period in which these servicegarformed.

c) Customer support revenues

Customer support revenues consist of revenue dkfiven contracts to provide PCS to license holdéhgse revenues are
recognized ratably over the term of the contraclvace billings of PCS are not recorded to thergxteat the term of the PCS has not
commenced and payment has not been received.

Deferred revenue

Deferred revenue primarily relates to support agesgs which have been paid for by customers poidiné performance of those
services. Generally, the services will be providgethe twelve months from signing of the agreement.
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Long-term sales contracts

We entered into certain long-term sales contramtslving the sale of integrated solutions that el the modification and
customization of software and the provision of gay that are essential to the functionality ofdlieer elements in this arrangement. As
prescribed by ASC Topic 985-605, “Software-ReveReeognition” (ASC Topic 985-606), we recognize mawve from such
arrangements in accordance with the contract ad¢itmuguidelines in ASC Topic 605-35, “Constructidgpe and Production-Type
Contracts” (ASC Topic 605-35), after evaluating $eparation of any non-ASC Topic 605-35 elementtordance with the provisions
of ASC Topic 605-25, “Multiple-Element Arrangemeh{8SC Topic 605-25).

When circumstances exist that allow us to makeoregtsly dependable estimates of contract revenoes;act costs and the
progress of the contract to completion, we accéamsales under such long-term contracts using#reentage-of-completion (POC)
method of accounting. Under the POC method, pregmsards completion of the contract is measurasgdbapon either input measures
or output measures. We measure progress towardsietiom based upon an input measure and calcuie@s the proportion of the
actual hours incurred compared to the total eséchAburs. For training and integration servicesleeed under such contracts, revenues
are recognized as the services are rendered. Weewigw, on a quarterly basis, the total estimatgdaining costs to completion for e:
of these contracts and apply the impact of any gbsion the POC prospectively. If at any time wécgdte that the estimated remaining
costs to completion will exceed the value of thetract, the loss will be recognized immediately.

When circumstances exist that prevent us from ngai@asonably dependable estimates of contract uegemwe account for sales
under such long-term contracts using the compledadract method.

Sales to resellers and channel partners

We execute certain sales contracts through reselta distributors (collectively, resellers) ansbdhrge, well-capitalized partners
such as SAP AG and Accenture Inc. (collectivelygroiel partners).

We recognize revenue relating to sales througHleesevhen all the recognition criteria have beest+ain other words, persuasive
evidence of an arrangement exists, delivery hasroed in the reporting period, the fee is fixed determinable, and collectability is
probable. Typically, we recognize revenue to reselbnly after the reseller communicates the oecue of endiser sales to us, since
do not have privity of contract with the end-udaraddition we assess the creditworthiness of easéller and if the reseller is newly
formed, undercapitalized or in financial difficuléyny revenues expected to emanate from such nesetke deferred and recognized only
when cash is received and all other revenue retiogrdriteria are met.

We recognize revenue relating to sales throughradigrartners in the reporting period in which weeiige evidence, from the
channel partner, of end user sales (collectivbly,documentation) and all other revenue recogndrieria have been met. As a result, if
the documentation is not received within a givgroréng period we recognize the revenue in a pesidzsequent to the period in which
the channel partner completes the sale to the s&d u

Rights of return and other incentives

We do not generally offer rights of return or anliey incentives such as concessions, product ootadr price protection and,
therefore, do not provide for or make estimatesgifts of return and similar incentives.

Allowance for product returns

We provide allowances for estimated returns angrmatghts that exist for certain legacy Captatistomers. In general, our
customers are not granted return rights at the dhsale. However, Captaris has
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historically accepted returns and, has therefedced recognized revenue for estimated produatn®etFor those customers to whom
we do grant return rights, we reduce revenue bgstimate of these returns. If we cannot reasoredilynate these returns, we defer the
revenue until the return rights lapse. For softwsniel to resellers for which we have granted exghaights, we defer the revenue until
the reseller sells the software through to endsud&hen customer acceptance provisions are prasenive cannot reasonably estimate
returns, we recognize revenue upon the earlieustioener acceptance or expiration of the acceptpaded.

Business combination

In Fiscal 2010, we adopted Accounting Standardsfication (ASC) Topic 805, “Business Combinatiof®&SC Topic 805), which
revised the accounting guidance that we were requo apply for our acquisitions in comparison tiepfiscal years. The underlying princip
are similar to the previous guidance and requiatwe recognize separately from goodwill the id&tile assets acquired and the liabilities
assumed, generally at their acquisition date falues. Goodwill as of the acquisition date is meadas the excess of consideration transferrec
over the net of the acquisition date fair valuethefassets acquired and the liabilities assumduleW/e use our best estimates and assumj
as a part of the purchase price allocation proteascurately value assets acquired and liabilggsimed at the acquisition date, our estimates
are inherently uncertain and subject to refinemasta result, during the measurement period, wiriely be up to one year from the acquisii
date, we record adjustments to the assets accamedtiabilities assumed, with the correspondingetfto goodwill to the extent that we iden
adjustments to the preliminary purchase price atioa. Upon the conclusion of the measurement gesidinal determination of the values of
assets acquired or liabilities assumed, whichewerss first, any subsequent adjustments are rectoodaar Consolidated Statements of
Income.

As a result of adopting the revised accounting gioe provided for by ASC Topic 805 as of the beigigof Fiscal 2010, certain of our
policies differ when accounting for acquisitionsHiscal 2010 and future periods in comparison ¢abcounting for acquisitions in Fiscal 2(
and prior periods, including:

» The direct transaction costs associated with tlsnless combination are expensed as incurred @orieiscal 2010, direct transaction
costs were included as a part of the purchase)p

» The costs to exit or restructure certain activibéan acquired company are accounted for sepgrateh the business combinati
(prior to Fiscal 2010, these restructuring and eagts were included as a part of the assumedatialits in deriving the purchase
price allocation); an

» Changes in estimates associated with income tasatiah allowances or uncertain tax positions @ftermeasurement period are
generally recognized as income tax expense witlicgion of this policy also applied prospectivédyall of our business
combinations regardless of the acquisition dat®(po Fiscal 2010, any such changes were gendrallyded as a part of the
purchase price allocation indefinitel

Costs to exit or restructure certain activitiegpfacquired company or our internal operationgaceunted for as one-time termination
and exit costs pursuant to ASC Topic 420, “ExiDisposal Cost Obligations” (ASC Topic 420), andnated above, are accounted for
separately from the business combination.

Uncertain tax positions and tax related valuatibowances assumed in connection with a businesdwtion are initially estimated as
of the acquisition date and we reevaluate thesesitguarterly with any adjustments to our prelimjnastimates being recorded to goodwill
provided that we are within the measurement peaaitdiwe continue to collect information relatingdots and circumstances that existed at
acquisition date. Changes to these uncertain taitipos and tax related valuation allowances mathsequent to the measurement period or if
they relate to facts and circumstances that dexist at acquisition date, are recorded in our jgiom for income taxes in our Consolidated
Statement of Income.
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Acquired intangibles
Acquired intangibles consist of acquired technolagy customer relationships associated with varg@gsiisitions.

Acquired technology is initially recorded at faelue based on the present value of the estimatedtnee income-producing capabilities
of software products acquired on acquisitions. \Weriize acquired technology over its estimateduldéé on a straight-line basis.

Customer relationships represent relationshipswieabave with customers of the acquired companidsaae either based upon
contractual or legal rights or are considered s®par that is, capable of being separated fronatigeired entity and being sold, transferred,
licensed, rented or exchanged. These customeioredatps are initially recorded at their fair vali@sed on the present value of expected fi
cash flows. We amortize customer relationships straight-line basis over their estimated usefiddi

We continually evaluate the remaining estimatedulsiée of our intangible assets being amortizedletermine whether events and
circumstances warrant a revision to the remaingmnipp of amortization.

Goodwill

Goodwill represents the excess of the purchase pria business combination over the fair valueatftangible and intangible assets
acquired.

ASC Topic 350 “Intangibles—Goodwill and Other” (AS@pic 350) requires the carrying amounts of treessets be periodically
reviewed for impairment (at least annually for gedband indefinite lived intangible assets) andemlever events or changes in circumstances
indicate that the carrying value of these assetsmoabe recoverable. The goodwill impairment aslys comprised of two steps. In the first
step, we compare the fair value of each reportirigta its carrying value. If the fair value of theporting unit exceeds the carrying value of
net assets assigned to that unit, goodwill is nosiered impaired and we are not required to parfarther testing. If the carrying value of
the net assets assigned to the reporting unit dsabe fair value of the reporting unit, then westmerform the second step of the impairment
test in order to determine the implied fair valdi¢h® reporting unit’s goodwill. If the carrying ke of a reporting unit's goodwill exceeds its
implied fair value, then we would record an impagmhloss equal to the difference. Recoverabilitindefinite lived intangible assets is
measured by comparison of the carrying amountefsset to the future discounted cash flows thet &ssxpected to generate. If the asset is
considered to be impaired, the amount of any innpant is measured as the difference between thgimgwvalue and the fair value of the
impaired asset.

We allocate goodwill to reporting units on a gegipiaal basis comprising of three reporting segme¥tsth America, Europe, and
“Other”; “Other” primarily consists of Australiagpan, Singapore and the United Arab Emirates. Tinggpy valuation method selected was
the income approach (discounted cash flow) to ed#rthe fair value of the reporting units and halgée considered the market approach to test
the reasonableness of the conclusions reachedgtitbe primary approach. Significant managemergrjueht is required in the forecasting of
future operating results and related assumpticaisaite used in the preparation of the projectecbdisted cash flows. Should different
conditions prevail, material write-downs of netaingible assets could occur. There have been ndis@gn changes in management’s valuation
assumptions from the prior year assessment. Thedhie of the reporting units have been determimeesked upon the present value of future
cash flows for each of the reporting units and Bag®sn a discount rate that represents a risk edjuate of return. For this purpose we have
used a discount rate of 11% based upon our estiohdhe weighted average cost of our capital.

Our annual impairment analysis of goodwill was perfed as of April 1, 2010. The analysis indicateat tarrying values were
substantially above their fair values and therefbeze was no impairment for goodwill in any of eeporting units during Fiscal 2010. (No
impairments were recorded for Fiscal 2009 and Fi22@8).

41



Table of Contents

Impairment of lon¢-lived assets

We account for the impairment and disposition ofldived assets in accordance with ASC Topic 360pperty, Plant, and
Equipment” (ASC Topic 360). We test long-lived dssa asset groups, such as capital assets amiteldifred intangible assets, for
recoverability when events or changes in circuncstarnindicate that their carrying amount may notdoeverable. Circumstances which could
trigger a review include, but are not limited tmrsficant adverse changes in the business climategal factors; current period cash flow or
operating losses combined with a history of logses forecast of continuing losses associated thighuse of the asset; and a current
expectation that the asset will more likely tham i@ sold or disposed of before the end of itsrestied useful life.

Recoverability is assessed based on comparingatinging amount of the asset to the aggregate preridiscounted cash flows expected
to result from the use and eventual disposal offset or asset group. Impairment is recognizeahwhieecarrying amount is not recoverable
and exceeds the fair value of the asset or assepgihe impairment loss, if any, is measured asathount by which the carrying amount
exceeds fair value, which for this purpose is bagazh the discounted projected future cash flonthefasset or asset group. We have not
recorded any impairment charges for long-lived @sdering Fiscal 2009 and Fiscal 2008. During Hi2640 we recorded an impairment
charge to intangible assets of $0.3 million. Se&eN@ to our consolidated financial statementducher details.

Allowance for doubtful account:

We maintain an allowance for doubtful accountsefstimated losses resulting from the inability oftomers to make payments. We
evaluate the creditworthiness of our customers poi@rder fulfilment and based on these evaluetjave adjust our credit limit to the
respective customer. In addition to these evalnatizve conduct on-going credit evaluations of austamers’ payment history and current
creditworthiness. The allowance is maintained fa0% of all accounts deemed to be uncollectible &sxdhose receivables not specifically
identified as uncollectible, an allowance is maimtd for a specific percentage of those receivalidesed upon the aging of accounts, our
historical collection experience and current ecoicagnpectations. To date, the actual losses hage Wéithin our expectations. No single
customer accounted for more than 10% of the acsaaakivable balance as of June 30, 2010 and 2009.

Income taxes

We account for income taxes in accordance with ABgic 740, “Income Taxes” (ASC Topic 740). Deferted assets and liabilities
arise from temporary differences between the taedaf assets and liabilities and their reporteduants in the consolidated financial
statements that will result in taxable or deduetidnounts in future years. These temporary diffsgemre measured using enacted tax rates. A
valuation allowance is recorded to reduce defaiaradssets to the extent that we consider it iserikely than not that a deferred tax asset will
not be realized. In determining the valuation alowae, we consider factors such as the reversafefréd income tax liabilities, projected
taxable income, and the character of income tastassd tax planning strategies. A change to tfaesers could impact the estimated
valuation allowance and income tax expense.

We account for our uncertain tax provisions by gsirtwo-step approach to recognizing and measuricgrtain tax positions. The first
step is to evaluate the tax position for recognitiy determining if the weight of available evidennodicates it is more likely than not, based
solely on the technical merits, that the positiat e sustained on audit, including resolutiorrelited appeals or litigation processes, if any.
The second step is to measure the appropriate @ambthre benefit to recognize. The amount of benefrecognize is measured as the
maximum amount which is more likely than not torealized. The tax position is derecognized whesrito longer more likely than not
capable of being sustained. On subsequent recogritid measurement the maximum amount which is fikalg than not to be recognized at
each reporting date will represent the Compaitgst estimate, given the information availablhatreporting date, although the outcome o
tax
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position is not absolute or final. Upon adopting tevisions in ASC Topic 740, we elected to follawaccounting policy to classify accrued
interest related to liabilities for income taxeghin the “Interest expense” line and penaltiestegldo liabilities for income taxes within the
“Other expense” line of our Consolidated Statemehtacome (see Note 12 to our consolidated finalnstiatements for more details).

Restructuring charge:

We record restructuring charges relating to cotdi@ldease obligations and other exit costs in etamce with ASC Topic 420, “Exit or
Disposal Cost Obligations” (ASC Topic 420). ASC Top20 requires that a liability for a cost asstaiwith an exit or disposal activity be
recognized and measured initially at its fair valu¢ghe period in which the liability is incurreth order to incur a liability pursuant to ASC
Topic 420, our management must have establisheadpmuved a plan of restructuring in sufficientadletA liability for a cost associated with
involuntary termination benefits is recorded whendfits have been communicated and a liabilityafopst to terminate an operating lease or
other contract is incurred when the contract h&nlterminated in accordance with the contract temvse have ceased using the right
conveyed by the contract, such as vacating a |efasdity.

The recognition of restructuring charges requirefounake certain judgments regarding the natumég and amount associated with
planned restructuring activities, including estimgtsub-lease income and the net recoverable anud@tuipment to be disposed of. At the
end of each reporting period, we evaluate the gua@ness of the remaining accrued balances. étails, see Note 13 to our consolidated
financial statements.

Litigation
We are currently involved in various claims andalggroceedings. Quarterly, we review the statusagh significant matter and assess

our potential financial exposure. If the potentims from any claim or legal proceeding is considgrrobable and the amount can be
reasonably estimated, we accrue a liability foredhemated loss in accordance with ASC Topic 450rtthgencies”.

Share-based payment

We measure share-based compensation costs, irdaocerwith ASC Topic 718, “Compensation—Stock Comspéon” (ASC Topic
718) on the grant date, based on the calculateddhie of the award. We have elected to treat dsvatith graded vesting as a single award
when estimating fair value. Compensation costésgeized on a straight-line basis over the emploggaisite service period, which in our
circumstances is the stated vesting period of Weer@d, provided that total compensation cost recteghit least equals the pro rata value of the
award that has vested. Compensation cost is igiti@sed on the estimated number of options foclvktie requisite service is expected to be
rendered. This estimate is adjusted in the pena @ctual forfeitures are known. For details, et 11 to our consolidated financial
statements.

Accounting for Pensions, po-retirement and post-employment benefits

Pension expense is accounted for in accordanceA8 Topic 715, “Compensation — Retirement Benef@dSC Topic 715), based
upon management’s assumptions. Pension expensistsarfs actuarially computed costs of pension fienm respect of the current year of
service, imputed returns on plan assets (for fundads) and imputed interest on pension obligatidhe expected costs of post retirement
benefits, other than pensions, are accrued initla@dial statements based upon actuarial methatlassumptions. The over-funded or under-
funded status of defined benefit pension and qgibst retirement plans are recognized as an assetalility (with the offset to “Accumulated
Other Comprehensive Income” within “Shareholderpligy”), respectively, on the balance sheet. See9do our consolidated financial
statements for details relating to our pensionglan
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FISCAL 2009 COMPARED TO FISCAL 2008

Revenues
Revenue by Product Type and Geography:

The following tables set forth our revenues by piidand as a percentage of total revenue as wedveenue by major geography and as
a percentage of total revenue for each of the pgerindicated:

Revenue by product ty

Change/

Increase
(In thousands) 2009 2008 (decrease
License $229,81¢ $219,10¢ $10,71¢
Customer suppo 405,31( 363,58( 41,73(
Services 150,53 142,84¢ 7,68¢
Total $785,66! $725,53: $60,13:
(% of total revenue) 2009 2008
License 29.% 30.2%
Customer suppo 51.6% 50.1%
Services 19.1% 19.7%%
Total 100.(% 100.(%
Revenue by Geograpl

Change/

Increase
(In thousands) 2009 2008 (decrease
North America $391,85! $338,50¢ $53,34"
Europe 351,38 350,09 1,29(
Other 42 ,42¢ 36,93( 5,49¢
Total $785,66! $725,53: $60,13:
% of total revenue 2009 2008
North America 49.% 46.7%
Europe 44.1% 48.2%
Other 5.4% 5.1%
Total 100.(% 100.(%

License Revenuesonsists of fees earned from the licensing of saféyproducts to customers. Our license revenuesffaeted by the
strength of general economic and industry condstitine competitive strength of our software progluahd our acquisitions. Our license
business is also characterized by long sales cydieseby the timing of a few large software licetremsactions can substantially affect our
guarterly new software license revenues.

License revenue increased by approximately $10lmprimarily as the result of increased revenfresn our North America operatio
and the impact of increased partner influencedssale
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The increase in license revenue is geographicttiypatable to an increase in North America licerates of $10.8 million and an incre
in license sales in other geographies of $2.4 omilbffset by a decrease in Europe license sal8&.6fmillion.

Overall, our average license transaction sizegébes in excess of $75,000) increased in Fisca® 20fhpared to Fiscal 2008 as set out in
the table below.

Fourth Third Second First
Fiscal Year Quarter Quarter Quarter Quarter
2009 $ 320,000 $370,00( $ 240,000 $ 310,00(
2008 $300,00C $290,00( $ 240,000 $220,00(

Customer Support Revenuesnsists of revenues from our customer supportnaaidtenance agreements. These agreements allow our
customers to receive technical support, enhancenaert upgrades to new versions of our softwareystsdvhen and if available. Customer
support revenue is generated from support and erantce relating to current year sales of softwewdyzxts and from the renewal of existing
maintenance agreements for software licenses sgdar periods. Therefore changes in customer appvenues do not necessarily correlate
directly to the changes in license revenues froriogdo period. The terms of support and mainteragreements are typically twelve mon
with customer renewal options.

Customer support revenues increased in Fiscal BQ@proximately $41.7 million. This was largelyedio the growth of our North
America operations.

The increase in customer support revenues wabgtlhile to an increase in North America customppett sales of $34.2 million, an
increase in Europe Customer support sales of $8lidmmand the remainder of the increase is dusaies generated in other geographies.

Service and Other RevenueService revenue consists of revenues from congutiimtracts and contracts to provide implementation
training and integration services (Professional/t8es). “Other” revenue consists of hardware reeefinese revenues are grouped within the
“Service and Other” category because they areivelgtimmaterial. Professional Services, if puraisare typically performed after the
purchase of new software licenses.

The increase in Services and other revenues isodaie increase in North America Service and otbeemues of $8.5 million, offset by a
decrease in Europe Service and other revenues.Byn$ition. The remainder of the change in Sendoe other revenues is from revenue
generated in other geographies.

Cost of Revenue and Gross Margin by Product Type
The following tables set forth the changes in edsevenues and gross margin by product type feptriods indicated:

Change/

Increase
(In thousands) 2009 2008 (decrease
License $ 16,20« $ 1541 $ 78¢
Customer Suppo 68,90: 58,76« 10,13¢
Service and Othe 118,99¢ 117,03 1,961
Amortization of acquired technolo-based intangible asse 47,73 41,51¢ 6,21¢
Total $251,83° $232,73.  $19,10¢
Gross Margin 2009 2008
License 92.9% 93.(%
Customer Suppo 83.(% 83.&%
Service and Othe 21.(% 18.1%
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Cost of license revenuensists primarily of royalties payable to thirdtps and product media duplication, instructiomonas and
packaging expenses.

Cost of license revenue increased slightly by $@ilBon primarily due to an increase in direct coassociated with increased license
revenues for Fiscal 2009. Overall gross marginast of license revenue has remained relativelistabapproximately 93%.

Cost of customer support revenusscomprised primarily of technical support persairand related costs, as well as third party rgyalt
costs.

Cost of customer support revenues increased byl $tillion, which was primarily due to an increasdirect costs, associated with
increased customer support revenues for Fiscal.ZD@8rall gross margin on customer support revéraseremained relatively stable at
approximately 83%.

Cost of service and other revenuesnsists primarily of the costs of providing intatjon, customization and training with respecttio o
various software products. The most significant ponents of these costs are personnel-related eapeanavel costs and third party
subcontracting. Also, starting in the second quarté-iscal 2009, the cost of selling hardware wyasiped within this category.

Overall gross margins on service and other revehaes improved as a result of higher margins rdltaehardware sales.

Amortization of acquired technology-based intangithssetincreased by $6.2 million due to the increase farigible assets in Fiscal
2009 on account of the acquisitions made by ussoal2009.

Operating Expenses
The following table sets forth total operating exges by function and as a percentage of total tevéar the periods indicated:

Change/

INncrease
(In thousands) 2009 2008 (decrease
Research and developm $116,16:  $107,20¢ $ 8,95¢
Sales and marketir 186,53: 172,87 13,66(
General and administrati\ 73,84: 69,98t 3,851
Depreciatior 12,01 12,015 (5)
Amortization of acquired custorr-based intangible asse 33,25¢ 30,75¢ 2,50(
Special charges (recoverie 14,43¢ (418) 14,85:
Total $436,24:  $392,42. $43,82:
(in % of total revenue) 2009 2008
Research and developmt 14.€% 14.£%
Sales and marketir 23.7% 23.8%
General and administrati\ 9.4% 9.6%
Depreciatior 1.5% 1.7%
Amortization of acquired custon-based intangible asse 4.2% 4.2%
Special charges (recoverie 1.8% (0.1)%

Research and development expenseasist primarily of personnel expenses, contrartedarch and development expenses, and facility
costs. Research and development enables orgamithgamd as such we dedicate extensive efforts eyeayter to update and upgrade our
product offering. The primary driver is typicallutigeted software upgrades and software development.
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Research and development expenses as a percehtatgd cevenue remained stable at 14.8% for bashdf 2009 and 2008.

Research and development expenses increased yxapately $9.0 million, due to an increase in difabour and labour-related
benefits and expenses of $11.2 million as wellmserease in consulting expenses of $3.2 milliised by a decrease in overhead expenses o
$2.7 million and a decrease in miscellaneous exge06$2.2 million. The remainder of the differemeas due to a decrease in miscellaneous
research and development related expenses.

Headcount at June 30, 2009 related to researcherelopment activities increased by 164 employeegpared to June 30, 2008.
Sales and marketing expensesnsist primarily of personnel expenses and castscated with advertising and trade shows.

Sales and marketing expenses as a percentagalafeteénue remained relatively stable at 23.7%28% for Fiscals 2009 and 2008,
respectively.

Sales and marketing expenses increased by $13i@mpgtimarily due to an increase in direct labauad labour-related benefits and
expenses of $9.5 million and an increase in comguéixpenses of $2.2 million. The remainder ofdfigerence was due to an increase in
miscellaneous sales and marketing related expenses.

Headcount at June 30, 2009 related to sales arkketiray activities increased by 101 employees coegh&r June 30, 2008.

General and administrative expensesnsist primarily of personnel expenses, relategttozad, audit fees, other professional fees,
consulting expenses and public company costs.

General and administrative expenses as a perceotagil revenue remained relatively stable a#®ahd 9.6% for Fiscal 2009 and
2008, respectively.

General and administrative expenses increased Bynfilion, which was primarily due to an increasalirect labour and labour-related
benefits and expenses in the amount of $4.9 mjllifiset by a decrease in travel expenses in treuatrof $1.1 million, and a decrease in
overhead expenses in the amount of $1.0 milliore fEmainder of the difference was due to an iner@amiscellaneous general and
administrative expenses.

Headcount at June 30, 2009, related to generahdmihistrative activities increased by 111 emplsysempared to June 30, 2008.
Depreciation expensegmained consistent in Fiscal 2009 as comparedstaF2008.

Amortization of acquired intangible customer-basadsetsncreased by $2.5 million due to the increase iarigible assets in Fiscal
2009 on account of the acquisitions made by ussoar2009.

Special charges (recoverieg)pically relate to amounts that we expect to payaoccount of restructuring plans relating to empéoy
workforce reduction and abandonment of excessitiasilimpairment of long-lived assets and othanilsir charges. Generally, we implement
such plans in the context of streamlining exis@@uen Text operations that get impacted by sigmiti@equisitions. Actions related to such
restructuring plans are, more often than not, cetepl within a period of one year. In certain lirdigtuations, if the planned activity does not
need to be implemented, or an expense lower thiéciated is paid out, we record a recovery ofdhginally recorded expense to Special
charges. Prior to July 1, 2009, restructuring plafating to legacy
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employee workforce reduction and abandonment afde@xcess facilities of the acquired company weteéncluded within Special charges,
but were accounted for as part of the cost of tugiigition, unless such charges relate to additiaoeruals recorded after the purchase price
allocation period.

The increase in Special charges was due to themmitation of the Fiscal 2009 Restructuring Plaicivtvas announced in the second
quarter of Fiscal 2009. The Plan is designed touesire our workforce and to rationalize and cdidsde our excess facilities.

Net interest expensis primarily made up of cash interest paid on eamtloan and the unrealized gain (loss) on ourésterate collar,
offset by interest income earned on our cash asd equivalents.

Interest expense relates primarily to interest paidur $390.0 million long-term debt obtained ict@er 2006, (the term loan), for the
purpose of partially financing our Hummingbird aisjtion. The term loan bears floating-rate inter@stIBOR plus a fixed rate which was
currently set at 2.25% per annum in Fiscal 2009.

Net interest expense decreased by $9.2 millionchvis primarily due to a decrease in the intergpease of the long term loan in the
amount of $10.1 million with the remainder of theange due to miscellaneous items.

ltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

We are primarily exposed to market risks associafig fluctuations in interest rates on our terrariaand foreign currency exchange
rates.

Interest rate risk

Our exposure to interest rate fluctuations relaim@arily to our term loan, as we had no borrowingsstanding under our revolver as of
June 30, 2010. As of June 30, 2010, we had anamuisty balance of $288.0 million on the term IoEme term loan bears a floating interest
rate of LIBOR plus a fixed rate of 2.25%. As of 880, 2010, an adverse change in LIBOR of 100 lpasdigs (1.0%) would have the effect of
increasing our annual interest payment on the team by approximately $2.9 million, assuming ttrag toan balance as of June 30, 2010, is
outstanding for the entire period.

Foreign currency risl

Our reporting currency is the U.S dollar. On acd¢mfrour international operations, a substantiatipn of our cash and cash equivalents
is held in currencies other than the U.S. dollar.oAJune 30, 2010, this balance represented ajppaiedy 52% of our total cash and cash
equivalents. A 10% adverse change in foreign exghaates versus the U.S. dollar would have decdeasereported cash and cash
equivalents by approximately 5%.

Our international operations expose us to foreigmency fluctuations. Revenues and related expeyeearated from subsidiaries, other
than those located in the U.S., are generally démated in the functional currencies of the localmimies. These functional currencies include
Euros, Canadian Dollars, Australian dollars andigriPounds. The income statements of our intesnatioperations are translated into U.S.
dollars at the average exchange rates in eachcapjdiperiod. To the extent the U.S. dollar strieegs against foreign currencies, the foreign
currency conversion of these foreign currency ddnated transactions into U.S. dollars results tduced revenues, operating expenses ar
income (loss) for our international operations. i&inty, our revenues, operating expenses and et (loss) will increase for our
international operations, if the U.S. dollar weakagainst foreign currencies. We cannot prediceffext foreign exchange fluctuations will
have on our results going forward. However, if hisra change in foreign exchange rates versud.®edollar, it could have a material effect
on our results of operations.
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ltem 8. Financial Statements and Supplementary Dat
The response to this Item 8 is submitted as a agpaection of this Annual Report on Form 10-K. Beg IV, Item 15.

ltem 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure
None

Iltem 9A.  Controls and Procedures
(A) Evaluation of Disclosure Controls and Procedure

As of the end of the period covered by this AnrRe@port on Form 10-K, our management, with the pigdtion of the Chief Executive
Officer and Chief Financial Officer, performed arakiation of the effectiveness of the design aneration of our disclosure controls and
procedures as defined in Rule 13a-15(e) promulgate@r the Securities Exchange Act of 1934, as detkthe Exchange Act). Based on that
evaluation, the Chief Executive Officer and Chiefdncial Officer concluded that as of the end &f pleriod covered by this Annual Report on
Form 10-K, our disclosure controls and procedureseveffective to provide reasonable assurancertfaatmation required to be disclosed in
our reports filed or submitted under the Exchangeié\recorded, processed, summarized and repaitkth the time periods specified in the
Securities and Exchange Commission’s rules andgpamd that material information is accumulated @mmunicated to our management,
including the Chief Executive Officer and Chief &irtial Officer, as appropriate to allow timely dgons regarding required disclosure.

(B) Management’s Annual Report on Internal Controlover Financial Reporting

Our management is responsible for establishingnagidtaining adequate internal control over finah@gorting (ICFR), as such term is
defined in Exchange Act Rule 13a-15(f). ICFR isagess designed by, or under the supervision ofChief Executive Officer and Chief
Financial Officer and effected by our Board of Bi@rs, management and other personnel, to proe@sonable assurance regarding the
reliability of our financial reporting and the paagtion of our financial statements for externajppses in accordance with generally accepted
accounting principles. ICFR includes those polieied procedures that (i) pertain to the maintenaficecords that in reasonable detail
accurately and fairly reflect the transactions disghositions of assets; (ii) provide reasonablemsse that transactions are recorded as
necessary to permit preparation of financial statein accordance with generally accepted acaogiptiinciples, and that our receipts and
expenditures are being made only in accordancethétauthorizations of our management and our wirecand (iii) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use or dispositiomf assets that could have a material effect
on our financial statements.

Our management assessed our ICFR as of June 30, tB@lend of our most recent fiscal year. In mgldar assessment, our
management used the criteria establishddtarnal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatains
the Treadway Commission. Based on our assessrmantmanagement, including our Chief Executive @ffiand Chief Financial Officer,
concluded that our ICFR was effective as of June28Q0.

Our management, including the Chief Executive @ffiand Chief Financial Officer, do not expect that disclosure controls or our
ICFR will prevent or detect all error or all fraull.control system, no matter how well designed apérated, can provide only reasonable, not
absolute, assurance that the control system’s tilgsowill be met. The design of a control systemshreflect the fact that there are resource
constraints, and the benefits of controls mustdiesiclered relative to their costs. Further, becafiske inherent limitations in all control
systems, no evaluation of controls can provide lalbs@ssurance that misstatements due to erroaod f
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will not occur or that all control issues and imgtas of fraud, if any, have been detected. Thdsrémt limitations include the realities that
judgments in decisi-making can be faulty and that breakdowns can deeaause of simple error. Controls can also begivented by the
individual acts of some persons, by collusion od tw more people, or by management override ottimrols. The design of any system of
controls is based in part on certain assumptioositathe likelihood of future events, and there bamo assurance that any design will succeed
in achieving its stated goals under all potentitiife conditions. Any evaluation of prospectivetcoheffectiveness, with respect to future
periods, is subject to risks. Over time, controbsyrbecome inadequate because of changes in cargddialeterioration in the degree of
compliance with policies or procedures.

(C) Attestation Report of the Independent Register@ Public Accounting Firm

KPMG LLP, our independent Registered Public AccoynEirm, has issued a report under Public Compssgounting Oversight Board
Auditing Standard No. 5 which includes a reportloa effectiveness of our ICFR. See Item 8 of thim#éal Report on Form 10-K.

(D) Changes in ICFR

As a result of the evaluation completed by us, lvicly our Chief Executive Officer and Chief Finan&ficer participated, we have
concluded that there were no changes in our ICRRgwur fourth fiscal quarter ended June 30, 20D have materially affected, or are
reasonably likely to materially affect, our ICFR.

Item 9B. Otherlnformation
None.
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PART IlI

ltem 10. Directors, Executive Officers and Corporate Governace
The following table sets forth certain informatias to our directors and executive officers as ajust 1, 2010.

Name Age Office and Position Currently Held With Company
P. Thomas Jenkir 50 Executive Chairman and Chief Strategy Offi
John Shackleto 63 President and Chief Executive Offic

Paul McFeeter 55 Chief Financial Officel

Randy Fowlie (2)(3 50 Director

Brian J. Jackman (1)(: 69 Director

Stephen J. Sadl 59 Director

Michael Slaunwhite (2 49 Director

Gail E. Hamilton (1 60 Director

Katharine B. Stevenson ( 48 Director

Deborah Weinstein (1)(: 50 Director

Gordon Daviet 48 Chief Legal Officer and Corporate Secret
Sujeet Kini 48 Vice President, Controlle

David Warehan 44 General Manager, EME

Eugene Roma 52 Chief Technology Office

Tony Prestor 56 SVP Global Human Resourc

Paul C Donnell 52 General Manager, Americi

James Lathar 52 Chief Marketing Officel

(1) Member of the Compensation Committ
(2) Member of the Audit Committe
(3) Member of the Corporate Governance and Nominatiogi@Gittee.

P. Thomas Jenkins

P. Thomas Jenkins is Executive Chairman and Chiafeg)y Officer for Open Text Corporation. From 436 2005, Mr. Jenkins was
President, then Chief Executive Officer and themfi2005 to present, Chief Strategy Officer of Opert. Mr. Jenkins has served as a Dire
of Open Text since 1994 and as its Chairman sif88.1n addition to his Open Text responsibilities, Jenkins is the Chair of the federal
centre of excellence Canadian Digital Media Netw@BMN). He is also an appointed member of the &8détiences and Humanities
Research Council of Canada (SSHRC), past appoingdber of the Government of Canada’s CompetitidicyP&eview Panel and past
appointed member of the Province of Ontario’s Qat@ommercialization Network Review Committee (OCNIy. Jenkins is also a member
of the board of BMC Software, Inc. a software cogion based in Houston, Texas. He is also a mewiitbe University of Waterloo
Engineering Dean’s Advisory Council, GRAND, the éeal research centre of excellence for digital medidirector of the C.D. Howe
Institute, a director of the Canadian Internatic@alincil (CIC) and a director of the Canadian CdusfcChief Executives (CCCE).

Mr. Jenkins received an M.B.A. in entrepreneurdhiigchnology management from Schulich School ofiBess at York University, an
M.A.Sc. in electrical engineering from the Univéysif Toronto and a B.Eng. & Mgt. in EngineeringyBlts and Commerce from McMaster
University.
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John Shackleton

Mr. Shackleton has served as a director of Opet Jiage January 1999 and as the President and Ekésfutive Officer of Open Text
since July 2005. Mr. Shackleton has more thamtlyieairs of software and services management experievhich includes IT, consulting,
product development and sales management rolesSidickleton joined Open Text from Platinum Techgias, Inc., where he was President
of the Platinum Solutions Division from July 1996July 1998. This division provided consulting seeg to Global 2000 customers. Prior to
that he served as Vice President of Professionaics for the Central U.S. and South America die€®g Inc., and served as Vice President of
Worldwide Consulting at View Star Corporation, a&dment management imaging company. In the lastyiags, Mr. Shackleton also served
as a director of BioWisdom Ltd.

Paul McFeeters

Mr. McFeeters was appointed Chief Financial OfficE©Open Text in June 2006. Mr. McFeeters has rtitae twenty years of business
experience, including previous employment as Chieéncial Officer of Platform Computing Inc., adyéomputing software vendor from 2C
to 2006, and of Kintana Inc., a privately-held Idvgrnance software provider, from 2000 to 2003. MicFeeters also held President and CEO
positions at both MD Private Trust from 1997 to @@hd Municipal Financial Corporation from 19811&96. Since 2009 Mr. McFeeters is
also a member of the board of Blueprint Softwarst&ys Inc., an enterprise “requiremergsftware solutions provider. Mr. McFeeters holc
Certified Management Accountant designation aralregtl a B.B.A (Honours) from Wilfrid Laurier Univ@ty and an MBA from York
University, Canada.

Gordon A. Davies

Mr. Davies has been the Company’s Chief Legal @ffeend Corporate Secretary since September 2008lsdeserves as the
Corporation’s Compliance Officer. Prior to joini@pen Text, Mr. Davies was the Chief Legal Officed@orporate Secretary of Nortel
Networks Corporation. During his sixteen years attbdl, Mr. Davies acted as Deputy General Counsél@orporate Secretary during 20
and as interim Chief Legal Officer and Corporater8ery in 2005 and again in 2007. He led the CatgoSecurities legal team as General
Counsel—Corporate from 2003, with responsibility fooviding legal support on all corporate and siies law matters, and spent five years
in Europe supporting all aspects of the Europe,diéidEast and Africa (EMEA) business, ultimatelyGeneral Counsel, EMEA. Prior to
joining Nortel, Mr. Davies practiced securities latva major Toronto law firm. Mr. Davies holds anB and an MBA from the University ¢
Ottawa, and a BA from the University of British Qoibia. He is a member of the Law Society of Uppan&tia, the Canadian Bar Association
and the Society of Corporate Secretaries and GanemProfessionals.

Sujeet Kini

Mr. Kini joined Open Text in August 2004 as DiregtBxternal Reporting. In January 2007, Mr. Kinisaggppointed to the position
of Vice President, External Reporting and in Decen009 was appointed to the position of Vice Riexsi, Controller. Prior to joining Open
Text, Mr. Kini was the Controller of Financial Refing and Technical Accounting for Direct Energy fdeting Limited (Direct Energy), a
supplier of electricity and natural gas productsrfrMarch 2003 until August 2004. From March 200filiiarch 2003, Mr. Kini was Senior
Manager, External Reporting at GT Group Telecom (&3), a company which marketed and sold telecomaation products and services in
fibre-optic infrastructure. Prior to working withTGMr. Kini worked with PricewaterhouseCoopers LaRtheir Toronto office from October
1997 to March 2001. Mr. Kini is a Chartered Accamit(Ontario) and a Certified Public Accountantl@ado). He is also a member of the
Financial Executive International Canada’s (FEI@)r@nittee for Corporate Reporting. This is a comeaitthat formulates FEIC statements
and positions on matters pertaining to financialoanting, auditing and corporate reporting.
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David Wareham

Mr. Wareham joined Open Text in July 1999 as SeYiioe President, Global Services and Support. Asent, since February 2009
Mr. Wareham has been General Manager for Europeyitddle East, and Africa (EMEA). Mr. Wareham hasremthan two decades of global
experience in the software industry. He began &iser as an analyst programmer, supporting finandehuman resource systems for the Mars
Corporation from 1985 to 1988. He went on to aetstrdf customer support and professional servicasagement positions for Pansophic
Systems Inc., a software development and consuttingpany (from 1990 to 1992) and Management Sci@neerica Inc., an application
software company (from 1988 to 1990). Mr. Warehdso &eld the role of VP Global Support in the Udiftates for Seer Technologies Inc., a
provider of information engineering and middlewsgehnologies, from 1992 to 1999.

James Latham

Mr. Latham was appointed Chief Marketing Officer@pben Text in July 2009, focusing on integratiod anllaboration between various
marketing groups. Mr. Latham has more than tweery of executive leadership and global marketipgeence in both start-up and large
public software development and integration orgatidns. Prior to joining Open Text, Mr. Latham tb@ Marketing Strategy team for
worldwide brand management, awareness, percetiwhgigital relationship marketing at McCann Wagtdup, a global marketing
communications company and a division of Interpu@roup (IPG) from March 2006 to June 2009. Overghst seven years, Mr. Latham has
helped plan, build, execute, optimize and analygiad advertising campaigns across a wide varitylicrosoft “business to business”
products and services including Enterprise Contéartagement, Digital Asset Management, and commtiaitasoftware products.

Mr. Latham was also Vice President of Marketing Muatketing Strategy for several software compaimekiding IBM (from September 1981
to July 1984) and Lotus Development (from August4.8 August 1989).

Paul O’Donnell

Mr. O’'Donnell joined Open Text as General Managenericas, in March 2008. He is responsible forcabtomer-facing functions
relating to Sales, Professional Service, and SugpoOpen Text customers in Canada, the UniteteStand Latin America. With thirty years
in the international information technology sectdr, O'Donnell has conducted business in WestedhBastern Europe, the Eastern
Mediterranean, and the Americas. At the age oMa80’Donnell co-founded a UK software development services company, Advanced
Software Products, and was a director/ proprietdhis company until 1990, when the company wad.sBince the sale of his company,

Mr. O’Donnell has held various positions in Salgales Management, and General Management for caegpsuch as Lotus Development
Corporation (from 1990-1995), Fujitsu/ICL, an eptise class information and technology manufactaner solutions provider, (from 1996-
1998) and Peak Technologies Inc., a U.S based enobihputing solutions provider (from 2002-2007). RiDonnell holds a degree in
Computer Science from Bell College of Technologyotand.

Tony Preston

Mr. Preston joined Open Text in October of 200%asior Vice President, Global Human Resources (tRping more than thirty yea
of HR and leadership experience in direct and edimanagement, organizational change, executivel@@ment, cultural diversity, and
international human resources within the high-tedbgy industry. Mr. Preston has held senior managegrand executive HR management
roles with Nortel Networks Corporation from 19972@03, Andrew Corporation, a supplier of commurnda, systems and services, during
2004, and was a consultant with Leading Edge Mamagé Systems from 1991 to 1993. Mr. Preston holBsSa degree from Greenville
College, lllinois, and attended the University oé%tern Ontario’s Ivey Business School in Hong Kforchis Executive Master of Business
Administration.

Eugene Roman

Mr. Roman joined Open Text in October 2008 as Chitsfrmation Officer. In February 2010, Mr. Romaasvappointed as Chief
Technology Officer. Mr. Roman started his careghwortel Networks Corporation in
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1981 upon graduation from the Faculty of Managenstatlies at the University of Toronto. Mr. Romas la#so worked in various groups
within Bell Canada Enterprises Inc. (Bell), a Caaaccommunications company, where he was Groupdemgis—Bell Systems & Technology,
from 2005 to 2008, and led the effort to enablektieroughs in productivity and performance anddlivér “current” and “next generation”
services more efficiently by harnessing the powdBall's network. From 2002 to 2005, Mr. Roman h#ié role of Chief Information and
Technology Officer at Bell, integrating the criticasources of Information Systems/ Information Areaogy, technology and processes to
better deliver innovative programs. Currently Marfan is on the Board of Directors of a communitgdshfinancial institution. He holds a
Bachelor's Degree in Economics, a Master’'s Degneusiness Administration, and is a Certified Magragnt Accountant. In the last five
years, Mr. Roman also served as a director of WiaaiCredit Union Ltd

Randy Fowlie

Mr. Fowlie has served as a director of Open TextesiMarch 1998. Mr. Fowlie has operated a congyfiiactice since July 2006. From
January 2005 until July 2006, Mr. Fowlie held tlusition of Vice President and General Manager, tBidViedia, of Harris Corporation,
formerly Leitch Technology Corporation (Leitch)c@ampany that was engaged in the design, developmedtdistribution of audio and video
infrastructure to the professional video industrgitch was acquired in August 2005 by Harris Cogpion. From June 1999 to January 2005,
Mr. Fowlie held the position of Chief Operating ©@#r and Chief Financial Officer of Inscriber Tedhwgy Corporation (Inscriber), a compu
software company; from February 1998 to June 1989dwlie was the Chief Financial Officer of Indmt. Inscriber was acquired by Leitch
in January 2005. Prior to working at Inscriber Mowlie was a partner with KPMG LLP, Chartered Aactaunts, where he worked from 1984
to May 1999. Currently, Mr. Fowlie is also a dirercat Semcan Inc., and Dalsa Corporation. Mr. Fewdceived a B.B.A. (Honours) from
Wilfrid Laurier University and he is a Charteredodaintant. In the last five years, Mr. Fowlie alsoved as a director of Virtek Vision
International Inc.

Brian J. Jackman

Mr. Jackman has served as a director of Open Ties¢ ©ecember 2002. Mr. Jackman is the Presidetiteodackman Group Inc., a
private consulting firm he founded in 2005. Fron82Qintil his retirement in September 2001, Mr. daak held various positions with Tellabs
Inc., a U.S. based manufacturer of telecommuninateguipment, most recently as Executive Vice Bestdj President, Global Systems and
Technologies and as a member of the board of diredf the company. Prior to joining Tellabs Indr, Jackman worked for IBM Corporatic
from 1965 to 1982, in a variety of systems, satesraarketing positions. Mr. Jackman also servesaigector of the following public
companies: (i) PC-TEL, Incorporated, and (ii) Kéthinstruments, Incorporated. Mr. Jackman recew®&IA from Gannon University and an
M.B.A from The Pennsylvania State University.

Stephen J. Sadler

Mr. Sadler has served as a director of Open TexesEeptember 1997. From April 2000 to present,3ddler has served as the
Chairman and CEO of Enghouse Systems Limited, éiqsbftware engineering company that develops ggagc information systems as w
as contact center systems. Mr. Sadler was prevyidisief Financial Officer, President and Chief BExtge Officer of GEAC. Prior to
Mr. Sadler’s involvement with GEAC, he held exeeatpositions with Phillips Electronics Limited ahdblaws Companies Limited.
Currently, Mr. Sadler is also a director of thddaling public companies: i) Enghouse Systems Lichded ii) Belzberg Technologies Inc. In
addition, Mr. Sadler is also the Chairman of Hétixestments (Canada) Inc., a position he has hietd ®arly 1998. Mr. Sadler holds a B.A.
Sc. (Honours) in industrial engineering and an M.BEDean'’s List) and he is a Chartered Accountant.

Michael Slaunwhite

Mr. Slaunwhite has served as a director of Opert iece March 1998. Mr. Slaunwhite is presently Executive Chairman of Halogen
Software Inc. Mr. Slaunwhite had served as CEOGImgirman of Halogen
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Software Inc., a provider of employee performanemagement software, from 2000 to August 2006, arférasident and Chairman from 1¢
to 2000. From 1994 to 1995, Mr. Slaunwhite wasralependent consultant to a number of companieistiagsthem with strategic and
financing plans. Mr. Slaunwhite was the Chief FiciahOfficer of Corel Corporation from 1988 to 1998r. Slaunwhite holds B.A. Commer
(Honours) from Carleton University.

Gail E. Hamilton

Ms. Hamilton has served as a director of Open $i&xte December 2006. For the five years prior theids. Hamilton led a team of
over 2,000 employees worldwide as Executive Viasklent at Symantec Corp (Symantec), an infrastrecoftware company, and most
recently had “P&L” responsibility for their globaérvices and support business. During her fivesyaaSymantec, Ms. Hamilton helped steer
the company through an aggressive acquisitionegtyain 2003 Information Security magazine recogaikls. Hamilton as one of the “20
Women Luminaries” shaping the security industry. Mamilton has over 20 years of experience groysaging technology and services
businesses in the enterprise market. She has esd¢ananagement experience at Compag and HewletaRBas well as Microtec
Research. Ms. Hamilton received both a BSEE froentthiversity of Colorado and an MSEE from Stanfdrdversity. Currently,

Ms. Hamilton is also a director of the followinglgic companies: (i) Ixia (a provider of IP netwdsdsting solutions), and (ii) Arrow
Electronics, Inc. (a distributor of components anchputer systems). In addition Ms. Hamilton alstdbdalirectorship at Surgient, Inc. (a
supplier of virtualization technology). In the ldiste years, Ms Hamilton also served as a directafVashington Group International.

Katharine B. Stevenson

Ms. Stevenson has served as a director of Opensiree December of 2008. Ms. Stevenson is a cagdieector, serving on both
public and not for profit boards. She is a dire@b€CAE Inc., and, until the sale to Astellas imd2010, Ms. Stevenson served as director and
chair of the audit committee of OSI Pharmaceutitas Both OSI Pharmaceuticals Inc. and CAE Ine.@ublicly listed companies.
Ms. Stevenson is a Governor of the University o&lph. As Past Chair of the Board of Governors of Bishop Strachan School, she
continues to serve as a Governor. She is certifitdthe professional designation ICD.D, grantedhmsy Institute of Corporate Directors (ICI
She was formerly a senior finance executive of &ldetworks Corporation from 1995 to 2007, senasgglobal treasurer from 1998 to 2007.
From 1984 t01995, she held a variety of positionmvestment and corporate banking at JP Morgars€&aCo. From 1989 t01995,
Ms. Stevenson was Vice President, providing finalneilvice to major multinational companies. Msv8teson holds a B.A. (Magna Cum
Laude) from Harvard University.

Deborah Weinstein

Ms. Weinstein has served as a director of Open Siexe December 2009. Ms. Weinstein is a co-fouaddrpartner of LaBarge
Weinstein Professional Corporation, a businesdfilawbased in Ottawa, Ontario, since 1997. Ms. \W&im’'s legal practice specializes in
corporate finance, securities law, mergers andiaitiguns and business law representation of pudniid private companies, primarily in
knowledgebased growth industries. Prior to founding LaBanginstein Professional Corporation, Ms. Weinste@s\wa partner of the law fir
Blake, Cassels & Graydon LLP, where she practiceoh 1990 to 1997 in Ottawa, and in Toronto from3.881987. Ms. Weinstein also ser
as a director of Dynex Semiconductor Inc., a mactufar of power semi conductors, as well as a nurabeot-for-profit Boards.

Ms. Weinstein holds an LL.B. from Osgoode Hall L&ahool, of York University.

Involvement in Certain Legal Proceedings

Ms. Stevenson served as the Treasurer of Norteldtks Corporation from 1998 to August 2007. Mr. iZsvserved as the Chief Legal
Officer and Corporate Secretary of Nortel Netwo@kaporation during 2007 and from January to Sep&rab09. In January 2009, Nortel
filed petitions under applicable bankruptcy andimency laws of the United States, Canada and thieed Kingdom.
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Mr. Jenkins was a director of Slater Steel Inca{@) from June 2001 to June 2003. In June 20@8eiSiiled petitions under applicable
bankruptcy and insolvency laws of Canada and th&edrStates to develop a restructuring plan.

Mr. Fowlie was a Director of Meikle Group Inc. (Mé& Group), a private company, from June 2009 tal&910. Subsequent to Mr.
Fowlie’s resignation, as part of a restructuringditors appointed a receiver to sell the busiasssts and transfer employees of Meikle Group,
as a going concern, to a newly financed company.

Audit Committee

The Audit Committee currently consists of threeediors, Messrs Fowlie and Slaunwhite, and Ms. $t&we, with Mr. Fowlie serving as
Chairman, all of whom have been determined by thar@& of Directors to be independent as that terdefihed in NASDAQ Rule S605(a)(2)
and in Rule 10A-3 promulgated by the SEC undeBkehange Act, and within the meaning of our direatdependence standards and those
of any exchange, quotation system or market updonhndur securities are traded.

The Board of Directors has determined that Mr. Fewlalifies as an “audit committee financial extpas such term is defined in SEC
Regulation S-K, Item 407(d)(5)(ii).

Code of Business Conduct and Ethics

We have a Code of Business Conduct and EthicgJtitke) that applies to all of our directors, off&eand employees. The Code
incorporates our guidelines designed to deter wadoimg and to promote honest and ethical conduclyding the ethical handling of actual or
apparent conflicts of interest between personalpotessional relationships, and compliance wittapplicable laws and regulations. The C
also incorporates our expectations of our employtestsenable us to provide fair, accurate, timelg anderstandable disclosure in our filings
with the Securities and Exchange Commission anergihblic commissions.

The full text of the Code is published on our wib atwww.opentext.comnder the Company/Investors section.

ltem 11. Executive Compensatior

COMPENSATION COMMITTEE REPORT

Our Compensation Committee has reviewed and disdusgh our management the following Compensati@stission and Analysis.
Based on this review and discussion, our Compesrs&ommittee has recommended to the Board thdbtlosving Compensation Discussion
and Analysis be included in our Annual Report omfrd0-K for the year ended June 30, 2010.

This report is provided by the following indepentidimectors, who comprise our Compensation Comstitte
Gail Hamilton (Chair), Brian J. Jackman, Deborahivgtein.

To the extent that this Annual Report on Form 1Bas been or will be specifically incorporated bference into any filing by us under
the Securities Act of 1933, as amended, or the &xgéa Act, this “Compensation Committee Report” Ishal be deemed to be so incorporated
“soliciting materials”, unless specifically othesei provided in any such filing.

COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis of compesasirrangements of our principal executive offigeimcipal financial officer and our
three most highly compensated executive officettsgrothan our principal executive officer and pijrat financial officer (collectively, the
Named Executive Officers) for the year which endadlune 30, 2010 (Fiscal 2010) should be readhegetith the compensation tables ¢
related disclosures set forth below. This discussimntains forward-looking statements that are dhaseour current plans, considerations,
expectations and projections regarding future caregion programs. Actual compensation programswiatdopt in the future may differ
materially from the various planned programs suniedrin this discussion.
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Payments in Canadian dollars included herein, srdéserwise specified, are converted to U.S. dollsing an average annual exchange
rate of 0.93903. Payments made in British Poundsidted herein, unless otherwise specified, are exed to U.S. dollars using an average
annual exchange rate of 1.588925.

Overview of Compensation Program

The Compensation Committee of Open Text's boamiretctors (the Compensation Committee or the Cotesjitis responsible for
making recommendations to Open Text’'s board ofctlirs (the Board) with respect to the compensaifaur Named Executive Officers. Our
Compensation Committee makes recommendations ®dhsl in line with our goal to provide total conmgation to our Named Executive
Officers that is fair and reasonable and consistétfit our compensation philosophy to achieve owarssterm and longerm business goals, a
to provide market competitive compensation, theomiigj of which is based on the achievement of pennce goals. The Named Executive
Officers who are the subject of this Compensati@gtission and Analysis include:

» John Shacklet—President and Chief Executive Officer (CE!

» P. Thomas Jenki—Executive Chairman and Chief Strategy Officer (Exae Chairman)
* Paul McFeete—Chief Financial Officer (CFO]

e Gordon A. Davie—Chief Legal Officer and Corporate Secretary;

» David Warehar—General Manager, EME/

Compensation Oversight Process

Our Compensation Committee has responsibilitytierdversight of executive compensation and recomdsmptans and compensation
payable to our Named Executive Officers to the Bdar final approval.

The Board, our Compensation Committee and our managt have instituted a set of detailed procedwresaluate the performance of
each of our Named Executive Officers to help deteenthe amount of the variable short-term incerstiaad long-term incentives to award to
each Named Executive Officer.

The Board of Directors in consultation with the Gmmsation Committee sets the annual corporatediabtargets for each of our Narr
Executive Officers. The personal strategic goaldMa Jenkins are set by the Board. The persomaleggic goals for Mr. Shackleton are set by
the Board, which includes Mr. Jenkins in his capyaas chairman of the Board. Mr. Shackleton, alaity the Compensation Committee, sets
the personal strategic goals for his direct repotich include the other Named Executive Officénsdiscussing corporate financial targets,
Board initially does so in the absence of managémen

We also seek the advice of an outside compensatiosultant to provide assistance and guidance mpensation issues. This consult
is screened and chosen by our Compensation Corenmitiscussion with our management. The consufteottides our Compensation
Committee with relevant information pertaining tanket compensation levels, alternative compensaiiem designs, market trends and best
practices. The consultant assists our Compens@tommittee with respect to determining the apprdereenchmarks for each Named
Executive Officer's compensation. The Compensailommittee engaged Mercer (Canada) Limited (Mer@ehyman resources consulting
services provider to provide compensation analsgadvice on an ongoing basis, which includesyaigabf compensation for Fiscal 2010. In
deciding to engage Mercer, the Committee reviewedotoposed scope of Mercer’s services to the Ctieenincluding those services
provided by Mercer affiliates to the Company, asedsMercer’s objectivity in providing executive coemsation consulting advice, and
concluded that Mercer was an independent considfgmopriate for this role.
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During Fiscal 2010 our Compensation Committee irtsérd Mercer to provide the Compensation Commiktidle analysis and advice
regarding current executive compensation practisesh analysis and advice included:

» Executive Compensation Reviev—Mercer benchmarked our compensation practicepahces with respect to our seven most
senior positions against similar-sized Canadianldu&l technology companies in order to allow upléae our compensation
practices for these seven positions in a marketesonT his benchmarking included a review of basary, short-term incentives,
total cash compensation levels, long-term incestased total direct compensation. See below for eerdetailed discussion of the
peer group used for this benchmarki

» Long-Term Incentive Plan—Mercer provided assistance in reviewing our emgstiong-Term Incentive Plan (LTIP) and assisted in
the development of the third phase of our LTIPpanticular, Mercer was asked to review our grangregctices under the LTIP and
compare these granting practices to the grants mnadier other long-term incentive plans implemeitgdomparable companies
throughout North Americe

In reaching its decisions, the Compensation Conemitias considered Mercer’s analysis and advicgehsis any other factors the
Committee considers appropriate. Decisions madé®d¥ompensation Committee, however, are the radpibty of the Committee and may
reflect factors and considerations other thannfarmation and recommendations provided by Mercer.

Our Compensation Committee considers the impatzbgfaccounting treatments and applicable regulaeguirements when approving
compensation programs.

Our Compensation Committee met seven times dulisgaF2010; Mercer attended all or part of all semeeetings. Management assists
in the coordination and preparation of the meetiggnda and materials for each meeting. The agsmeaiewed and approved by the
Chairman of our Compensation Committee. The meetiatgrials are generally mailed to the other Cotiemitnembers and invitees, if any,
review approximately one week in advance of eachtimg.

Role of Executive Officers in the Compensation Pess

Our Compensation Committee recommends all compiensatans and awards with respect to our executifieers to the Board for the
Board’s final approval. While our Compensation Coittee alone makes all recommendations with resjpeletr. Shackleton’s and
Mr. Jenkins’ compensation, our Compensation Conemittoes consider the input of Mr. Shackleton wheking compensation
recommendations regarding all other Named Exec@ifieers. Management also works with Mercer tovide internal information, as
necessary, to facilitate comparisons of our comgiém s programs to those programs of our peers ampetitors.

Compensation Philosophy

We believe that compensation plays an importamtirobchieving short and long-term business ohjestthat ultimately drives business
success in alignment with long-term shareholdetgyoa

Our compensation philosophy is based on three fued#al principles:
» Strong link to business strategy—Open Tex's short and lor-term goals should be reflected in our overall congpéion program

» Performance sensitive—Compensation should be linked to the operatingraatket performance of our organization and should
fluctuate with such performance; a
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» Market relevant —Our compensation program should provide market @titine pay in terms of value and structure in oribe
retain current employees who are performing acogrth their objectives and to attract new recroftthe highest calibe

Our reward package is based primarily on resuligeaed by the Company as a whole. In additionNamed Executive Officers may
have a minority element of their reward packagermeined by their fulfillment of personal strategicals.

Compensation Objectives
The objectives of our compensation program are to:
» Attract and retain highly qualified executive offis who have a history of proven succi
« Align the interests of executive officers with @lrareholder’ interests and with the execution of our businesgegy;

» Evaluate executive performance on the basis ofikeycial measurements which we believe closelyatate to long-term
shareholder value; ar

» Tie compensation awards directly to key financialisurements with evaluations based on achievingeg@chieving
predetermined objective

Attracting and Retaining Highly Qualified Executiv®fficers
We seek to attract and retain high performing etteewfficers by offering:
» Competitive compensation; ai
* An appropriate mix and level of sh-term and lon-term financial incentives

Competitive Compensation

Aggregate compensation for each Named Executivie@fis designed to be competitive. The Compangarhes and refers to the
compensation practices of similarly situated conggim determining the Company’s compensation gokdthough the Company reviews
each element of compensation for market competiése, and the Company may weigh a particular elemere heavily based on the Named
Executive Officer’s role within the Company, ther@many is primarily focused on remaining competifivéghe market with respect to total
compensation.

Prior to making its recommendations to the BoarBioéctors, the Compensation Committee reviews deltded to compensation levels
and programs of companies that are similar to O with respect to geography, industry and annexanue (the “Software peer group”).
The Software peer group is made up of 22 interofévare and services providers, whose size of neggange from slightly less to
approximately one and one-half to 2-times that pé®@Text. The Software peer group is comprised®dfdited States-based organizations,
with 1 United Kingdom based company that does ctmrable business in the United States, and 2 Camddised organizations chosen to
represent the North American software and serviogigers within this revenue range. The Companyg atmsidered the market capitalization
and results of operation of these companies irraéténg that they are appropriate comparators.
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Mercer performed an assessment of the compengatible Company’s executive officers. In April 2008ercer benchmarked base
salary, total cash compensation (base salary ptgett short-term incentives), and total direct cengation (total cash compensation plus long-
term incentives) for the Fiscal 2009 Named Exeeu@fficers, to the following companies, which cotigely comprise the Company’s
Software peer group:

All values in $US millions Period Ending March 31, 2009 (2
Country of Net Income

Company Name Organization Revenue (1) Mkt. Cap. (2) (Loss) 1-yr TSR 3-yr TSR 5-yr TSR

Broadridge Financial Solutior us $ 2227 % 2612 $ 19z 8% n/e n/e

MPS Group Inc us 2,22 54C (23€) (50)% (27)% (12)%
SRA International Inc us 1,507 623 73 (40)% 2N% (D%
Acxiom Corp us 1,38¢ 57¢ (8) (37% (33)% (19%
Synopsys Inc us 1,33 2,97: 19C (9)% (2)% (6)%
Gartner Inc us 1,27¢ 1,03¢ 104 (43)% (8)% (1)%
Global Payments Int us 1,272 2,68¢ 162 (19% (14)% 8%
Softchoice Corj CAN 1,257 27 (15) (89% (44)% (22)%
Sybase Inc us 1,132 2,46( 13¢ 15% 13% 8%
Parametric Technology Co us 1,07¢ 1,15¢ 80 (38)% (19)% (2%
Moduslink Global Solution us 1,06¢ 11¢€ 9 (80)% (44)% (36)%
Cadence Design Systems | us 1,03¢ 1,107 (1,859 (61)% (39)% (22)%
MacDonald Dettwiler & Asso CAN 96& 88t 43 (46)% (18)% 0%
Sawvis Inc us 857 332 (9) (62)% (35)% (28)%
Akamai Technologies Int us 791 3,30¢ 14& (BD)% (16)% 8%
Mentor Graphics Cor us 78¢ 41¢€ (89) (50)% (26)% (29)%
Fair Isaac Cor| us 74E 687 84 (39)% (29% (17)%
Henry (Jack) & Associate us 745 1,37¢ 104 (33)% (10)% (2%
United Online Inc us 66¢ 36€ (95 (55)% (25)% (19%
Valueclick Inc us 62€ 73€ (214) (51)% (20)% (5)%
Realnetworks Ini us 60= 313 (244) (59% (34)% (17)%
Autonomy Corp plc (4 UK 503 2,04¢ 132 (59% (34)% (17)%
75th %ile 1,27¢ 1,88( 12t (33)% (15)% (2)%
50th %ile 1,05: 812 58 (45)% (26)% (12)%
25th %ile 75€ 44¢ (70 (58)% (39)% (19%
Average 1,09t 1,19¢ (59 (42)% (23)% (11)%
Open Text Corporation (5 $ 725 $ 1787 $ 53 10% 28% 3%

(1) Most recently reported annual revenue availablef &arch 31, 2009

(2) Market Capitalization at March 31, 20(

(3) TSR denoteannualizecTotal Shareholder Return, or change in share dfested for dividend:

(4) UK based company (traded on the London Stock BExgdiathat does significant business in the |

(5) For Open Text CorporatioRevenu” and“Net Income (Los:” above reflects information for the year ended BMhe2008, howeve
Total Shareholder Return refleannualizecinformation for the period ending March 31, 20

Compensation for the Chief Legal Officer, Mr. Dayjievas set at his date of hire in September 20@9fa the General Manager, EME
Mr. David Wareham, compensation was set at the tieweas promoted into this role in February 2009.
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Due to limited matches among the Software peergfouthe Executive Chairman and Chief Strategyideff Mr. Jenkins, this position
was matched to a “General Industry” group comprisigpublicly-traded North American companies widlvenue between approximately $600
million and $2.0 billion as follows:

All Values in $US millions Period Ending March 31, 2009 (3)
Country of Net Income

Company Name Organization Revenue (1) Mkt. Cap. (2) (Loss) 1-yr TSR 3-yr TSR 5-yr TSR
Gaz Metropolitar CAN $ 2021 % 1512 $ 13¢ 0% (4% )%
Boyd Gaming Corp us 1,781 324 (223 (81)% (57% (30)%
Martinrea International Inc CAN 1,762 182 53 (62)% (31)% (15)%
Hologic Inc us 1,67¢ 3,35¢ (38€) (53% (22)% 21%
Alberto-Culver Co us 1,44: 2,217 22¢ (17)% 11% 7%
Kimball Internationa us 1,352 171 0 (35)% (20)% (12)%
Tetra Tech Inc us 1,24¢ 1,22¢ 61 4% 2% )%
Sherritt Internatione CAN 1,17¢ 761 32¢€ (79% (34)% (19)%
Devry Inc us 1,092 3,45( 12¢ 15% 29% 10%
Corinthian Colleges In us 1,06¢ 1,67 21 16% 11% (10)%
Vse Corp us 1,04¢ 137 19 5)% 9% 24%
Cadence Design Systems | us 1,03¢ 1,10% (1,859 (61)% (39% (22)%
Enerflex Systems Lt CAN 974 36C 57 B)% B)% 1%
Fraser Papers Ir CAN 741 20 (77) (81)% (61)% n/e
Corus Entertainment Ir CAN 693 91¢ 114 (21)% (6)% 2%
Navigators Group In us 684 79€ 52 (13)% (2% 10%
Leons Furniture Ltd CAN 651 592 56 (17)% 0% 8%
Valueclick Inc. us 62€ 73¢€ (214) (51)% (200% (5)%
75th %ile 1,421 1,44(C 101 5)% 2% 8%
50th %ile 1,08( 77¢ 52 (19% (6)% ()%
25th %ile 79¢ 333 (58) (59% (29% (12)%
Average 1,171 1,08¢ (84) (22)% (13)% 2%
Open Text Corporation (4 $ 725 $ 1,787 $ 53 10% 28% 3%

(1) Most recently reported annual revenue availablef &arch 31, 2009

(2) Market Capitalization at March 31, 20(

(3) TSR denoteannualizecTotal Shareholder Return, or change in share puijested for dividend:

(4) For Open Text CorporatioRevenu” and“Net Income (Los:” above reflects information for the year ended BMhe2008, howeve
Total Shareholder Return refleannualizecinformation for the period ending March 31, 20

The purpose of this benchmarking process was to:

* Understand the competitiveness of the Com’s current pay levels for each executive positidatiree to companies with simil
revenues and business characteris

» Identify and understand any gaps that may existéet the Compar's actual compensation levels and market compemnsatiels;
and

» Serve as a basis for developing salary adjustnamtshort-term and long-term incentive award pnogréor the Compensation
Committed s approval

Our general philosophy is to be positioned in tB& percentile for:

» Base salary

» Total cash compensation (base salary + target dimuemntives); anc

» Total direct compensation (base salary + targetiahincentives + lor-term compensation

With respect to total cash compensation and tatattdcompensation, we may target to be in thé ®075th percentile in
circumstances where we believe the Named ExecqQtifieer’s specific role and performance merit it.
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The research indicated that our compensation fon e&the benchmarked Named Executive Officers pessitioned in the 2% to
50t percentile with respect to base salary, withetkeeption of Mr. Wareham, who fell below thet25 rgeatile. With respect to total
cash compensation, all Named Executive officerewpesitioned in the 28 to 30 percentile, with theeption of Mr. McFeeters, who
fell below the 28" percentile, and Mr. Jenkins whasvabove the 50percentile. As a result of the benchmarking, MrRdeters and M
Wareham received an adjustment to total cash cosapien and base salary, respectively. With resjpeitttal direct compensation, our
benchmarking indicated that all Named Executivaéd@fs were between the 25 to%0 percentile, wighetkception of Mr. Jenkins and
Mr. Davies being between the 50 to75 percentides to the nature of Mr. Shackleton’s and Mr. Jeskiole within the Company, it
was felt appropriate to increase their target ahimgantives slightly. No adjustments were mad&ito Davies’ base salary or other
elements of compensation.

In addition to being competitive to the relevan¢pgroups, the Company’s executive compensatiagidavere deemed appropriate
given Open Text’s performance relative to theseigso Specifically, relative to the Software peeyugr, Open Text's relative Total
Shareholder Return (TSR) was in the top quartitetie 1, 3 and 5 year periods ending March 31, 2808ilarly, relative to the General
Industry peer group, TSR was above median andnést periods, in the top quartile.

Aligning Officers’ Interests with Shareholders’ Interests

We believe that transparent, objective and eagitified corporate goals, combined with applicabiividual performance goals, play an
important role in creating and maintaining an effeccompensation strategy for our Named Execu@iffecers. Our objective is to facilitate an
increase in shareholder value through the achiemtofehese corporate goals under the leadershilpeoNamed Executive Officers working
conjunction with all of our valued employees.

We use a combination of fixed and variable compimsdo motivate our executive officers to achiews corporate goals. For Fiscal
2010, the basic components of our executive officenpensation program were:

» Fixed salary and benefit
e Variable shorterm incentives; an
e ThelTIP.

Fixed salary and benefits comprise a portion oftth@ compensation; however, variable short-taroentives and the LTIP also
represent a significant component of total compeémsaWhen we make decisions regarding executivepamnsation, we often use the term “at
risk”. Compensation that is “at risk” means comgzios that may or may not be paid to an executffieey depending on whether the
company and such executive officer is able to meeceed his or her applicable performance targédtisough LTIP compensation and stock
options meet this definition of compensation whiht risk, they are an additional incentive usedromote long-term value, and therefore do
not represent compensation that is “at risk” inghert-term. The greater the Named Executive Offidefluence is upon our financial or
operational results, the higher is the risk/rewasdion of his or her compensation. The chart bgboovides the approximate percentage of
short-term, cash-based compensation provided to Mamed Executive Officer currently with the Comypathat were fixed salary and “at
risk” for Fiscal 2010:

Short-Term Incentive

Fixed Salary Percentag Percentage (at 100% targe
Named Executive Officer (“Not At Risk”) (“At Risk™)
John Shackleto 44% 56%
Tom Jenkins 44% 56%
Paul McFeeter 67% 33%
Gordon A. Daviet 75% 25%
Dave Warehar 57% 43%
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For amounts relating to awards of stock optionslanid awards, please see the detailed discussiotieisections entitled “Variable
Long-Term Incentives- Stock Options” and “LTIP” pestively, which may be found below.

Our Compensation Committee annually reviews theqreage of each Named Executive Officer’s totalstesm compensation that is
“at risk” depending on the Named Executive Offisaesponsibilities and objectives.

Fixed Salary and Benefi
Fixed salary and benefits include:
» Base salary
* Perquisites; an
» Other benefits

Base Salan

Base salary for our Named Executive Officers, othan for Mr. Jenkins and for Mr. Shackleton, igiegved annually by Mr. Shackleto
and then reviewed by our Compensation Committeerbefny approval is made by the Board. Base s&dayir. Jenkins and for
Mr. Shackleton is recommended annually by our Corepion Committee and approved by the Board. TBe balary review for each Named
Executive Officer takes into consideration facteush as current competitive market conditions artiqular skills (such as leadership ability
and management effectiveness, experience, resjaypsibhd proven or expected performance) of theipalar individual. Our Compensation
Committee obtains information regarding competitivarket conditions through the assistance of ouragament and of the outside
compensation consultant.

The performance of each of the Named Executivec®ffi, other than Mr. Shackleton and Mr. Jenkirsssessed by Mr. Shackleton, in
his capacity as the direct supervisor of the oiteemed Executive Officers. The performance of edd¥iro Shackleton and Mr. Jenkins is
assessed by the Board. The Board conducts thal iditicussions and makes the initial decisions vagipect to the performance of each of
Mr. Shackleton and Mr. Jenkins in a special sesmmn which management is absent.

Perquisites

Named Executive Officers receive a minimal amountan-cash compensation in the form of executivgpisites. In order to remain
competitive in the market place, our executiveagffs are entitled to some benefits that are n@raiise available to all of our employees.
These benefits are provided in the form of a b#leevance per year that each Named Executive Officay choose to use for the purposes of:

» Participating in an annual executive medical phglséxamination
» Maintaining membership in a health clt

» Car allowances; ar

» Purchasing financial advice and related servi

Other Benefits

We provide various employee benefit programs orstiree terms to all our employees, including our BiiExecutive Officers, such as,
but not limited to:

* Medical health insuranc

» Dental insurance

» Life insurance

» Tuition reimbursement programs; a

» Tax based retirement savings plans matching catioibs.
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Variable Short-Term Incentives

All of our Named Executive Officers are able totfzdpate in our variable short-term incentive pldesigned to motivate achievement of
our short-term corporate goals. Awards made urtdeshort-term incentive plan are made by way df gggments only.

The amount of the variable shaetsm incentive payable to each Named Executivec®ffis based on the ability of each Named Execl
Officer to meet pre-established, qualitative andritative corporate objectives related to imprgvéihareholder and company value, as
applicable, which are approved by the Board. Tldgectives consist of worldwide revenue, worldwéadfusted operating income, personal
strategic goals and, in the case of certain Named ive Officers, regional targets.

Worldwide revenue is derived from the “Total Revesilline of our audited income statement with njustthents or other alterations
made to this figure. Worldwide revenue is an imaotivariable that helps us to assess the Namedixe©fficer’s role in helping us to grow
and manage our business.

Worldwide adjusted operating income, which is iketh to reflect the operational effectiveness ofGbenpany’s leadership, is calculated
as total revenue less the total cost of revenuebprdating expenses excluding amortization of igitale assets, special charges and stusde!
compensation expense.

Regional targets help us to assess the contritaitbthe subject Named Executive Officer in helpirsgto grow and manage our business
with respect to each of their geographic respolitsisi.

Personal strategic goals for each of the Named EixecOfficers are goals which are specific to Nemed Executive Officers’ role and
assess important objectives related to how the eampperates and grows, and may include mattetsasisuccession planning, corporate
development initiatives, and specific operationgkactives.

We determine targeted amounts of short-term incestior each Named Executive Officer at the begigwif the fiscal year. We also
determine short-term performance measures andiagseveightings for each Named Executive Officthatbeginning of the fiscal year,
based on the Named Executive Officers’ specifiesoThese weightings indicate the percentage adtibg-term incentive award that will be
received if the Named Executive Officer meets Hrgét set for each performance-based measureafdet amounts are calculated as a
percentage of the Named Executive Officer's ansakdry and are also determined by an individuddiBta to influence our overall business
prospects. We believe that each element of out4bon incentive compensation program requires stperéprmance from each of our Nan
Executive Officers in order for the relevant Nankedakcutive Officer to receive the target awards.

For Fiscal 2010 the following target percentagelsasfe salary, performance measures and associeigltiwgs, determined by the
Board, for each Named Executive Officer were:

Total Target

Regional

Award as % Adjusted

Worldwide Adjusted Regiona Operating

of Base Personal

Named Executive Officer Salary Worldwide Revenue Operating Income Revenue Income Strategic Goals
John Shackleto 125% 40% 50% N/A N/A 10%
Tom Jenkins 125% 35% 35% N/A N/A 30%
Paul McFeeter 50% 35% 35% N/A N/A 30%
Gordon A. Daviet 34% 35% 35% N/A N/A 30%
Dave Warehar 75% 25% 25% 25% 25% N/A

For the short-term incentive award amounts thatldvbe earned at each of threshold, target and maxitevels of performance, for
applicable objectives, please see “Grants of PlaseB Awards for Fiscal 2010” below.
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For the corporate financial objectives, the Boats & threshold and target level of performance. Bbard also establishes an objective
formula for determining the percentage payout urserds for levels of performance above and belweshold and target, although the Bc
reserves the right in limited circumstances to mad&tive or negative adjustments if it considéen to be reasonably appropriate. To the
extent target performance is exceeded, the awdrthevproportionately greater, although payoutegard to worldwide revenue and worldw
adjusted operating income is capped at 150% oatheunt the Named Executive Officer would realizerupchievement of target
performance. The threshold and target levels agdyidormula are set forth below as well as acpgaformance and payout percentages
achieved in Fiscal 2010.

% of Payment pel

Threshold Target Fiscal 201( % of Target Actually
Target Fiscal 2010
Objectives (in millions) (80% payout) (100% payout) Actual Achieved Payout Table
Worldwide revenut $ 742 $ 934 $ 912 98% 80%
Worldwide adjustet
operating incomi $ 194 $ 2432 $ 254 105% 122%
Regional revenu $ 27t $ 344 $ 341 99% 80%
Regional adjusted
operating incomi $ 152 $ 191 $ 191 100% 10C%

The following tables set forth below illustrate fhercentage of the target award that is paid td\@mmed Executives Officers, in
accordance with the Company'’s actual results aelliéer Fiscal 2010.

Worldwide Revenue and Adjusted Operating Income Calulation

% Attainment % Payment % Attainment % Payment
0-79% 0% 104% 117%
80- 84% 20% 105% 122%
85- 89% 40% 106% 127%
90- 94% 60% 107% 132%
95- 99% 80% 108% 137%
100% 1009 109% 142%
101% 1049 110% 150%
102% 1089 Over 1109 150% Maximun
103% 1129
Formula:
Actual / Budget = % of Attainment Example: attainment of 103% results

in a % payment of 112¢

For instance, in Fiscal 2010, the Company achi®a2d of its worldwide revenue target. The “Worldwidevenue and Adjusted
Operating Income Calculation” table above illuggatinder the “% Attainment” column that an achiegetiof 95-99% of target for this
performance criteria results in an award payme®08b of the target award amount. The same methggaan be used for determining the
percentage payout related to the other performaritsgia, using the tables below.

Regional Revenue

% Attainment % Payment

0-79% 0%
80- 84% 20%
85-89% 40%
90- 94% 60%
95- 99% 80%
100% 10C%
Over 100% Additional 2% per 1% ( no ci)
Example: 103¥ 10€%
Formula:

Actual / Budget = % of Attainme
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Regional Adjusted Operating Income Calculatior

% Attainment % Payment % Attainment % Payment
0-79% 0% 91% 55%
80-81% 5% 92% 60%
82% 10% 93% 65%
83% 15% 94% 70%
84% 20% 95% 75%
85% 25% 96% 80%
86% 30% 97% 85%
87% 35% 98 % 90%
88% 40% 99% 95
89% 45 100% 10C
90% 50 Over 1009 Additional 2%
per 1% (no caj
Formula:
Actual / Budget = % of Attainmet

The actual short-term incentive award earned b &mmed Executive Officer for Fiscal 2010 was dateed in accordance with the
calculation formulas described above and the Boade no adjustments. We have set forth below fcin &amed Executive Officer the award
amount actually paid for Fiscal 2010, the perceamtaitarget award amount represented by the aatuald paid and the percentage of base
salary represented by the actual award paid brokéeby performance measure as follows:

Mr. John Shackleton:

Actual
Actual Paid
Payable at Payable at Paid (% of
Performance Measure: Target Threshold ($) Target)
Worldwide Revenu $250,00( $ 50,00( $200,00( 80%
Worldwide Adjusted Operating Incon $312,50( $ 62,50( $381,25( 122%
Personal Strategic Goz $ 62,50( $ 37,50( $ 62,50( 10C%
Total $625,00( $150,00( $643,75( 105%
Mr. Tom Jenkins:
Actual Actual
Payable at Payable at Paid Paid
Performance Measure: Target Threshold (%) (% Target)
Worldwide Revenu $205,41: $ 41,08 $164,33( 80%
Worldwide Adjusted Operating Incon $205,41: $ 41,08: $250,60:« 122%
Personal Strategic Goz $176,06¢ $105,64: $176,06¢ 10C%
Total $586,89: $187,80° $591,00: 101%
Mr. Paul McFeeters:
Payable a Actual Actual
Payable at Paid Paid
Performance Measure: Target Threshold ($) (% Target)
Worldwide Revenu: $ 65,73 $13,14¢ $ 52,58¢ 80%
Worldwide Adjusted Operating Incon $ 65,73: $13,14¢ $ 80,19: 122%
Personal Strategic Goz $ 56,34: $33,80¢ $ 56,34: 10C%
Total $187,80¢  $60,097  $189,12: 101%
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Mr. Gordon A. Davies:

Actual Actual
Payable a Payable at Paid* Paid
Performance Measure: Target* Threshold* (%) (% Target)
Worldwide Revenu $34,23¢ $ 6,841 $27,38¢ 80%
Worldwide Adjusted Operating Incon $34,23¢ $ 6,841 $41,76° 122%
Personal Strategic Goz $29,34¢ $ 17,60" $29,34« 10C%
Total $97,817 $ 31,30: $98,50( 101%
* The amounts in the table above reflect proratediersao the date of hire for Mr. Davie
Mr. Dave Wareham:
Actual Actual
Payable at Payable a Paid Paid
Performance Measure: Target Threshold ($) (% Target)
Worldwide Revenut $ 59,58¢ $11,917 $ 49,69« 83%
Worldwide Adjusted Operating Incon $ 59,58t $11,917 $ 51,24 86%
Regional Revenu $ 59,58t $11,917 $ 66,85¢ 112%
Regional Adjusted Operating Incor $ 59,58t $ 2,97¢ $ 53,507 90%
Total $238,34( $38,73( $221,29¢ 93%

Mr. Wareham had five payments related to the reilereetrics during Fiscal 2010, based on quartergamtbrmance and fiscal year-end
performance so his payouts were slightly diffeffentn the payouts of the other Named Executive @fSawith respect to common performa
objectives, and to the percentages illustrated wtheannual payout tables above, although thedtarfor calculation of payments to all
Named Executive Offic’s was consistently applied. Due to his more dineffience on revenue generation, Mr. Wareham lcliations
performed each quarter on quarterly achievemesugeguarterly target and an annual calculatiomofial achievement versus annual target.
The consequence of summing the five individual Walions is a final number that is different frorsiagle calculation on the year.

Variable Long-Term Incentives
Stock options

As with many growing North American-based technglogmpanies, our general practice is to use thesamed granting of stock options
as an appropriate part of an overall market cortipetivariable longerm incentive package for our Named Executivedeffi. Although we ¢
not have a formal policy of enshrining annual stopkion grants, stock options may be granted friome to time to certain Named Executive
Officers in amounts commensurate with their perfamoe, and, in the case of new strategic hires emdgtions, in amounts consistent with a
market competitive compensation package. Our shptions generally vest over 4 years and do not bhayespecific performance-based
vesting criteria. With respect to stock option gsathe Board, based upon the recommendation o€omrpensation Committee, makes the
following determinations:

» The Named Executive Officers and others who arl@mhto participate in the stock option plz
» The number of options to be granted under the iplgi@neral and to each recipient in particu
» The date on which each option is granted;

» The other material terms and conditions of eacbkstgtion grant

The Board makes these determinations subject tprthasions of our currently existing stock optiplans, and is guided by a table of
annual ranges for grants of our stock options. &&ivm prior option grants are not considered wéetting the amount of long-term incentive
awards, or any other compensation elements, tdNanyed Executive Officer.

67



Table of Contents

During each quarter, the Board conducts meetingghinh it reviews and approves grants of optiorte §rant dates for these options
abide by the provisions of our insider trading pgliwhich states, in part, that stock options melybe granted while a “trading window” is
closed. Generally, the “trading window” is closadidg the period beginning on the fifteenth daytaf last month of each quarter and ending
at the beginning of the second trading day follantime date on which our quarterly or annual finah@sults, as applicable, have been pub
released. If the Board approves the issuance ok stptions while a trading window is closed, thesgk options are not granted until the
trading window reopens.

Our stock options are generally granted:

* On the second trading day for the NASDAQ markedbfeing the date on which our quarterly or annuaaficial results, as
applicable, are released; @

« At a price that is not less than the closing pateur Common Shares on the trading day for the BAQ market immediately
preceding the applicable grant de

LTIP

We also provide long-term compensation to our Nafeetutive Officers in the form of the LTIP. The IPTwas first approved by the
Board during Fiscal 2008 and endeavors, in additiostock units, to encourage and reward supegdbpmance by aligning an increase in the
Named Executive Offic’'s compensation with improvements in our corpopgormance and with an increase in the value of ou
shareholders’ investment. The goal of the LTIRviseward our executive officers who have signiftbanontributed to the growth of our
company through their performance and to provideexecutive officers with a stake in our future.cAcdingly, the LTIP represents a
significant component of each Named Executive @ffictotal compensation. The LTIP is a rolling #weear program, which means that
assessment of a Named Executive Officer's perfoomamder each grant is made continuously overehiegh but payments on that grant may
only be made at the end of the applicable three4gem in either cash or stock, at the discretibthe Board. The LTIP payments may also be
subject to certain payment limitations in the evafrgarly termination of employment or change afitcol of the Company at the beginning of
the participation period, as well mandatory repayniie the event of fraud, willful misconduct or genegligence on behalf of plan
participants. For instance, for grants made urtgeFiscal 2010 LTIP, in the event that an eligixeployee’s termination date is before the
commencement of the nineteenth month in the afpbgaerformance period, an LTIP payment will notnhade.

Fiscal 2010 LTIP

Grants made in Fiscal 2010, under the LTIP (Fi264l0 LTIP) were set using a percentage of the NaBxedutive Officer’s total on-
target compensation. Fiscal 2010 LTIP awards wexdaras performance share units (PSU’s). The nuait#8U’s granted on March 31,
2010, issued to each Named Executive Office wasdan converting the U.S dollar equivalent of thtalton-target compensation at the fair
market value of the Company’s stock, as of Jun&809. For each Named Executive Officer, the corapton awarded at target under the
LTIP was determined by the Named Executive Offg@verall compensation and by his ability to influe our financial or operational
performance. The criteria and targets used to measach Named Executive Officer's performance tlverelevant three-year period for the
Fiscal 2010 LTIP are as follows:

» Relative total shareholder return—if, over the three year period, the relative cuattive Total Shareholder Return of the Company
compared to the cumulative Total Shareholder Ratfithe corporations comprising the Index is grettitan the 66" percentile, the
relative total shareholder return target will b&iaged in full. If it is negative over the threeaygeriod, no payout will be made; &

» Average adjusted earnings per shar—if the average of the adjusted earnings per shaetbe latter two years of the th-year
period reaches $3.16, the average adjusted eanpéngshare target will be met in full (adjustedné@gs per share means adjusted net
income, which is calculated as net incol
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excluding where applicable, i) the amortizatioraofuired intangible assets, ii) other income oreesg, iii) shal-basec
compensation expense and iv) special chargesetatifrtax, divided by the total number of Commorai®is outstanding on a diluted
basis).

The two performance criteria carry the followingigigings:
» Relative total shareholder return = 60%;
* Average adjusted earnings per share =4

The weightings, which are reviewed each year fgrreew LTIP plans, were recommended by the Compems@ommittee and approv
by the Board. In making this recommendation, thex@ensation Committee’s intention was to align ttzenldd Executive Officer’s interests
with what we believe are our shareholders’ intere&tvards made will equal either 50% or 100% or%5i¥f target for each criterion
independently, based upon Open Text's performaneethe three year period. The most that a Nametitive Officer may receive with
regard to any single performance criterion underRiscal 2010 LTIP awards is 1.5 times the targetrd for that criterion. If Open Text does
not meet the minimum target set for a particulafggenance criterion, each Named Executive Officeuld not receive any award with respect
to that criterion. Attainment of each criteriorinslependent of the attainment of the other. Fongte, if Open Text failed to meet the targe!
for relative total shareholder return, and metttrget set for average adjusted earnings per sbach, Named Executive Officer would receive
a total reward equal to 40% times such Named Ekexfficer’s target LTIP award.

The amounts that may be realized for awards utndeFiscal 2010 LTIP grants for achievement of grgéts over the three-year period
ending June 30, 2012 are as follows, calculateddan the market price of Open Text shares asraf 30, 2010, applied to the number of
equivalent performance share units issued to theedaExecutive Officers.

Fiscal 2010 LTIP

50% Achievemen 100% Achievemen 150% Achievemen
Named Executive Officer at June 30, 2012 at June 30, 2012 at June 30, 2012
John Shackleto $ 1,159,59; $ 2,319,18 $ 3,478,77
Tom Jenkins $ 1,007,04 $ 2,014,009 $ 3,021,144
Paul McFeeter $ 268,54 $ 537,08! $ 805,62¢
Gordon A. Daviet $ 223,79 $ 447,58¢ $ 671,38
Dave Warehar $ 299,21: $ 598,42! $ 897,63¢

Amounts granted in Fiscal 2010 under the LTIP weraddition to the amounts granted in Fiscal 2008 ia Fiscal 2009. The LTIP
commencing in Fiscal 2010 shall be settled, ineshand/or cash, as determined by the Compensatiom@tee following the completion of
the performance period.
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Fiscal 2009 LTIP

Awards granted in Fiscal 2009 under the LTIP magéttled in cash or stock. The amount, which masebézed for awards under the
LTIP that were granted in Fiscal 2009 will equaher 0% or 100% of target for each criterion indegently, based upon Open Text's
performance over the three year period ending 30n2011, as follows. Awards that are expecteceteditled in Canadian dollars and British
Pounds included herein have been converted toddlfrs using an exchange rate as of June 30, 800®67399 and 1.509722, respectively.

Fiscal 2009 LTIP

100% Achievemen

Named Executive Officer at June 30, 2011
John Shackleto $ 1,500,00!I
Tom Jenkins $ 1,451,09:
Paul McFeeter $ 483,69¢
Gordon A. Davie N/A
Dave Warehar $ 422,72:

The criteria used to evaluate the Fiscal 2009 LimtRuded i) absolute share price, ii) relative tataareholder return and iii) average
adjusted earnings per share. For more informatiganding the criteria and targets used to evajpat®rmance with respect to the LTIP
awards granted during Fiscal 2009, please refgeto 11 of our Annual Report on Form 10-K for theay ended June 30, 2009.

Fiscal 2008 LTIP

Awards granted for the Fiscal 2008 LTIP have bestiesl in cash. The target awards under the LTIRwWvere granted in Fiscal 2008
had a 100% threshold and a 150% maximum achieveoventhe three-year period ending June 30, 20t8.aCtual amounts settled for the
performance period are included in the “Summary Gensation Table” and represented 150% achievenmethiteorelative total shareholder
return and average adjusted earnings per shaegi@riand approximately 141% achievement on thelatesshare price criteria.

The criteria used to evaluate the Fiscal 2008 Limtuded i) absolute share price, ii) relative tataareholder return and iii) average
adjusted earnings per share. For more informagganding the criteria used to evaluate performavitterespect to the LTIP awards granted
during Fiscal 2008, please refer to Item 11 of Adnnual Report on Form 10-K for the year ended BMhe2008.

Executive Change of Control and Severance Bene

Our severance benefit agreements are designedvapreasonable compensation to departing seremutive officers under certain
circumstances. While we do not believe that thesce benefits would be a determinative factar $enior executive’s decision to join, or
remain with the Company, the absence of such hsnefé believe, would present a distinct competitisadvantage in the market for talented
executive officers. Furthermore, we believe thi itnportant to set forth the benefits payabléiggering circumstances in advance in an
attempt to avoid future disputes or litigation.

We believe that the severance benefits we offeutassenior executive officers are competitive veittmilarly situated individuals and
companies. With respect to termination of employnadasent a change in control, we believe that greefits we offer are in line with the
markets in which we compete. Regarding change ritrobbenefits, we have structured these benedits ‘@ouble trigger” meaning that the
benefits are only paid in the event of, first, amge in control transaction, and second, the lbemployment within one year after the
transaction. These benefits attempt to providenearitive to our senior executive officers to ren&imployed with the Company in the even
such a transaction.
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When determining the amounts and the type of cosgten and benefits to provide to Named Executiffec€s in the event of a
termination or change in control, we consideredlalbe information with respect to amounts payablsimilarly positioned officers of our
peer group that is listed in the section entitl€@dmpensation Discussion and Analysis—Attracting Bethining Highly Qualified Executive
Officers—Competitive Compensation”, found abovegmhe occurrence of similar events.

Other Information With Respect to Our CompensationProgram
Pension Plans
We do not provide pension benefits or any non-§jedlideferred compensation to any of our Named Htxee Officers.

Share Ownership Guideline

Open Text currently has equity ownership guidelifoes'Share Ownership Guidelines”), the objectifembich is to encourage our senior
management, including the Named Executive Officerbuy and hold stock in the Company based upanwastment target. The Company
believes that the Share Ownership Guidelines Hejp the financial interests of our senior managetnteam with the financial interests of the
shareholders of the Company.

The equity ownership levels are as follows:

Executive Chairma 4x base salar
CEO/Presiden 4x base salar
Other senior manageme 1x base salar

Named Executive Officers may achieve these Shanee@ship Guidelines through the exercise of stodloapawards, purchases under
the Open Text Employee Stock Purchase Plan (E$iBugh open market purchases made in complianiteapplicable securities laws or
through any equity plan(s) we may adopt from timére providing for the acquisition of Open Tekases. Until the Share Ownership
Guidelines are met, it is recommended that a Nalfxedutive Officer retain a portion of any stockioptexercise or LTIP award in shares of
Open Text stock to contribute to the achievemeniiefShare Ownership Guidelines. Shares of the @agnptock issuable pursuant to the
unexercised options shall not be counted towardstingethe equity ownership target. For purposeb@fShare Ownership Guidelines, each of
the CEO, Executive Chairman, and other Named Eker@ifficers, as applicable, are deemed to holdedlrities over which he/ she is the
registered or beneficial owner thereof under thesrof Section 13(d) of the U.S. Securities ExcleaAgt of 1934 through any contract,
arrangement, understanding, relationship or ottsnwi which such person has or shares:

» voting power which includes the power to vote,mdirect the voting of, such security; and
* investment power which includes the power to dispos to direct the disposition of, such secui
For purposes of the Share Ownership Guidelinesstihees will be valued at the greater of their bealke (i.e., purchase price) or the

current market value. The Compensation CommitteabeBoard will review the recommended achieventmrels under the Share Ownership
Guidelines on an annual basis.

The Share Ownership Guidelines were adopted inli2ct®009 and the Board recommends that the equiteiship levels be achieved
by October 31, 2014. Alternatively, for someone vdlegsomes senior management after the date these Ghaership Guidelines were
adopted, the Board recommends that the equity ahipelevels be achieved within five (5) years ofdring subject to the Share Ownership
Guidelines and that he/she
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hold the number of Open Text shares, or share abprits recommended, for so long as they remainmanior management. As of the date
of this report, both the CEO and the Executive @han comply with the Share Ownership GuidelinesHiscal 2010.

Tax Deductibility of Compensation

Under Section 162(m) of the United States InteRmlenue Code (or “Section 162(m)”) publicly-heldpmrations cannot deduct
compensation paid in excess of $1,000,000 to ceeteécutive officers in any taxable year. Certaimpensation paid under plans that are
“performance-based” (which means compensation qaligif the individual’s performance meets pre-bfithed objective goals based upon
performance criteria approved by shareowners) arsubject to the $1,000,000 annual limit. Althowghr compensation policy is designed to
link compensation to performance, payments in excé€$1,000,000 made pursuant to any of our congtemmsplans may not be deductible.
This is because none of our compensation plans leee presented to our stockholders for their aygbro

We have determined that it is not appropriate iatttme to limit our discretion to design any off@mompensation arrangements for the
Named Executive Officers who are subject to Sect®®(m), to qualify such compensation for exempfiom the deduction limits ¢
Section 162(m). Therefore, we reserve the righis® our judgment to authorize compensation payneatsio not comply with the
exemptions in Section 162(m) when we believe sughments are appropriate and in the best interéste stockholders, after taking into
consideration changing business conditions or pipdiGable Named Executive Officer’s performance.

Although the tax and accounting implications aresidered by our Compensation Committee in desigogmpensation programs with
respect to our Named Executive Officers, theseofaalo not comprise a material factor in the deasimade with respect to the compensation
of our Named Executive Officers.
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Summary Compensation Table

The following table sets forth summary informatmmcerning the annual compensation of our Named e Officers. All numbers

are rounded to the nearest dollar or whole sharan@es in exchange rates will impact paymentstiitesd below that are made in currencies
other than the U.S dollar. Any Canadian dollar paegta included herein: (i) for Fiscal 2010 have beamverted to U.S dollars at an annual
average rate of 0.93903, (ii) for Fiscal 2009 hlbgen converted to U.S. dollars at an annual avergef 0.861366; and (iii) for Fiscal 2008
have been converted to U.S. dollars at an anngsbge conversion rate of 0.995820. Any paymentsnra8ritish Pounds, included herein
Fiscal 2010 have been converted to U.S dollars ainaual average rate of 1.588925.

Change in
Pension Value
and
Non-Equity Nongqualified
Incentive Plan Deferred
Compensatior All Other
Fiscal Bonus Stock Option Compensatior Compensatior
Salary Awards Awards Earnings

Year ($) (%) ®) @) ®) 2 ®$) () (%) % @ Total ($)

John Shackleto 201C  $500,00( — $2,697,64. $ — $ 3,578,35! NA  $ 18,56'(5)  $6,794,56

President and Chief Executive Officer 200¢  $500,00( — N/A  $1,366,371 $ 387,50( NA $ 20,67 $2,274,54.

200¢  $500,00( — N/A  $ = $ 542,00( NA  $ 13,23: $1,055,23

Paul McFeeter 201C $375,61: — $ 624,73. $ — $ 1,068,18 NA  $ — (6) $2,068,52.

Chief Financial Officer 200¢  $323,01: — N/A ¢ 683,18! $ 85,59¢ NA  $ — $1,091,79!

200¢  $373,43: — N/A  $ — $ 130,95( NA  $ . $ 504,38:

P. Thomas Jenkir 201C $469,51! — $2,342,770  $ — $ 3,291,56! NA $ 17,44(7) $6,121,29

Executive Chairman and Chief Strategy Offici 200¢  $430,68: — N/A  $1,366,37t  $ 355,31¢ NA $ 18,99¢ $2,171,36.

200¢  $497,91( — N/A  $ — $ 539,73« NA $ 19,07: $1,056,71

Gordon A. Davies (9 2010 $286,90( — $ 520,62¢ $ 978,66( $ 98,50( NA  $ — (6) $1,884,68:
Chief Legal Officer & Corporate Secretary

Dave Warehan 201C $317,78t — $ 696,077 $ — $ 874,09¢ NA  $ 24,53(8)  $1,912,49

()]

(@)

(©)

4)
®)

(6)

General Manager, EMEA

Performance Stock Units (PSU’s) were grantedymant to the Fiscal 2010 LTIP. The amounts séh fiorthis column represent the aggregate gramt fdét value, as computed in

accordance with ASC Topic 718 “Compensation—Stockfiensation” (ASC Topic 718) based on the probabteome of the applicable performance conditiorsercluding the
effect of estimated forfeitures during the appllealesting periods. For a discussion of the assiampused in this valuation, see Note 11 “Shardt@la®ption Plan and Share-based
Payments” to our Notes to Consolidated Financialedtents under Item 8 of this Annual Report on Fb@aK. For the maximum value that may be awardetkustock awards, see
the“Maximun” column unde*“Estimated Future Payouts under Equity Incentive Rlaards” under the Grants of Pla-Based Awards in Fiscal 20" table below

Amounts set forth in this column representah®unt recognized as the aggregate grant dateafaie of equity-based compensation awards, aslaesclin accordance with ASC
Topic 718 for the fiscal year in which the awardsrevgranted. These amounts do not reflect wheltleeretcipient has actually realized a financial fiefrem the exercise of the
awards. For a discussion of the assumptions usttdsivaluation, see Note 11 “Share Capital, Opktam and Share-based Payments” to our Notes tedlidated Financial
Statements under Item 8 of this Annual Report omFb(-K.

For Messrs. Shackleton, McFeeters, JenkinsVaictham, amounts set forth in this column for &i2010 represent payments under the variable-sbnt incentive plan ($643,750,
$189,121, $591,002, and $221,298, respectively)uaader the Fiscal 2008 LTIP ($2,934,600, $879,820700,563, and 652,800, respectively). For Mr.iBs\it represents only the
former payment as he was not an employee of thep@onin Fiscal 2008 and thus not eligible for thiéedr payment

The amounts in “All Other Compensation” prininclude (i) medical examinations, (ii) car allances, (iii) club memberships reimbursed, andtéix)preparation and financial
advisory fees paic‘ All Other Compensatic’ does not include benefits received by the Named ke Officers which are generally available tbaair salaried employee
Represents amounts we paid or reimbursec

a. Car allowances ($11,40(C

b. Club membership fees ($2,7C

c. Life insurance premiums ($2,300); a

d. Other miscellaneous expenses or benefits thaeasethan 10% of the total amount of perquisitespamsonal benefits related to Mr. Shackle

The total value of all perquisite and personal fienéor this Named Executive Officer was less ti$d19,000, and, therefore, exclud
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(7) Represents amounts we paid or reimbursec

a. Car allowances ($13,522); a
b. Club membership fees ($3,91
(8) Represents amounts we paid or reimbursec

a. Car allowances ($19,068); a
b. Club membership fees ($5,46
(9) The amounts set forth for Mr. Dav’ salary and nc-equity incentive awards represent a prorated amuasgd on Mr. Davies date of hire with Company

Grants of Plan-Based Awards in Fiscal 2010
The following table sets forth certain informatiomncerning grants of awards made to each Namedulixe®fficer during Fiscal 2010.

All Other Option

Exercise ol
Awards: Number Grant
Estimated Future Payouts Base Price  Date Fair
Under Non-Equity of Securities of Option Value of
Incentive Plan Awards (1) Underlying (2) Awards Option
Name Grant Date Threshold Target Maximum Options ($/Share)  Awards ($)
John Shackleto N/A  $150,00( $625,00( $906,25( NA $ NA $ NA
Paul McFeeter N/A $ 60,097 $187,80¢t $253,53¢ NA $ NA $ NA
P. Thomas Jenkir N/A  $187,80° $586,89: $792,30° NA $ NA $ NA
Gordon A. Davie! October 29, 20C $ 31,30 $ 97,817 $132,05: 75,000 $ 37.37 $978,66(
Dave Wareham (Z N/A  $ 38,73( $238,34( $ N/A NA $ NA $ NA
All Other Stock Grant
Estimated Future Payouts Awards: Number Date Fair
Under Equity of Securities Value of
Incentive Plan Awards (4) Underlying Stock
Name Grant Date Threshold Target Maximum Options Awards ($)
John Shackleto March 31, 201 $1,159,59: $2,319,18.  $3,478,77 N/A $2,697,64
Paul McFeeter March 31,201 $ 268,54: $ 537,088 $ 805,62¢ N/A  $ 624,73
P. Thomas Jenkir March 31, 201 $1,007,04i $2,014,09¢  $3,021,14. N/A $2,342,77!
Gordon A. Daviet March 31, 201 $ 223,79 $ 447,58¢ $ 671,38« N/A $ 520,62¢
Dave Warehar March 31,201 $ 229,21¢ $ 598,42! $ 897,63¢ N/A $ 696,07

(1) Represents the threshold, target and maximdimated payouts under our short-term incentive fdat-iscal 2010. For further
information, please see “Compensation Discussiahfaralysis—Aligning Officers’ Interests with Shaters’ Interests—\Variable
Shor-Term Incentive” above.

(2) For further information regarding our optiomrsugting procedures, please see “Compensation BGigcuand Analysis—Aligning
Officers’ Interests with Sharehold¢ Interest—Variable Lon¢-Term Incentive—Stock Option” above.

(3) Two of Mr. Warehar's performance objectives do not have a maximumapturther information, please s“Compensatiol
Discussion and Analys—Aligning Officers’ Interests with Sharehold¢ Interest—Variable Sho-Term Incentive” above

(4) Represents the threshold, target and maximum estihpayouts under our Fiscal 2010 LTIP. For furihéarmation, please s¢
“Compensation Discussion and Analysis—Aligning ©éfis’ Interests with Shareholders’ Interests—Vdeatmng-Term Incentives—
LTIP” above.
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Outstanding Equity Awards at End of Fiscal 2010

The following table sets forth certain informatim@garding outstanding equity awards held by eaahéthExecutive Officer as of
June 30, 2010.

Option Awards Stock Awards (1)
Equity Incentive
Equity Incentive Plan Awards:

Number of Number of Plan Awards: Market or
Securities Securities Number of payout value of
Underlying Underlying unearned shares unearned shares
Unexercisec  Unexercised  Option units or other units or other
Options (#) Options (#) Exercise Option Expiration rights that have  rights that have
Name Grant Date Exercisable Unexercisable Price ($) Date not vested (#) not vested ($)
John Shackleto August 19, 200: 80,00( — 17.0¢ August 19, 201:
December 9, 20( 55,00( — 16.92 December 9, 20!
February 12, 20C 27,50( 12,500 22.8( February 12, 201
August 21, 200t 25,00( 75,00C 34.5C August 21, 201!
March 31, 201( 61,77¢ $ 2,319,18
Paul McFeeter June 1, 200! 190,00( 50,00C 14.0z June 1, 201
August 21, 200t 12,50( 37,50 34.5C August 21, 201!
March 31, 201( 14,307 $ 537,08!
P. Thomas Jenkir December 3, 20C  300,00( — 14.1C December 3, 20!
August 7, 200: 200,00( — 10.3¢ August 7, 201
December 9, 20C  100,00( — 16.92 December 9, 20!
February 12, 20C 37,50( 12,50C 22.8C February 12, 201
August 21, 200¢ 25,00( 75,000 34.5C August 21, 201!
March 31, 201( 53,65: $ 2,014,09
Gordon A. Davie: October 29, 200 — 75,000 37.3: October 29, 201
March 31, 201( 11,92: $ 447,58
Dave Warehar August 21, 200¢ 3,75( 11,25 34.5(C August 21, 201!
March 31, 201( 15,94. $ 598,42!

(1) Represents each Named Executive Officer’s targmber of PSU’s granted pursuant to the FiscaDA0TIP and the market value as of
June 30, 2010 based upon the closing price fo€tmapan’'s Common Shares as traded on NASDAQ on such d&8&7054
(2) All options in the table above vest annually overeaiod of 4 years starting from the time of gr:

Option Exercises in Fiscal 2010

The following table sets forth certain details metiilag options exercised in Fiscal 2010 by eacthefNamed Executive Officers indicated
below:

Option Awards
Number of Shares Value realized or
Acquired on Exercise

Exercise
Name #) (2) ($)
John Shackleto — $ —
Paul McFeeter — $ —
P. Thomas Jenkir — $ —
Gordon A. Davie: — $ —
Dave Warehar 7,50(C $ 216,37!

(1) In Fiscal 2010, none of our Named Executive Offidead stock awards that vest
(2) *“Value realized upon exercise” is the excesthefmarket price, at date of exercise, of theeshanderlying the options over the exercise
price of the options
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

We have entered into employment contracts with @acur Named Executive Officers. These contracy nequire us to make certain
types of payments and provide certain types of fitsrte the Named Executive Officers upon the ocence of any of these events:

» If the Named Executive Officer is terminated withcause

» A change of control in the ownership of Open Texigl

» A change in the relationship between Open TextthadNamed Executive Office

When determining the amounts and the type of cosgten and benefits to provide in the event ofrenteation or change in control
described above, we considered available informatiibh respect to amounts payable to similarlyatita officers of our peer group.
Differences in such payments, if any, are drivenhgyposition held by the Named Executive Officed &y the Named Executive Officer’'s

length of service with Open Text. The amounts pleyapon termination or change in control represeatamounts determined by the
Company and are not the result of any individuglatiations between us and any of our Named Exee@ifficers.

Termination Without Cause

If the Named Executive Officer is terminated witheause, we may be obligated to make paymentsowide benefits to the Named
Executive Officer. A termination without cause meantermination of a Named Executive Officer foy asason other than the following, each
of which provides “Just Cause” for termination:

» The failure by the Named Executive Officer to pemrichis or her duties according to the terms ofohiser employment agreement or
to perform in a manner satisfactory to the BoatdraDpen Text has given the Named Executive Offieasonable notice of this
failure as well as a reasonable opportunity toemirthis failure; however, any such failu

. that follows a diminution in his or her positionduties or responsibilities,
. that results from a disability of the Named ExeeritDfficer,
is not considered a failure for purposes of thigiea;
* The engagement by the Named Executive Officer inaan that is materially harmful to L

* The engagement by the Named Executive Officer jnilkegal conduct or any act of dishonesty whicméfits the Named Executive
Officer at our expense including but not limitedhe failure by the Named Executive Officer

. honor his or her fiduciary duties to us; ¢

. fulfill his or her duty to act in our best interss
» The failure of the Named Executive Officer to abijethe terms of any resolution passed by the Baat
» The failure of the Named Executive Officer to abiideour policies, procedures and codes of conc

Change in Control

If there is a merger, acquisition or other chamgeantrol of the ownership of Open Text, we maybkgated to provide payments or
benefits to the Named Executive Officer. A charmgeantrol includes the following events:

* The sale of all or substantially all of the ass#t®pen Text

* Any transaction in which any person or group, a@piownership of more than 50% of the shares ohQpeat’'s common stock on a
fully diluted basis; o
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* Any transaction which results in more than 50%hef shares of Open T¢'s common stock, on a fully diluted basis, beingihsi
any person or group who were not shareholders ehQext as of the date of the applicable contrativbeen Open Text and the
Named Executive Office

Change in the Relationship between Open Text and ¢hNamed Executive Officer

If there is a change in the relationship betweerrOpext and the Named Executive Officer withouthaned Executive Officer’s
written consent, following a change in control qgiéd Text, we may be obligated to provide paymentweaefits to the Named Executive
Officer, unless such a change is in connection thightermination of the Named Executive Officeheitfor Just Cause or due to the death or
disability of the Named Executive Officer. Examptdsuch a change in the relationship between taéd Executive Officer and Open Text
are:

* Achange in control described in the previous sactvhich results in a material change of the Nafeecutive Officer’s position,
duties, responsibilities, title or office which veen effect immediately prior to such a changedntml (except for a change in any
position or duties as an Open Text director orafoy other material change that is the result abanption), which includes any
removal of the Named Executive Officer from, or dajure to re-elect or reppoint the Named Executive Officer to, any posgiol
offices he or she held immediately prior to suahange in contro

* A material reduction by either Open Text or by afi¥Dpen Text's subsidiaries of the Named Execuficer’s salary, benefits or
any other form of remuneration payable by eithee®pext or by Open Te’s subsidiaries

» Any material failure by either Open Text or by afyOpen Tex s subsidiaries to provide ar
. benefit, bonus, profit sharing, incentive, remutieraor compensation pla
. stock ownership or purchase plan

. pension plan or retirement plan, in which the Narf&dcutive Officer is participating or entitledgarticipate immediately
prior to any change in control described in thevjgs section, or if Open Text or any of Open Testibsidiaries take any
action or fail to take any action, and as a resiét,Named Executive Officer’s participation in asuch plan would be
materially and adversely affected or the Named Htree Officer’s rights or benefits under or purstitmany such plan would
be materially and adversely affected;

» Any other material breach of the employment agregrbetween Open Text and the Named Executive Offitech is committed b
Open Text

Amounts Payable Upon Termination or Change of Coniol

In addition to the amounts payable upon terminatibemployment as described above, upon the instahchange in control, we are
required to make LTIP payments to any participatiagned Executive Officer in an amount equal to 5fi%e target bonus if the change of
control occurs after the commencement of the sév@tth) month following the LTIP Performance perimmmmencement date (such date, the
“LTIP Start Date”) but before the completion of thighteenth (18th) month following the LTIP StatB, or 100% of the target bonus if the
change of control occurs after the commencemetiteohineteenth (19th) month following the LTIP $fate. Also, in the event of
termination by the Company other than for Just €assdescribed in “Termination Without Cause” abdlve affected Named Executive
Officer shall have the right to exercise any opgierhich are vested as of the date of terminatiangttime within 90 days following such date
of termination (such period of time, the “90 DayiBd”). Any unvested options which would have othise vested during such 90 Day Period
shall continue to vest during that period and ektent any unvested options have vested duricly 30 Day Period, the Named Executive
Officer shall also be entitled to exercise thostoms within a rolling 90 day period after the dafevesting of such options, which period will
not exceed 180 days following the date of termoratin the instance of a change in control as desdin “Change of Control” above, all
options outstanding are deemed to vest.
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John Shackleton

Upon any instance of termination or change in adrtescribed above, we are required to pay Mr. Rieckleton an amount equal to 19
months salary. Likewise, upon any such event ahitg&tion or change in control, we are requiredag Mr. Shackleton the equivalent of 19
months of variable short-term incentive payablaito assuming 100% achievement of the expectedttafgethe fiscal year in which the
triggering event occurred. We are also requirggrtwide Mr. Shackleton with the employee benefiespwovided to Mr. Shackleton
immediately prior to the occurrence of the eveniclwhriggered our obligation for a period of 19 nlunafter the date when such event
occurred. We are required to make these paymedtprawide these benefits over a period of 19 moatHsss from the date of the event wt
triggered our obligation. In all events, the Compauiill make all payments to the Executive not latean 2 ¢ 2 months after the end of the
later of the fiscal year or calendar year in whith payments are no longer subject to a substaiskabf forfeiture.

In return for receiving the payments and the béseléscribed in this section, Mr. Shackleton mustate a non-compete, non-
solicitation, non-disparagement and confidentiadityeement. The terms of this agreement mustdast period of at least 19 months. Waiver
of any breach by Mr. Shackleton of any provisionio$é agreement may only be made upon the revielhagproval of the Board.

P. Thomas Jenkin:

Upon any instance of termination or change in adrtescribed above, we are required to pay Mr.HonTas Jenkins an amount equal to
23 months salary. Likewise, upon any such evergmiination or change in control, we are requiegday Mr. Jenkins the equivalent of 23
months of variable short-term incentive payablaito assuming 100% achievement of the expectedttafgethe fiscal year in which the
triggering event occurred. We are also requiregrtvide Mr. Jenkins the employee benefits we preditb Mr. Jenkins immediately prior to
the occurrence of the event which triggered ouigalibn for a period of 23 months after the datewbkuch event occurred. We are required to
make these payments and provide these benefitsagyerod of 23 months from the date of the everitivtriggered our obligation.

In return for receiving the payments and the béseliéscribed in this section, Mr. Jenkins must eteea non-compete, non-solicitation,
nondisparagement and confidentiality agreement. Thradef this agreement must last for a period ¢éast 23 months. Waiver of any bre:i
by Mr. Jenkins of any provision of this agreememtyronly be made upon the review and approval oBiberd.

Paul McFeeters, Gordon A. Davies, David Wareh:

Upon any instance of termination or change in adrtescribed above, we are required to pay eatheofther Named Executive
Officer's an amount equal to 12 months salary fihesequivalent of 12 months of variable short-t@moentive payment each earned for the
fiscal year prior to the date of the event whidhgered our obligation. We are also required tovjate each of them with the employee benefits
we provided to them immediately prior to the ocenge of the event which triggered our obligatiod &r a period of 12 months after the date
when such event occurred. We are required to ntesetpayments and provide these benefits oveli@pErl2 months from the date of the
event which triggered our obligation.

In return for receiving the payments and the bénetéscribed in this section, the Named Execultiffe€ must execute a non-compete,
non-solicitation, non-disparagement and confidditfiagreement. The terms of this agreement msstfta a period of at least 12 months.
Waiver of any breach by the Named Executive Officarany provision of this agreement may only belenapon the review and approval of
the Board.

Quantitative Estimates of Payments upon Terminatioror Change in Control

Further information regarding payments to our Nafagdcutive Officers in the event of a terminatioraacchange in control may be
found in the table below. This table sets forthékBmated amount of payments and other benefits Bamed Executive Officer would be
entitled to receive upon the occurrence of thecatid
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event, assuming that the event occurred on Jun203@,. Amounts potentially payable under plans Wwisie generally available to all salaried
employees, such as life and disability insurance gacluded from the table. The values relatecesiing of stock options and awards are basec
upon the fair market value of our common stock®7#.$4 per share as reported on the NASDAQ on Jan2@L0, the last trading day of our
fiscal year. The other material assumptions madie respect to the numbers reported in the tablewale:

* Payments in Canadian dollars included herein angexted to U.S dollars using an exchange ratef asree 30, 2010 of 0.9673!
» Payments in British Pounds included herein are eded to U.S dollars using an exchange rate, dared 30, 2010 of 1.5097:

» The salary and incentive payments are calculatsddan the amounts of salary and incentive paynvemith were payable to ea
Named Executive Officer as of June 30, 2010;

* Payment under the LTIP is calculated as though 8Dgte 2010 target bonus has vested and 100% @68 target bonus h.
vested; ant

* The number of options available for vesting is édoiz
. the number of options outstanding and exercisablef dune 30, 2010, pl
. the number of options which were scheduled to listanding and exercisable by September 30, 2016

» with respect only to a change in control in the evghip of Open Text, the number of options whidsarbject to the acceleration
their vesting dates as a result of such changeritral.

Actual payments made at any future date may vagiiding the amount the Named Executive Officer Mdave accrued under the
applicable benefit or compensation plan as wethagrice of our Common Shares.

Short-term Gain on
Incentive Vesting of Employee
Salary Payment LTIP Stock Options Benefits Total

Named Executive Officer ($) ($) ($) $) $) $)
John Shackleton Termination

Without Cause 791,66’ 989,58 — 3,331,851 29,39¢ 5,142,49:

Change in Control

Relationshig 791,66’ 989,58: 2,659,59; 3,668,100 29,39¢ 8,138,34!
Tom Jenkins Termination

Without Cause 927,09( 1,158,86: — 15,228,75 34,44( 17,349,14

Change in Control/

Relationshig 927,09 1,158,86. 2,458,141 15,565,00 34,44( 20,143,53
Paul McFeeter Termination

Without Caus¢ 386,95¢ 96,13¢ — 4,544,80! — 5,027,89.

Change in Control

Relationshif 386,95¢ 96,13¢ 752,24 5,796,80! — 7,032,13!
Gordon A. Davies Termination

Without Cause 362,77 71,24¢ — — — 434,01¢

Change in Control

Relationshig 362,77 71,24¢ 223,79t 15,75( — 673,56
Dave Warehar Termination

Without Cause 301,94 198,23¢ — 22,80( 23,31 546,29¢

Change in Control/

Relationshig 301,94 198,23¢ 721,93t 45,60( 23,31 1,291,03
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Director Compensation for Fiscal 2010

The following table sets forth summary informatmmncerning the annual compensation received by efitte non-employee directors
of Open Text Corporation for the fiscal year endede 30, 2010.

Non-Equity Change in Pension Valu
Incentive Plan
Fees earned ¢ and Nonqualified All Other
Stock Option Compensatior Deferred Compensatior Compensatior

paid in cash Awards Awards Earnings Total

$) 1) $) (2 Q) %) $) $) %)
Randy Fowlie (4 $ 80,37t $24,50( $99,977 — N/A — $204,85:
Brian Jackman (5 $ 70,50( N/A  $99,971 — N/A — $170,47
Stephen Sadler (t $ 45000 $58,85( $ — = N/A $ 583,00(12) $686,85(
Michael Slaunwhite (7 $ 43,25( $28,75( $99,97" — N/A — $171,97°
Gail E. Hamilton (8 $ 70,00( N/A $99,971 — N/A = $169,97
Katharine B. Stevenson ( $ 72,00 $58,85( $ — — N/A — $130,85(
Deborah Weinstein (1( $ 17,82 $36,18( $99,977 — N/A — $153,97°
H. Garfield Emerson (11 $ 10,50( NA $ — — N/A — $ 10,50(

(1) Non-management directors may elect to defer all orriigeoof their retainer and/or fees in the formcommon stock equivalent un
under our Directors’ Deferred Share Unit Plan (Dlein) based on the value of the Comparsfiares as of the date fees would other
be paid. The DSU Plan became effective FebruaP@?0, is available to any non-employee directahefCompany and is designed to
promote greater alignment of long-term interestsvben directors of the Company and its sharehaolderligible director’'s DSU’s will
vest at the date of the Compi's next annual general meetil

(2) In Fiscal 2010, Messrs. Fowlie, Sadler, andiSlehite and Mses. Stevenson and Weinstein, recé&i08d1,220, 598, 1,220 and 753
DSU's, respectively. The amounts set forth in ttakimn represents the amount recognized as thegatgrgrant date fair value of
equity-based compensation awards, as calculatadciordance with ASC Topic 718. These amounts dogfletct whether the recipient
has actually realized a financial benefit from éxercise of the awards. For a discussion of thenag8ons used in this valuation, see
Note 11“Share Capital, Option Plan and Share-based Pawhenour Notes to Consolidated Financial Statementer Item 8 of this
Annual Report on Form -K.

(3) In Fiscal 2010, each director, with the exceptibiMo. Emerson, Mr. Sadler and Ms Stevenson wererd@dhoptions for 6,100 commu
shares. Mr. Sadler and Ms. Stevenson elected éve®©SU’s instead of option awards. Mr. Emersos wa longer a director with the
Company at the time the awards were granted. Tlouats set forth in this column represents the ammgognized as the aggregate
grant date fair value of equity-based compensatisards, as calculated in accordance with ASC Tép& These amounts do not reflect
whether the recipient has actually realized a fafrbenefit from the exercise of the awards. Fdisaussion of the assumptions used in
this valuation, see Note 11 “Share Capital, OpRtam and Share-based Payments” to our Notes tooBdated Financial Statements
under Item 8 of this Annual Report on Form-K.

(4) As of June 30, 2010 Mr. Fowlie holds 64,400 optiand 508 DS''s.

(5) As of June 30, 2010 Mr. Jackman holds 52,400 opt

(6) As of June 30, 2010 Mr. Sadler holds 82,300 optang 1,220 DS’s.

(7) As of June 30, 2010 Mr. Slaunwhite holds 106,400008 and 598 DS's.

(8) As of June 30, 2010 Ms. Hamilton holds 40,400 opi

(9) As of June 30, 2010 Ms. Stevenson holds 10,30@ogtand 1,220 DS's

(10) As of June 30, 2010 Ms. Weinstein holds 6,100 aystioutstanding and 753 D’’s. Ms. Weinstein became a director in December 2z

(11) As of December 3, 2009 Mr. Emerson no longer seages member of the Board. His term ended in thmalocourse. All compensatic
Mr. Emerson earned in our first half of Fiscal 2@1#s for his role as a n-employee directol

(12) During Fiscal 2010, Mr. Stephen Sadler reai$883,000 in consulting fees for assistance witjusition-related business
activities. Mr. Sadler abstained from voting ontedihsactions from which he would potentially dersonsulting fees
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Directors who are salaried officers or employeegire no compensation for serving as directors.mhterial terms of our director
compensation arrangements are as follows:

Description Amount and frequency of payment

Annual retainer fee payable to each non-employesdir $45,000 per director payable at the beginning efddlendar
year

Annual Independent Lead Director fee payable tdndependen $10,000 payable at the beginning of the calendar

Lead Directotl

Annual Audit Committee retainer fee payable to emember of the $25,000 per year payable at $6,250 at the begirsfiegch
Audit Committee quarterly period

Annual Audit Committee Chair retainer fee payablé¢hte Chair o $10,000 per year payable at $2,500 at the begirofiegch

the Audit Committes quarterly period
Annual Compensation Committee retainer fee payabéach $10,000 per year payable at $2,500 at the begirofiegch
member of the Compensation Commit quarterly period

Annual Compensation Committee Chair retainer fe@pke to the $10,000 per year payable at $2,500 at the begirofiegch

Chair of the Compensation Commiti quarterly period
Annual Corporate Governance Committee retainepégable tc $8,000 per year payable at $2,000 at the beginsfiegch
each member of the Corporate Governance Comn quarterly period

14

Annual Corporate Governance Committee Chair retdae payablé $6,000 per year payable at $1,500 at the begirofirgch
to the Chair of the Corporate Governance Comm quarterly period

Unlike the scheduled fee arrangements set forthebemuity awards are made to non-management diiseoh a discretionary basis by
the Board. As with its employees, the Company kieBehat granting compensation to directors irféine of equity promotes a greater
alignment of long-term interests between directdrhe Company and the shareholders of the Compéisyorically, grants have been made
solely in the form of stock options which vest owvee year until the Company’s next Annual Generaéhhg. Effective February 2, 2010, the
Board adopted the DSU Plan, which is availablenprson-employee director of the Company. As a tesuFiscal 2010, certain directors
elected to receive DSU'’s instead of stock optiams$ @ well directors were offered the opporturstgliect to receive DSU'’s in lieu of stock
options and fees otherwise payable in cash.

Compensation Committee Interlocks and Insider Parttipation

Prior to December 2009, the members of our Compiems@ommittee included Ms. Hamilton, Mr. Jackmam r. Emerson. Post
December 2009, the members of our Compensation Geenconsists of Ms. Hamilton, Mr. Jackman and Weinstein. None of the
members of the Compensation Committee have bearean officer or employee of Open Text Corporat@rany of our subsidiaries, or had
any relationship requiring disclosure herein. Noheur executive officers served as a member ottmpensation committee of another er
(or other committee of the board of directors peniimg equivalent functions, or in the absence gf such committee, the entire Board) one of
whose executive officers served as a director of.ou

Board’s Role in Risk Oversight

Although the Board as a whole has responsibilityrifsk oversight, the Board exercises its oversaftaur risk management policies and
practices primarily through its committees, whichidties include reporting back to the Board askroversight.
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The Audit Committee oversees risks related to @aupanting, financial statements and financial répgrprocess.

The Compensation Committee oversees risks whichbreassociated with our compensation policies tipegand programs, in
particular with respect to our executive officéfee Compensation Committee assesses such risksheitleview and assistance of the
Company’s management and the Compensation Comimiggernal compensation consultants.

The Corporate Governance and Nominating Committeeitors risk and potential risks with respect te #ifectiveness of the Board, ¢
considers aspects such as director successiond Boarposition and the principal policies that guide Company’s overall corporate
governance.

The members of each of the Audit Committee, Comgigms Committee, and the Corporate Governance amdihating Committee are
all “independent” Directors within the meaning alsed to it in Multilateral Instrument 52-110—Audmmittees as well as the listing
standards of the NASDAQ, and, in the case of thditXDommittee, the additional independence requémaisiset out by the SEC.

All of our directors are kept informed of our busiis through open discussions with our managemamt, tiecluding our two managem
directors. The Board also receives documents, ascfuarterly and periodic management reports awadhdial statements, as well our directors
have access to all books, records and reports tgorest, and members of management are availabletiates to answer any questions wh
Board members may have.
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ltem 12.  Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matter:

The following table sets forth certain informatias of June 30, 2010 regarding Common Shares b&igfiowned by the following
persons or companies: (i) each person or compaoyikiy us to be the beneficial owner of more th#nd our outstanding Common Shares,
(i) each director and nominee for director of company, (iii) each Named Executive Officer, and &ll directors and executive officers as a
group. Except as otherwise indicated, we belieagttihe beneficial owners of the Common Shareddlisedow have sole investment and voting
power with respect to such Common Shares, sulgemimmunity property laws where applicable.

The number and percentage of shares beneficialhedvis determined in accordance with the ruled®fSEC, and is not necessarily
indicative of beneficial ownership for any otherpose. Under these rules, beneficial ownershipuites any shares as to which a person has
sole or shared voting or investment power and afgoshares of Common Shares underlying optionsaorants that are exercisable by that
person within 60 days of June 30, 2010. Unlessrafise indicated, the address of each person diyerdimed in the table is “care of” Open
Text Corporation, 275 Frank Tompa Drive, Waterlaat®io, Canada, N2L 0A1.

Amount and Nature of Percent of Commor
Name and Address of Beneficial Owner Beneficial Ownership Shares Outstanding
FMR LLC (1) 7,459,37. 13.1%

82 Devonshire Street
Boston, Massachusetts, 021

Ameriprise Financial Inc. (1 4,111,81! 7.24%
145 Ameriprise Financial Center
Minneapolis, MN 5547-

Greystone Managed Investments Inc. 3,323,71! 5.85%
300-1230 Blackfoot Drive
Regina, Saskatchewan, Canada S4S

McLean Budden Limited. (1 5,667,90! 9.97%

145 King Street West, 25th Floor,
Toronto, Ontaric

P. Thomas Jenkins (; 1,584,341 2.72%
John Shackleton (: 289,51! *
Stephen J. Sadler ( 364,80( *
Michael Slaunwhite (5 108,70( *
Randy Fowlie (6 89,80( *
Brian J. Jackman (i 58,30( *
Gail E. Hamilton (8 34,30( *
Katharine B. Stevenson ( 13,40( *
Deborah Weinstei — *
Paul McFeeters (1( 217,00( *
David Wareham (11 7,50(C *
Gordon A. Daviet — *
All executive officers and directors as a group)( 2,788,122, 4.7¢%

*  Lessthan 19

(1) Information regarding the shares outstandirgased on information filed in Schedule 13G, 13F5chedule 13G/A with the SEC. The
percentage of Common Shares outstanding is cadcligging the total beneficial shares outstandinaf dsne 30, 201(

(2) Includes 896,840 Common Shares owned, options@®/580 Common Shares which are exercisable, amonsgor 25,000 Comma
Shares which will become exercisable within 60 dafydune 30, 201(
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(3) Includes 77,015 Common Shares owned, options fé/508 Common Shares which are exercisable, andraptor 25,000 Commc
Shares which will become exercisable within 60 dafydune 30, 201(

(4) Includes 282,500 Common Shares owned and optiorg2{800 Common Shares which are exercis:

(5) Includes 8,400 Common Shares owned and optionE@300 Common Shares which are exercisi

(6) Includes 31,500 Common Shares owned and optior&3f@)0 Common Shares which are exercis:

(7) Includes 12,000 Common Shares owned and optior5{@0 Common Shares which are exercisi

(8) Includes options for 34,300 Common Shares whiclegegcisable

(9) Includes 3,100 Common Shares owned and optionEX&00 Common Shares which are exercis:

(10) Includes 2,000 Common Shares owned, options fo/5P02Common Shares which are exercisable, andreptay 12,500 Comma
Shares which will become exercisable within 60 dafydune 30, 201(

(11) Includes options for 3,750 Common Shares whrehexercisable and options for 3,750 Common Shahéch will become exercisable
within 60 days of June 30, 201

(12) Includes 1,313,821 Common Shares owned, optionk, 888,050 Common Shares which are exercisabl®ptiahs for 76,250 Commc
Shares which will become exercisable within 60 dafydune 30, 201(

Item 13.  Certain Relationships and Related Transactions, an@®irector Independence
Related Transaction Policy

We have adopted a written policy that all trangaml agreements between us and our officers, direeind affiliates will be first
approved by a majority of the independent directOrsce these agreements are approved, paymentspmest@nt to the agreements are
approved by the members of our audit committee.

Our procedure regarding the approval of any relptety transaction is that the material facts afhswansaction shall be reviewed by the
independent members of our Board and the transeapiproved by a majority of the independent membgesir Board. The Board reviews all
transactions wherein we are, or will be a partiot@nd any related party has or will have a diogdhdirect interest. In determining whether to
approve a related party transaction, the Boardrgéipeakes into account, among other facts it deeppropriate: whether the transaction is on
terms no less favorable than terms generally availm an unaffiliated third-party under the samsimilar circumstances; the extent and
nature of the related person’s interest in thesation; the benefits to the company of the progpdssnsaction; if applicable, the effects on a
director’s independence; and if applicable, thdlaldity of other sources of comparable servicepmmducts.

The Board has determined that all directors, exbaptlenkins, our Executive Chairman and Chieftst Officer, Mr. Shackleton, our
President and Chief Executive Officer, and Mr. 8gdneet the independence requirements under tf&DQ Listing Rules and qualify as
“independent directors” under those Listing Ruleach of the members of our Compensation Commiftadit Committee and Corporate
Governance and Nominating Committee is an indepsrdisector.

Related Transactions

Mr. Stephen Sadler, a director, received consufeéeg for assistance with acquisition-related essractivities pursuant to a consulting
agreement with the company. Mr. Sadler’s consuléigegeement is for an indefinite period. The matéeians of the agreement are as follows:
Mr. Sadler is paid at the rate of $2,000 per days@vices relating to this agreement. In additlunjs eligible to receive a bonus fee equivalent
to 1.0% of the acquired company’s revenue, up @Gillion in revenue, plus an additional amouih® &% of the acquired company’s
revenue above $10.0 million. The total bonus fempke, for any given fiscal year, is subject toaamual limit of $250,000 per single
acquisition and an aggregate annual limit of $480,0’he acquired company’s revenue, for this puepizsequal to the acquired company’s
revenue for the 12 months prior to the date of esitipn.

During Fiscal 2010, Mr. Stephen Sadler received@pmately $0.6 million in consulting fees from Qp&ext, inclusive of bonus fees
aggregating $480,000, for assistance with acqoisitlated business activities. Mr. Sadler abstainech fvoting on all transactions from whi
he would potentially derive consulting fees.
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Iltem 14.  Principal Accountant Fees and Service

The aggregate fees for professional services reddsy our independent registered public accourfiing KPMG LLP for Fiscal 2010
and Fiscal 2009 were:

Audit Fees

Audit fees were $1.8 million, for Fiscal 2010 artd Bmillion for Fiscal 2009. Such fees were forfpssional services rendered for (a)
annual audits of our consolidated financial stateisiand the accompanying attestation report reggmaiir ICFR contained in our Annual
Report on Form 10-K, and (b) the review of quaytéinancial information included in our Quarterlheports on Form 10-Q.

Audit-Related Fees

Audit-related fees were approximately $0.2 millfon Fiscal 2010 and $0.2 million for Fiscal 200udit-related fees include (a) servic
related to statutory audits where applicable, @degview of filings with the SEC.

Tax Fees

The total fees for tax services were approximas@d million for Fiscal 2010 and $0.3 million foisEal 2009. These fees were for
services related to tax compliance, including theppration of tax returns, tax planning and taxiealv

All Other Fees
Not applicable for Fiscal 2010 and Fiscal 2009.

Pre-Approval Policy

Open Text’s Audit Committee has established a palfareviewing, in advance, and either approvingotr approving, all audit, audit-
related, tax and other non-audit service that edependent registered public accounting firm presitb us. This policy requires that all
services received from our independent registemdtigpaccounting firm be approved in advance byAhdit Committee or a delegate of the
Audit Committee (in this regard). The Audit Comraéthas delegated the pre-approval responsibilityedChair of the Audit Committee. All
services that KPMG LLP provided to us in Fiscal @@hd Fiscal 2009 have been pre-approved by thé& Qathmittee.

The Audit Committee has determined that the prowisif the services as set out above is compatilttetve maintaining of KPMG
LLP’s independence in the conduct of its auditingdtions.
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PART IV
ltem 15.  Exhibits and Financial Statement Schedule
(a) Financial Statements and Schedules

Index to Consolidated Financial Statements and Supgmentary Data (Item 8) Page Numbe
Report of Independent Registered Public Accourfiinm 90
Report of Independent Registered Public Accourfiinm 91
Consolidated Balance Sheets at June 30, 2010 &% 92
Consolidated Statements of Income for the yearseéddne 30, 2010, 2009, and 2( 93
Consolidated Statements of Sharehol' Equity for the years ended June 30, 2010, 20092808 94
Consolidated Statements of Cash Flows for the yeraded June 30, 2010, 2009, and 2 95
Notes to Consolidated Financial Stateme 96

(b) The following documents are filed as a parthis report:

1) Consolidated financial statements and Reportsd#gpendent Registered Public Accounting Firm tuedrelated notes thereto i

included under Item 8, in Part II.

2) Valuation and Qualifying Accounts; see Note 3hia Notes to Consolidated Financial Statementsded under Item 8, in Part

3) Exhibits: The following exhibits are filed asrpaf this Annual Report on Form 10-K or are incanmgted by reference to exhibits

previously filed with the SEC.

Exhibit
Number

2.1

2.2

3.2
3.3
3.4
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14
3.15

Description of Exhibit
Agreement and Plan of Merger between Open Text@atjon, Open Text Inc., Oasis Merger Corporatind @aptaris Inc.,
dated September 3, 2008. (:

Agreement and Plan of Merger dated as of May 59280and among Open Text Corporation, Scenic MeBgeporation and
Vignette Corporation. (1¢

Articles of Amalgamation of the Company. |

Articles of Amendment of the Company. |

By-law No. 1 of the Company. (

Articles of Amendment of the Company. |

By-law No. 2 of the Company. (.

By-law No. 3 of the Company. (.

Articles of Amalgamation of the Company. |

Articles of Amalgamation of the Company, dated JulR001. (2
Articles of Amalgamation of the Company, dated JulR002. (3
Articles of Amalgamation of the Company, dated JulR003. (4,
Articles of Amalgamation of the Company, dated Jul004. (5
Articles of Amalgamation of the Company, dated JulR005. (6
Open Text Corporation E-law, dated December 15, 2005.
Articles of Continuance of the Company, dated Ddwen29, 2005. (7
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Exhibit
Number Description of Exhibit
Form of Common Share Certificate. |

Amended and Restated Shareholders Rights Plan tgradbetween Open Text Corporation and Computezdhaestol
Services, Inc. dated December 6, 2007 (amendingestdting the Shareholder Rights Plan Agreemetetdss of November 1,
2004 filed as an exhibit to Open T's Current Report on Forn-K, as filed with the SEC on November 12, 2004).

10.5 Amendment to Agreement, dated June 27, 1997 betis® Corporation and the Company.

10.6 1998 Stock Option Plan. (1

10.9* Indemnity Agreement with Walter Koehler dated Auggis2005. (12
10.10° Indemnity Agreement with Peter Lipps dated AuggstZ005. (12

10.11 2004 Employee Stock Option Plan. (.

10.12 Artesia Stock Option Plan. (1

10.1: Vista Stock Option Plan. (1:
10.14* Employment Agreement, dated September 23, 2005deetW. Thomas Jenkins and the Company.
10.15* Employment Agreement, dated September 23, 2005deetdohn Shackleton and the Company.

10.2( Demand operating credit facility between the Conypamd Royal Bank of Canada, dated February 2, 2039
10.21* Employment Agreement, dated May 3, 2006 betweeh RadcFeeters and the Company. (
10.22* Employment Agreement, dated June 30, 2006 betwédrRoberts and the Company. (1
10.23* Employment Agreement, dated June 30, 2006 betweay Preston and the Company. (
10.24* Employment Agreement, dated July 17, 2006 betweln Wilkerson and the Company. (:

10.2¢ Arrangement Agreement between the Company, 6576@8éda Inc., and Hummingbird Ltd., dated Augug06. (15)
10.26* Form of Indemnity Agreement between the Companycanthin of its officers dated September 7, 2005)
10.27* Open Text Corporation Lo-Term Incentive Plan dated September 10, 2007.

10.2¢ Consulting Agreement between Steven Sadler andA8JSors Inc. and the Company, dated May 3, 200B)

10.2¢ Second Amendment to the Credit Agreement betweenQpxt Corporation and Royal Bank of Canada ahdret date:
September 24, 2009. (2

10.30* (Revised) Employment Agreement, dated July 1, 286@&een John Wilkerson and the Company.
10.31* Severance Agreement, dated December 4, 2009 betideRoberts and the Company. (2
10.32 Open Text Corporation Direct¢ Deferred Share Unit Plan effective February 2, 2028)
10.33* Employment Agreement dated September 8, 2009 bat@eedon A. Davies and the Compa
10.34* Revised employment Agreement dated April 2, 20G%ben Dave Wareham and the Comps
211 List of the Compar's Subsidiaries as of June 30, 2C
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Exhibit
Number Description of Exhibit
23.1 Consent of Independent Registered Public Accouriing.
24.1 Power of Attorney (contained on Signature Pa
31.1 Certification of the Chief Executive Officer, puesit to Rule 13-14(a) of the Exchange Act, as adopted pursuanétich
302 of the Sarban-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursudo Rule 13a-14(a) of the Exchange Act, as adbptesuant to Section
302 of the Sarban-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer pursudo 18 U.S.C Section 1350, as adopted pursugdéttion 906 of the
Sarbane-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuao 18 U.S.C Section 1350, as adopted pursugdéettion 906 of the

Sarbane-Oxley Act of 2002

101.INS XBRL instance documel
101.SCtH XBRL taxonomy extension scher

101.CAL XBRL taxonomy extension calculation linkbe

101.DEF XBRL taxonomy extension definition linkba
101.LAB XBRL taxonomy extension label linkba

101.PRt XBRL taxonomy extension presentation linkb.

101.REF XBRL taxonomy extension reference linkb:

(1)

(@)
3)
(4)
(5)
(6)
(7)
(8)

(9)
(10)

(11)

Indicates management contract relating to compensatans or arrangemen

Filed as an Exhibit to the Compé s Registration Statement on Fori-1 (Registration Number -98858) as filed with the Securities a
Exchange Commission (the “SEGI) November 1, 1995 or Amendments 1, 2 or 3 thdfiénl on December 28, 1995, January 22, 1
and January 23, 1996 respectively), and incorpdriagzein by referenc

Filed as an Exhibit to the Compés Annual Report on Form -K, as filed with the SEC on September 28, 200liaodrporated herei
by reference

Filed as an Exhibit to the Company’s Annual &¢pn Form 10-K, as filed with the SEC on Septenfti; 2002 and incorporated herein
by reference

Filed as an Exhibit to the Company’s Annual &¢&pn Form 10-K, as filed with the SEC on Septen#t$s 2003 and incorporated herein
by reference

Filed as an Exhibit to the Compés Annual Report on Form -K, as filed with the SEC on September 13, 2004iaodrporated herei
by reference

Filed as an Exhibit to the Compé's Annual Report on Form -K, as filed with the SEC on September 27, 2005iaodrporated herei
by reference

Filed as an Exhibit to the Company’s Quart&bport on Form 10-Q, as filed with the SEC on Fahkyr8, 2006 and incorporated herein
by reference

Filed as an Exhibit to the Company’s Registratbtatement on Form &-as filed with the SEC on May 27, 2009, and ipooated herei
by reference

Filed as an Exhibit in the Compé’s Report on Form-K, as filed with the SEC on June 16, 1998 and ipeated herein by referenc
Filed as an Exhibit to the Company’s Annuap®&e on Form 10-K, as filed with the SEC on Aug8f 1999 and incorporated herein by
reference

Filed as an Exhibit to the Compé's Annual Report on Form -K, as filed with the SEC on September 13, 2004iaodrporated herei
by reference
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(12)
(13)
(14)
(15)
(16)
(17)
(18)

(19)
(20)

(21)
(22)

(23)

Filed as an Exhibit to the Compés Annual Report on Form -K, as filed with the SEC on September 27, 2005iaodrporated herei
?:);Iézfi;eggeExhibit in the Company’s Quart&bport on Form 10-Q, as filed with the SEC on Eaby 3, 2006 and incorporated herein
?:);Ié?jfzgegﬁeExhibit to the Company’s Quart&gport on Form 10-Q, as filed with the SEC on Mag006 and incorporated herein by
lr:eilfgtge:sCZn Exhibit to the Compé's Annual Report on Form -K, as filed with the SEC on September 12, 2006iaadrporated herei
I%ersfgge:r?%xhibit to the Compe's Report on Form-K, as filed with the SEC on September 13, 2007inodrporated herein b
rFei];g[jeggean Exhibit to the Company’s Annuap&¢ on Form 10-K, as filed with the SEC on Aug26f 2008 and incorporated herein by
rlzei];g[jeggean Exhibit to the Company’s ReporfFonm 8-K, as filed with the SEC on September 4&8nd incorporated herein by
Ir:(?lf:(;egscin Exhibit to the Compé's Report on Form-K, as filed with the SEC on May 6, 2009 and incagted herein by referenc
Filed as an Exhibit to the Company’s Reporfomm 8-K, as filed with the SEC on September @®and incorporated herein by
Ir:(?lf:(;egscin Exhibit to the Compé's Quarterly Report on Form -Q, as filed with the SEC on October 28, 2009 awdiiporated herei
Eﬁergfgge:rﬁixhibit to the Compé's Quarterly Report on Form -Q, as filed with the SEC on February 4, 2010 ardiporated herei
kI):)i/flé?ifili;e:lﬁeExhibit to the Company’s Quart&gport on Form 10-Q, as filed with the SEC on AR, 2010 and incorporated herein by
reference
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Open Text Corporation:

We have audited the accompanying consolidated balgineets of Open Text Corporation and subsidiased June 30, 2010 and
June 30, 2009, and the related consolidated statsroéincome, shareholders’ equity and cash fllaweach of the years in the three -year
period ended June 30, 2010. These consolidateddi@estatements are the responsibility of the Camys management. Our responsibility is
to express an opinion on these consolidated fimhsthitements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamiogUnited States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, theeonsolidatedinancial statements referred to above preseryfair all material respects, the financial positiof Open
Text Corporation and subsidiaries as of June 3002Md 2009, and the results of their operationstlagir cash flows for each of the years in
the three-year period ended June 30, 2010, in coitipwith U.S. generally accepted accounting pples.

As discussed in Note 2 to the consolidated findrste&tements, the Company adopted the requirenoéiR&SB ASC Topic 805 “
Business Combinatior” (ASC Topic 805), as of July 1, 2009, the provismf FASB issued Accounting Standards Update ZIH)9-Fair
Value Measurements and Disclosures (Topic 820)—MeasLiabilities at Fair Value”, as of July 1, 2009 and the provisions of FASBiéss
Accounting Standards Update 2010-0&&ir Value Measurements and Disclosures (Topic 82@proving Disclosures about Fair Value
Measurement” as of January 1, 2010.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), Open Text
Corporation’s internal control over financial refiog as of June 30, 2010, based on criteria estadydi ininternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatidribe Treadway Commission (COSO), and our regattd August 20, 2010
expressed an unqualified opinion on the effectigsrad the Company'’s internal control over financégorting.

/s KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
August 20, 2010
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Open Text Corporation

We have audited Open Text Corporation’s internatied over financial reporting as of June 30, 204#sed on criteria established in
Internal Contro—Integrated Frameworissued by the Committee of Sponsoring Organizatidriee Treadway Commission (COSO). Open
Text Corporation’s management is responsible fantaaing effective internal control over financigporting and for its assessment of the
effectiveness of internal control over financigboeting, included in Part 11, Iltem 9A of this AnfuReport on Form 10-K. Our responsibility is
to express an opinion on the Company’s internatrobover financial reporting based on our audit.

We conducted our audit in accordance with the stadedof the Public Company Accounting Oversightri@d@nited States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe®@tsr audit included obtaining an understanding tdrimal control over financial reporting,
assessing the risk that a material weakness eaististesting and evaluating the design and operafiiectiveness of internal control based on
the assessed risk. Our audit also included perfaymiich other procedures as we considered necésghgy/circumstances. We believe that
our audit provides a reasonable basis for our opini

A company’s internal control over financial repogiis a process designed to provide reasonablezassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A company’s internal control over financial repogiincludes those policies and procedures thagté€ttain to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (3) provide reasanabturance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or d¢t@isstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

In our opinion, Open Text Corporation maintainedail material respects, effective internal contreér financial reporting as of June 30,
2010, based on criteria establishedniternal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
consolidated balance sheets of Open Text Corporatio subsidiaries as of June 30, 2010 and 200harrelated consolidated statements of
income, shareholders’ equity, and cash flows fehe# the years in the three-year period ended 30n2010, and our report dated August 20,
2010 expressed an unqualified opinion on thosedlmaded financial statements.

/sl KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
August 20, 2010
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OPEN TEXT CORPORATION

CONSOLIDATED BALANCE SHEETS
(In thousands of U.S. dollars, except share data)

ASSETS
Cash and cash equivalel

Accounts receivable trade, net of allowance fortdful accounts of $4,868 as of June 30, 2010 and

$4,208 as of June 30, 2009 (note
Income taxes recoverable (note
Prepaid expenses and other current a
Deferred tax assets (note :
Total current asse

Investments in marketable securit

Capital assets (note

Goodwill (note 5)

Acquired intangible assets (note

Deferred tax assets (note :

Other assets (note

Long-term income taxes recoverable (note
Total assets

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current liabilities:
Accounts payable and accrued liabilities (not
Current portion of lon-term debt (note 1(
Deferred revenue
Income taxes payable (note !
Deferred tax liabilities (note 1:
Total current liabilities
Long-term liabilities:
Accrued liabilities (note 8
Pension liability (note 9
Long-term debt (note 1(C
Deferred revenue
Long-term income taxes payak
Deferred tax liabilities (note 1:
Total lon¢-term liabilities
Shareholder equity:
Share capital (note 1.

56,825,995 and 52,716,751 Common Shares issuedusiinding at June 30, 2010 and June 30,
2009, respectively; Authorized Common Shares: uteidr

Additional pait-in capital
Accumulated other comprehensive inco
Retained earning

Treasury stock, at cost (307,579 and nil sharepeaetively at June 30, 2010 and June 30, 2

Total shareholde’ equity
Total liabilities and shareholders equity

Guarantees and contingencies (note 16)
Related party transactions (note 20)

See accompanying Notes to Consolidated Financiaé®ents

June 30, June 30,
2010 2009
$ 326,19: $ 275,81¢
132,141 115,80:
44 ,50¢ 4,49¢
21,08¢ 18,17:
15,71« 20,62
539,64 434,91(
— 13,10:¢
54,28¢ 45,16t
671,62 576,11
328,19 315,04¢
27,40¢ 69,87
44,45¢ 13,06¢
48,41¢ 39,95¢
$1,714,02. $1,507,23
$ 119,60 $ 116,99:
15,48¢ 3,44¢
219,75: 189,39°
39,66¢ 10,35¢
28,38¢ 50¢
422,89: 320,70:
15,75¢ 21,09¢
15,88¢ 15,80:
285,02¢ 299,23
10,08t 7,91¢
64,69¢ 47,13:
13,45¢ 108,88
404,91: 500,07(
602,86¢ 457,98
61,29¢ 52,15
44,021 71,85
192,03: 104,47¢
(14,000 —
886,22 686,46
$1,714,02. $1,507,23




Table of Contents

OPEN TEXT CORPORATION

CONSOLIDATED STATEMENTS OF INCOME
(In thousands of U.S. dollars, except per share da}

Revenues
License
Customer suppo
Service and othe
Total revenue
Cost of revenues
License
Customer suppo
Service and othe
Amortization of acquired technolo-based intangible asse
Total cost of revenue
Gross profil
Operating expense
Research and developmt
Sales and marketir
General and administrati\
Depreciatior
Amortization of acquired custon-based intangible asse
Special charges (recoveries) (note
Total operating expens:
Income from operation
Other expense, net (note !
Interest expense, n
Income before income tax
Provision for income taxes (note 1
Net income for the ye:

Net income per she—basic (note 19
Net income per she—diluted (note 19

Weighted average number of Common Shares
outstandin—basic

Weighted average number of Common Shares
outstandin—diluted

Year ended June 30,

2010

2009

2008

$238,07c  $229,81¢  $219,10:
507,45: 405,31 363,58
166,49’ 150,53 142,84¢
912,02 785,66t 725,53
16,92: 16,20« 15,41¢
83,74 68,90: 58,76«
135,39 118,99¢ 117,03°
60,47 47,73 41,51
296,53 251,83’ 232,73:
615,49: 533,82 492,80:
129,37 116,16 107,20¢
198,20 186,53 172,87:
83,29¢ 73,84: 69,98¢
17,42t 12,01 12,01
35,94( 33,25¢ 30,75¢
43,66¢ 14,43¢ (41)
507,91 436,24 392,42
107,58 97,58 100,37¢
(8,349) (3,239) (1,521)
(10,36¢) (13,620) (22,85¢)
88,86° 80,72t 75,99¢
1,311 23,78¢ 22,99:

$ 87,55¢ $5693 $ 53,00¢
$ 156 $ 10¢ $ 1.0
$ 15 $ 107 $ 1.0]
56,28( 52,03( 50,78(
57,38t 53,27 52,60«

See accompanying Notes to Consolidated Financiaé®ents
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OPEN TEXT CORPORATION

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(In thousands of U.S. dollars)

Accumulated

Common Shares  Treasury Stock Additional Accumulated Other
Comprehensive Retained
Paid in Earnings Comprehensive
Income Shares Amount Shares  Amount Capital (Deficit) Income Total
Balance as of June 30, 20 50,18( $426,18¢ — $ — $ 3531 $ (5,465 $ 68,03:  $524,06¢
Issuance of Common Shai
Under employee stock option ple — 94z 11,55¢ — — — — — 11,55¢
Under employee stock purchase pl — 30 72t — — — — — 72t
Stock compensatic — — — — — 3,78¢ — — 3,78¢
Income tax effect related to stock options exett — — — — — 23C — — 23C
Comprehensive incom
Foreign currency translation adjustm $ 42,34: — — — — — — 42,34 42.34:
Change in actuarial gain (loss) relating to defi
benefit pension plar 444 — — — — — — 444 444
Net income for the ye: 53,00¢ — — — — — 53,00¢ — 53,00¢
Total comprehensive incon 95,79
Balance as of June 30, 20 51,15: 438,47: — — 39,33( 47,54 110,81¢ 636,16
Issuance of Common Shai
Under employee stock option ple — 1,53¢ 18,721 — — — — — 18,727
Under employee stock purchase pl — 26 784 — — — — — 784
Stock compensatic — — — — — 5,032 — — 5,032
Income tax effect related to stock options exett — — — — — 7,79(C — — 7,79(C
Comprehensive incom
Foreign currency translation adjustm (44,944 — — — — — — (44,944 (44,944
Change in actuarial gain (loss) relating to defined
benefit pension pla 81z — — — — — — 812 81z
Unrealized gain on cash flow hed¢ 99C — — — — — — 99( 99(
Unrealized holding gain on available-for-sale
securities, net of ta 4,17: — — — — — — 4,17: 4,17:
Net income for the ye: 56,93¢ — — — — — 56,93¢ — 56,93¢
Total comprehensive incon 17,97(
Balance as of June 30, 20 52,717 457,98: — — 52,15 104,47¢ 71,85 686,46
Issuance of Common Shai
Under employee stock option ple — 474 8,941 — — — — — 8,941
Under employee stock purchase pl — 27 997 — — — — — 997
In connection with acquisitior — 3,60¢ 134,94¢ — — — — — 134,94¢
Stock compensatic — — — — — 8,00: — — 8,00:
Income tax effect related to stock options exett — — — — — 1,142 — — 1,14:
Purchase of treasury sto — — — (30§) (14,000 — — — (14,000
Comprehensive incom
Foreign currency translation adjustm (20,399 — — — — — — (20,399 (20,399
Change in actuarial gain (loss) relating to defi
benefit pension pla (2,274 — — — — — — (2,274 (2,274
Release of unrealized gain on cash flow he« (990 — — — — — — (990) (990)
Release of unrealized gain on available for sa
securities (4,179 — — — — — — (4,173) (4,179)
Net income for the ye: 87,55¢ — — — — — 87,55¢ — 87,55¢
Total comprehensive incon $ 59,72«
Balance as of June 30, 20 56,82t $602,86¢ (306) $(14,000 $ 61,29¢ $ 192,030 $ 44,02.  $886,22(

See accompanying Notes to Consolidated Financiaé®ients
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OPEN TEXT CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of U.S. dollars)

Cash flows from operating activitie
Net income for the yes

Adjustments to reconcile net income to net caskigea by operating activitie!

Depreciation and amortizatic

In-process research and developn

Shar-based compensation expel

Excess tax benefits from sh-based compensatic
Pension expens

Amortization of debt issuance co

Unrealized (gain) loss on financial instrume
Loss on sale and write down of capital as

Release of unrealized gain on marketable secut@iexome

Deferred taxe

Impairment and other non cash char
Changes in operating assets and liabilil

Accounts receivabl

Prepaid expenses and other current a:

Income taxe:

Accounts payable and accrued liabilit

Deferred revenu

Other asset

Net cash provided by operating activit
Cash flows from investing activitie
Additions of capital asse-net
Purchase of Burntsand Inc., net of cash acqt
Purchase of Nstein Technologies Inc., net of casiised
Purchase of New Generation Consulting
Purchase of Vignette Corporation, net of cash aed
Purchase of Vizible Corporatic
Purchase of Captaris Inc., net of cash acqt
Purchase of eMotion LLC, net of cash acqu
Purchase of a division of Spicer Corporat
Purchase consideration for prior period acquisi
Investments in marketable securit
Maturity of shor-term investment
Net cash used in investing activiti
Cash flow from financing activitie:
Excess tax benefits on sh-based compensation expel
Proceeds from issuance of Common Sh
Purchase of Treasury Sto
Repayment of lor-term debt
Debt issuance cos
Net cash provided by (used in) financing activi
Foreign exchange gain (loss) on cash held in fareigrencie:
Increase in cash and cash equivalents during tée
Cash and cash equivalents at beginning of the
Cash and cash equivalents at end of the

Supplementary cash flow disclosures (note

See accompanying Notes to Consolidated Financiaé®ents
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Year ended June 30,

2010 2009 2008
$ 8755 $ 56,93¢ $ 53,00¢
113,83 93,00« 84,29;
— 121 50C
9,76¢ 5,03: 3,78¢
(1,149 (8,631) (1,079)
211 1,377 —
1,39( 1,09¢ 1,22(
(87€) (1,687) 3,17¢
13€ 13C —
(4,359 — —
(24,219 (9,919 (24,32
577 227 —
24,52 43,76 (5,626)
(814) (3,080) (16€)
5,06¢ 23,27t 12,60(
(11,340 (15,999 3,56¢
3,077 (6,861  33,75:
(23,196 (2,627) 1,27¢
180,19 176,17  165,97(
(19,319 (12,150 (6,895)
(8,169 — —
(20,370) — —
(3,500) — —
(90,60() — —
— (850) —
— (101,03 —
(55€) (3,63%) —
— (11,43 —
(12,849 (22,79 (21,527
— (8,930) —
45,52t — _
(109,82) (160,829  (28,41)
1,14¢ 8,631 1,07¢
9,971 19,59: 12,27:
(14,000) — —
(3,485) (3,426 (63,610
(1,02¢) — (34)
(7,395) 24.79¢ (50,619
(12,607 (19,230  17,99:
50,37: 20,90: 104,93
275,81¢  254,91¢ 149,97
$326,19; $27581¢ $254,91
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OPEN TEXT CORPORATION

Notes to Consolidated Financial Statements
(Tabular amounts in thousands, except per share daj

NOTE 1—NATURE OF OPERATIONS

We develop, market, sell, and support Enterpriset€d Management (ECM) solutions. We offer soluiboth as end-user stand alone
products and as fully integrated modules. We maaketlicense our products and services primarilfanth America and Europe.

NOTE 2—SIGNIFICANT ACCOUNTING POLICIES
Basis of presentation and consideratic

The accompanying consolidated financial statemiastade the accounts of Open Text Corporation amdadholly owned subsidiaries,
collectively referred to as “Open Text” or the “Cpamy”. All inter-company balances and transactioamge been eliminated.

These consolidated financial statements are exguleadJ.S. dollars and are prepared in accordaritelnited States generally accep
accounting principles (U.S. GAAP). The informatimmnished reflects all adjustments necessary fairgresentation of the results for the
periods presented and includes the financial resfilBurntsand Inc. (Burntsand), with effect fronayw27, 2010, Nstein Technologies Inc.
(Nstein), with effect from April 1, 2010, and Vigite Corporation (Vignette), with effect from Jul2,22009 (see Note 14).

Use of estimates

The preparation of financial statements in confoymiith U.S. GAAP requires us to make estimatedgjuents and assumptions that
affect the amounts reported in the consolidateahiinal statements. These estimates, judgmentsssudnptions are evaluated on an ongoing
basis. We base our estimates on historical expggiand on various other assumptions that we betisveeasonable at that time, the results of
which form the basis for making judgments aboutdieying values of assets and liabilities thatreotreadily apparent from other sources.
Actual results may differ from those estimatespamticular, significant estimates, judgments argliagptions include those related to:

(i) revenue recognition, (ii) allowance for doubtAccounts, (iii) testing goodwill for impairmergty) the valuation of acquired intangible
assets, (v) the valuation of long-lived assetg,the recognition of contingencies, (vii) restruatg accruals, (viii) acquisition accruals and pre-
acquisition contingencies, (ix) asset retiremenigaltions, (x) realization of investment tax cradifxi) the valuation of stock options granted
and liabilities related to share-based paymentdydting the valuation of our long-term incentivaupl (xii) the valuation of financial
instruments, (xiii) the valuation of pension assetd obligations, and (xiv) accounting for incorares.

Basis of Presentatiol

In June 2009, the Financial Accounting Standardsr@@FASB) issued Statement No. 168, “The FASB Aitimg Standards
Cadification and the Hierarchy of Generally Accepfeccounting Principles, a replacement of FASB @tagnt No. 162" (the Codification).
The Codification has become the single source tifaitative non-government U.S GAAP, supersedingous existing authoritative
accounting pronouncements. The Codification elir@aahe GAAP hierarchy contained in Statement M@&.dnd establishes one level of
authoritative U.S. GAAP. All other U.S. GAAP litewse is considered non-authoritative. This Codtiwais effective for financial statements
issued for interim and annual periods ending 8tgtember 15, 2009. We adopted the Codificatiauifirst quarter of Fiscal 2010. There
was no change to our consolidated financial statésrdue to the implementation of the Codificatidimen than changes in reference to various
authoritative accounting pronouncements in our Bltteconsolidated financial statements.
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Cash and cash equivalents

Cash and cash equivalents include investmenth#het terms to maturity of three months or lessh@apgiivalents are recorded at cost
and typically consist of term deposits, commerpegber, certificates of deposit and short-term ggebearing investment-grade securities of
major banks in the countries in which we operate.

Capital assets

Capital assets are stated at cost and are deg@cata straight-line basis over the estimatedulitieés of the related assets. Gains and
losses on asset disposals are taken into incorie ipear of disposition. The following represeihis ¢stimated useful lives of capital assets:

Furniture and fixture 5to 10 year:

Office equipmen 5 years

Computer hardwar 31to 7 year:

Computer softwar 3 years

Leasehold improvemen Over the term of the lea:
Building 40 years

Business combination

In Fiscal 2010, we adopted Accounting Standardsficaton (ASC) Topic 805, “Business Combinatio&SC Topic 805), which
revised the accounting guidance that we were requo apply for our acquisitions in comparison tiopfiscal years. The underlying princip
are similar to the previous guidance and requia¢ We recognize separately from goodwill the id&atile assets acquired and the liabilities
assumed, generally at their acquisition date falwes. Goodwill as of the acquisition date is meadas the excess of consideration transferrec
over the net of the acquisition date fair valuethefassets acquired and the liabilities assumdrdeWe use our best estimates and assumy
as a part of the purchase price allocation proeascurately value assets acquired and liabilggEsimed at the acquisition date, our estimates
are inherently uncertain and subject to refinem&sta result, during the measurement period, whiely be up to one year from the acquisi
date, we record adjustments to the assets accuidabilities assumed, with the correspondingetfto goodwill to the extent that we iden
adjustments to the preliminary purchase price atioa. Upon the conclusion of the measurement gasidinal determination of the values of
assets acquired or liabilities assumed, whicheopras first, any subsequent adjustments are recéodaat Consolidated Statements of
Income.

As a result of adopting the revised accounting giae provided for by ASC Topic 805 as of the beigigof Fiscal 2010, certain of our
policies differ when accounting for acquisitionsHiscal 2010 and future periods in comparison ¢abcounting for acquisitions in Fiscal 2(
and prior periods, including:

» The direct transaction costs associated with tisinless combination are expensed as incurred (origiscal 2010, direct transaction
costs were included as a part of the purchase)p

* The costs to exit or restructure certain activibéan acquired company are accounted for sepgrfateh the business combination
(prior to Fiscal 2010, these restructuring and eadits were included as a part of the assumedatiglits in deriving the purchase
price allocation); an

» Changes in estimates associated with income tavatiah allowances or uncertain tax positions dftermeasurement period are
generally recognized as income tax expense witlicgtion of this policy also applied prospectivétyall of our business
combinations regardless of the acquisition date(po Fiscal 2010, any such changes were genedralyded as a part of the
purchase price allocation indefinitel

Costs to exit or restructure certain activitiemofacquired company or our internal operationsaaceunted for as one-time termination
and exit costs pursuant to ASC Topic 420, “ExiDisposal Cost Obligations” (ASC Topic 420), andnaged above, are accounted for
separately from the business combination.

97



Table of Contents

Uncertain tax positions and tax related valuatibowances assumed in connection with a businesdwtion are initially estimated as
of the acquisition date and we reevaluate thesesitguarterly with any adjustments to our prelimjnestimates being recorded to goodwill
provided that we are within the measurement peaaiwtiwe continue to collect information relatingdots and circumstances that existed at
acquisition date. Changes to these uncertain taitipos and tax related valuation allowances mathsequent to the measurement period or if
they relate to facts and circumstances that dexist at acquisition date, are recorded in our igiox for income taxes in our Consolidated
Statement of Income.

Acquired intangibles
Acquired intangibles consist of acquired technolagy customer relationships associated with varg@gglisitions.

Acquired technology is initially recorded at faelue based on the present value of the estimatedtnee income-producing capabilities
of software products acquired on acquisitions. \Werize acquired technology over its estimateduldéé on a straight-line basis.

Customer relationships represent relationshipswieabave with customers of the acquired companidsaae either based upon
contractual or legal rights or are considered s#par that is, capable of being separated fronatiogiired entity and being sold, transferred,
licensed, rented or exchanged. These customeiorgdatps are initially recorded at their fair vali@sed on the present value of expected fi
cash flows. We amortize customer relationships straight-line basis over their estimated usefiddi

We continually evaluate the remaining estimatedulsiée of our intangible assets being amortizedletermine whether events and
circumstances warrant a revision to the remaingmnipp of amortization.

Goodwill

Goodwill represents the excess of the purchase pria business combination over the fair valueatftangible and intangible assets
acquired.

ASC Topic 350 “Intangibles—Goodwill and Other” (AS®pic 350) requires the carrying amounts of thressets be periodically
reviewed for impairment (at least annually for gadband indefinite lived intangible assets) andemever events or changes in circumstances
indicate that the carrying value of these assetsmoabe recoverable. The goodwill impairment aslys comprised of two steps. In the first
step, we compare the fair value of each reportimgta its carrying value. If the fair value of theporting unit exceeds the carrying value of
net assets assigned to that unit, goodwill is nosiered impaired and we are not required to parfarther testing. If the carrying value of
the net assets assigned to the reporting unit dsabe fair value of the reporting unit, then westmerform the second step of the impairment
test in order to determine the implied fair valdi¢he reporting unit’s goodwill. If the carrying ke of a reporting unit’s goodwill exceeds its
implied fair value, then we would record an impagmhloss equal to the difference. Recoverabilitindefinite lived intangible assets is
measured by comparison of the carrying amountefsset to the future discounted cash flows thet &ssxpected to generate. If the asset is
considered to be impaired, the amount of any inmpat is measured as the difference between thgimgwvalue and the fair value of the
impaired asset.

We allocate goodwill to reporting units on a geqdniaal basis comprising of three reporting segme¥i¢sth America, Europe, and
“Other”; “Other” primarily consists of Australiagpan, Singapore and the United Arab Emirates. Tinegpy valuation method selected was
the income approach (discounted cash flow) to edérthe fair value of the reporting units and halée considered the market approach to test
the reasonableness of the conclusions reachedgtintbe primary approach. Significant managemergrjueht is required in the forecasting of
future operating results and related assumpticaisaite used in the preparation of the projectecbdisted cash flows. Should different
conditions prevail, material write-downs of netingible
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assets could occur. There have been no signifateariges in management’s valuation assumptionsthemrior year assessment. The fair
value of the reporting units have been determireesd upon the present value of future cash flowsdoh of the reporting units and based
upon a discount rate that represents a risk adjuate of return. For this purpose we have usedaoudnt rate of 11% based upon our estimate
of the weighted average cost of our capital.

Our annual impairment analysis of goodwill was perfed as of April 1, 2010. The analysis indicateat tarrying values were
substantially above their fair values and theretheze was no impairment for goodwill in any of eeporting units during Fiscal 2010. (No
impairments were recorded for Fiscal 2009 and Fi22@8).

Impairment of lon¢-lived assets

We account for the impairment and disposition aldived assets in accordance with ASC Topic 380pperty, Plant, and
Equipment” (ASC Topic 360). We test long-lived asser asset groups, such as capital assets amdtedified intangible assets, for
recoverability when events or changes in circuncstarnindicate that their carrying amount may notdoeverable. Circumstances which could
trigger a review include, but are not limited tmrsficant adverse changes in the business climategal factors; current period cash flow or
operating losses combined with a history of logses forecast of continuing losses associated thizghuse of the asset; and a current
expectation that the asset will more likely tham lo@ sold or disposed of before the end of itavested useful life.

Recoverability is assessed based on comparingatinging amount of the asset to the aggregate prertdiscounted cash flows expected
to result from the use and eventual disposal obs®t or asset group. Impairment is recognizedhwhescarrying amount is not recoverable
and exceeds the fair value of the asset or assepgihe impairment loss, if any, is measured asthount by which the carrying amount
exceeds fair value, which for this purpose is bagazh the discounted projected future cash flowthefasset or asset group. We have not
recorded any impairment charges for long-lived ssgdering Fiscal 2009 and Fiscal 2008. During Ri264.0 we recorded an impairment
charge to intangible assets of $0.3 million. Se&eNgS for further details.

Allowance for doubtful account:

We maintain an allowance for doubtful accountsefstimated losses resulting from the inability oftouers to make payments. We
evaluate the creditworthiness of our customerg poi@rder fulfilment and based on these evaluetjave adjust our credit limit to the
respective customer. In addition to these evalnatizre conduct on-going credit evaluations of aistemers’ payment history and current
creditworthiness. The allowance is maintained f@0% of all accounts deemed to be uncollectible &ardhose receivables not specifically
identified as uncollectible, an allowance is mamed for a specific percentage of those receivaidsed upon the aging of accounts, our
historical collection experience and current ecoicagmpectations. To date, the actual losses hage Wéthin our expectations. No single
customer accounted for more than 10% of the acsaaakivable balance as of June 30, 2010 and 2009.

Asset retirement obligation

We account for asset retirement obligations in edaoce with ASC Topic 410, “Asset Retirement angiEemmental Obligations” (ASC
Topic 410), which applies to certain obligationsasated with “leasehold improvements” within ceased office facilities. ASC Topic 410
requires that a liability be initially recognizeakfthe estimated fair value of the obligation wiitda incurred. The associated asset retirement
cost is capitalized as part of the carrying amaiithe long-lived asset and depreciated over theaneing life of the underlying asset and the
associated liability is accreted to the estimatadvialue of the obligation at the settlement dateugh periodic accretion charges recorded
within general and administrative expenses. Wherotiligation is settled, any difference betweenfitinel cost and the recorded amount is
recognized as income or loss on settlement.
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Revenue recognitiol
a) License revenues

We recognize revenue in accordance with Statenfdposition (SOP) 97-2, “Software Revenue Recognit{®&OP 97-2) issued by
the American Institute of Certified Public Accounts: (AICPA) in October 1997, as amended by SOP 88+%d in December 1998.

We record product revenue from software licensespaaducts when persuasive evidence of an arrangesmests, the software
product has been shipped, there are no signifisacertainties surrounding product acceptance bguktmer, the fees are fixed and
determinable, and collection is considered probable use the residual method to recognize revenuielivered elements when a
license agreement includes one or more elemeruts ttelivered at a future date if evidence of tlieviaue of all undelivered elements
exists. If an undelivered element for the arranggregists under the license arrangement, reveratedeto the undelivered element is
deferred based on vendor-specific objective evidéNSOE) of the fair value of the undelivered eleme

Our multiple-element sales arrangements includengements where software licenses and the assbpiasé contract customer
support (PCS) are sold together. We have establglsOE of the fair value of the undelivered PCS3radat based on the contracted p
for renewal PCS included in the original multiplereent sales arrangement, as substantiated byacturif terms and our significant PCS
renewal experience, from our existing worldwideeb@ur multiple element sales arrangements gegenallude irrevocable rights for
the customer to renew PCS after the bundled texs.éfhe customer is not subject to any economatlwer penalty for failure to renew.
Further, the renewal PCS options are for servioesparable to the bundled PCS and cover similargerm

It is our experience that customers generally egerteir renewal PCS option. In the renewal tramsa, PCS is sold on a stand-
alone basis to the licensees one year or moreth#ariginal multiple element sales arrangemehe &xercised renewal PCS price is
consistent with the renewal price in the originailtiple element sales arrangement, although arstrdgnt to reflect consumer price
changes is not uncommon.

If VSOE of fair value does not exist for all undelred elements, all revenue is deferred until sigffit evidence exists or all
elements have been delivered.

We assess whether payment terms are customaryesrdex in accordance with normal practice relativihe market in which the
sale is occurring. Our sales arrangements genenaliyde standard payment terms. These terms afédgtelate to all customers,
products, and arrangements regardless of custymper product mix or arrangement size. Exceptiorsoalty made to these standard
terms for certain sales in parts of the world wHeecal practice differs. In these jurisdictionsy austomary payment terms are in line \
local practice.

b) Service revenues

Service revenues consist of revenues from congulitimplementation, training and integration sersicEhese services are set forth
separately in the contractual arrangements sudhhbdotal price of the customer arrangement peeted to vary as a result of the
inclusion or exclusion of these services. For tramgracts where the services are not essentihbtéunctionality of any other element of
the transaction, we determine VSOE of fair valuetfiese services based upon normal pricing anadigg practices for these services
when sold separately. These consulting and impléstien services contracts are primarily time andemals based contracts that are, on
average, less than six months in length. Reverae fhese services is recognized at the time suwitse are rendered as the time is
incurred by us.

We also enter into contracts that are primarilgdiXee arrangements wherein the services are sental to the functionality of a
software element. In such cases, the proportioedbpmance method is applied to recognize revenue.
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Revenues from training and integration servicegeregnized in the period in which these servicegparformed.

c) Customer support revenues

Customer support revenues consist of revenue dkfioen contracts to provide PCS to license holdEngse revenues are
recognized ratably over the term of the contradvance billings of PCS are not recorded to thersiteat the term of the PCS has not
commenced and payment has not been received.

Deferred revenue

Deferred revenue primarily relates to support agesgs which have been paid for by customers poidineé performance of those
services. Generally, the services will be providethe twelve months after the signing of the agreet.

Long-term sales contracts

We entered into certain long-term sales contramtslving the sale of integrated solutions thatuild the modification and
customization of software and the provision of gy that are essential to the functionality ofdtieer elements in this arrangement. As
prescribed by ASC Topic 985-605, “Software-ReveReeognition” (ASC Topic 985-606), we recognize mawve from such
arrangements in accordance with the contract a¢rguguidelines in ASC Topic 605-35, “Constructidgpe and Production-Type
Contracts” (ASC Topic 605-35), after evaluating $eparation of any non-ASC Topic 605-35 elemengciordance with the provisions
of ASC Topic 605-25, “Multiple-Element ArrangemehdSC Topic 605-25).

When circumstances exist that allow us to makeorgtdy dependable estimates of contract revenoesiact costs and the
progress of the contract to completion, we accéamsales under such long-term contracts using#reentage-of-completion (POC)
method of accounting. Under the POC method, pregesards completion of the contract is measuresgdyapon either input measures
or output measures. We measure progress towardsletion based upon an input measure and calcuiet@s the proportion of the
actual hours incurred compared to the total eséchAburs. For training and integration servicesleeed under such contracts, revenues
are recognized as the services are rendered. Weewvigw, on a quarterly basis, the total estimatdaining costs to completion for e:
of these contracts and apply the impact of any gbson the POC prospectively. If at any time wécgate that the estimated remaining
costs to completion will exceed the value of thetract, the loss will be recognized immediately.

When circumstances exist that prevent us from ngaféasonably dependable estimates of contract vegeme account for sales
under such long-term contracts using the compledadract method.

Sales to resellers and channel partners

We execute certain sales contracts through resellat distributors (collectively, resellers) ansbdlrge, well-capitalized partners
such as SAP AG and Accenture Inc. (collectivelygrakel partners).

We recognize revenue relating to sales througHleesavhen all the recognition criteria have beest-min other words, persuasive
evidence of an arrangement exists, delivery hasroed in the reporting period, the fee is fixed aeterminable, and collectability is
probable. Typically, we recognize revenue to resglbnly after the reseller communicates the oecwe of endiser sales to us, since"
do not have privity of contract with the end-ugaraddition we assess the creditworthiness of easéller and if the reseller is newly
formed, undercapitalized or in financial difficulany revenues expected to emanate from such nesatke deferred and recognized only
when cash is received and all other revenue retiogrdriteria are met.
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We recognize revenue relating to sales throughradigrartners in the reporting period in which weeiige evidence, from the
channel partner, of end user sales (collectivaly,documentation) and all other revenue recogndideria have been met. As a result, if
the documentation is not received within a givgroréng period we recognize the revenue in a pesidzsequent to the period in which
the channel partner completes the sale to the s&xd u

Rights of return and other incentives

We do not generally offer rights of return or anlyey incentives such as concessions, product ootadr price protection and,
therefore, do not provide for or make estimatesgtfts of return and similar incentives.

Allowance for product returns

We provide allowances for estimated returns angrmatghts that exist for certain legacy Captatistomers. In general, our
customers are not granted return rights at the ¢ifrsale. However, Captaris has historically acegpeturns and, has therefore, reduced
recognized revenue for estimated product returastiose customers to whom we do grant return sighe reduce revenue by an
estimate of these returns. If we cannot reasonegdtiynate these returns, we defer the revenuethstileturn rights lapse. For software
sold to resellers for which we have granted exchaights, we defer the revenue until the reseb#is she software through to end-users.
When customer acceptance provisions are presenwarmadnnot reasonably estimate returns, we recegeiznue upon the earlier of
customer acceptance or expiration of the accepta@iged.

Research and development co

Research and development costs internally incurredeating computer software to be sold, licerseotherwise marketed are expensed
as incurred unless they meet the criteria for dafand amortization, as described in ASC Topic-285“Costs of Software to be Sold, Leas
or Marketed” (ASC Topic 985-20). In accordance WMBC Topic 985-20, costs related to research, demsigl development of products are
charged to expenses as incurred and capitalizecebatthe dates that the product is considered tedimologically feasible and is considered
to be ready for general release to customers. ifnigtorical experience, the dates relating todtiievement of technological feasibility and
general release of the product have substantiallyc@ed. In addition, no significant costs areuirred subsequent to the establishment of
technological feasibility. As a result, we do napitalize any research and development costsmgl&diinternally developed software to be
sold, licensed or otherwise marketed.

Income taxes

We account for income taxes in accordance with A8@ic 740, “Income Taxes” (ASC Topic 740). Defertas assets and liabilities
arise from temporary differences between the taebaf assets and liabilities and their reporteduants in the consolidated financial
statements that will result in taxable or deduetidnounts in future years. These temporary diffsgemre measured using enacted tax rates. A
valuation allowance is recorded to reduce defaiamdssets to the extent that we consider it isertikely than not that a deferred tax asset will
not be realized. In determining the valuation alowe, we consider factors such as the reversafefréd income tax liabilities, projected
taxable income, and the character of income tagtassd tax planning strategies. A change to tfaesers could impact the estimated
valuation allowance and income tax expense.

We account for our uncertain tax provisions by gsirtwo-step approach to recognizing and measuricgrtain tax positions. The first
step is to evaluate the tax position for recognitiy determining if the weight of available eviderindicates it is more likely than not, based
solely on the technical merits, that the position
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will be sustained on audit, including resolutiorrelated appeals or litigation processes, if arhe $econd step is to measure the appropriate
amount of the benefit to recognize. The amounteoidiit to recognize is measured as the maximum atnwhich is more likely than not to be
realized. The tax position is derecognized whésiito longer more likely than not capable of besngtained. On subsequent recognition and
measurement the maximum amount which is more likedy not to be recognized at each reporting ddteepresent the Company’s best
estimate, given the information available at thgoréng date, although the outcome of the tax pmsits not absolute or final. Upon adopting
the revisions in ASC Topic 740, we elected to fallan accounting policy to classify accrued interefdted to liabilities for income taxes
within the “Interest expense” line and penaltidates to liabilities for income taxes within thetl@r expense” line of our Consolidated
Statements of Income (see Note 12 for more details)

Fair value of financial instruments

Carrying amounts of certain financial instrumems|uding cash and cash equivalents, accountsvaokel and accounts payable (trade
and accrued liabilities) approximate their fairnadue to the relatively short period of time betwerigination of the instruments and their
expected realization.

The fair value of our total long-term debt approates its carrying value.

Foreign currency translation

Our consolidated financial statements are presénteldS. dollars. In general, the functional cuogof our subsidiaries is the local
currency. For such subsidiary, assets and liadslitienominated in foreign currencies are transiatedJ.S dollars at the exchange rates in
effect at balance sheet dates and revenue andsegare translated at the average exchange ratesliog during the month of the
transaction. The effect of foreign currency tratistaadjustments not affecting net income are idetlin Shareholders’ equity under the
“Cumulative translation adjustment” account as mgonent of “Accumulated other comprehensive incdlogs)”. Transactional foreign
currency gains (losses) are included in the Codatdd Statements of Income under the line item é0ithcome (expense)” (For details see
Note 18).

Restructuring charge:

We record restructuring charges relating to cotti@ldease obligations and other exit costs in etamace with ASC Topic 420, “Exit or
Disposal Cost Obligations” (ASC Topic 420). ASC @20 requires that a liability for a cost asstagibwith an exit or disposal activity be
recognized and measured initially at its fair valu¢ghe period in which the liability is incurreth order to incur a liability pursuant to ASC
Topic 420, our management must have establisheadpmuved a plan of restructuring in sufficientadletA liability for a cost associated with
involuntary termination benefits is recorded whendfits have been communicated and a liabilityafopst to terminate an operating lease or
other contract is incurred when the contract h&nlterminated in accordance with the contract temnvee have ceased using the right
conveyed by the contract, such as vacating a |efasdity.

The recognition of restructuring charges requirefounake certain judgments regarding the natumég and amount associated with
planned restructuring activities, including estimgtsub-lease income and the net recoverable anud@tuipment to be disposed of. At the
end of each reporting period, we evaluate the gp@t@ness of the remaining accrued balances. ¢&tailsl, see Note 13.

Litigation
We are currently involved in various claims andalggroceedings. Quarterly, we review the statusagh significant matter and assess

our potential financial exposure. If the potentims from any claim or legal proceeding is considgrrobable and the amount can be
reasonably estimated, we accrue a liability foredh@mated loss in accordance with ASC Topic 48@ritingencies”.
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Net income per shar

Basic net income per share is computed using thghtexl average number of Common Shares outstamthgling contingently
issuable shares where the contingency has bedrwedsDiluted net income per share is computedgiie weighted average number of
Common Shares and stock equivalents outstanding tisé treasury stock method during the year (&aits see Note 19).

Share-based payment

We measure share-based compensation costs, irdaocerwith ASC Topic 718, “Compensation — Stock @ensation” (ASC Topic
718) on the grant date, based on the calculateddhie of the award. We have elected to treat dsvauith graded vesting as a single award
when estimating fair value. Compensation costésgeized on a straight-line basis over the emploggaisite service period, which in our
circumstances is the stated vesting period of Weer@d, provided that total compensation cost recteghit least equals the pro rata value of the
award that has vested. Compensation cost is igiti@sed on the estimated number of options fochvkiie requisite service is expected to be
rendered. This estimate is adjusted in the penomt @ctual forfeitures are known. For details,Nete 11.

Accounting for Pensions, po-retirement and post-employment benefits

Pension expense is accounted for in accordanceA8 Topic 715, “Compensation—Retirement Benef{83C Topic 715). Pension
expense consists of: actuarially computed cospen$ion benefits in respect of the current yeaeofice, imputed returns on plan assets (for
funded plans) and imputed interest on pension atitigs. The expected costs of post retirement ltsnether than pensions, are accrued in the
financial statements based upon actuarial methedsssumptions. The over-funded or unfigrded status of defined benefit pension and «
post retirement plans are recognized as an assdiaiility (with the offset to “Accumulated Oth@omprehensive Income” within
“Shareholders’ equity”), respectively, on the baksheet. See Note 9 for details relating to onsjoa plans.

Recent Accounting Pronouncemen
Revenue Recognition

In October 2009, the FASB issued Accounting Stasslalpdate 2009-13, “Revenue Recognition (ASC T6pkE): Multiple-Deliverable
Revenue Arrangements” (ASU 2009-13). ASU 2009-13iap to multiple-deliverable revenue arrangemémas are currently within the scope
of FASB ASC Subtopic 605-25 (previously includedeimerging Issues Task Force Issue no. 00-21, “Revémrangements with Multiple
Deliverables”). ASU 2009-13 provides principles application guidance on whether multiple delivéeatexist, how the arrangement should
be separated, and the consideration allocatetsdtraquires an entity to allocate revenue in aarggement using estimated selling prices of
deliverables if a vendor does not have VSOE odtparty evidence of selling price. The guidancmglates the use of the residual method,
requires entities to allocate revenue using thetike-selling-price method, and significantly exgarthe disclosure requirements for multiple-
deliverable revenue arrangements. AdditionallyQatober 2009 the FASB also issued Accounting Stalsddpdate 20094 (ASC Topic 985
“Certain Revenue Arrangements that Include Softwarangements” (ASU 2009-14). ASU 2009-14 focusesietermining which
arrangements are within the scope of the softwarerue guidance in ASC Topic 985 (previously inellith AICPA Statement of Position no.
97-2, “Software Revenue Recognition”) and thosé @a not. ASU 2009-14 removes tangible produdsifthe scope of the software revenue
guidance if the products contain both software monksoftware components that function togethemrliver a product’s essential functionality
and provides guidance on determining whether soéwlaliverables in an arrangement that includesgible product are within the scope of
the software revenue guidance. Both of these updateeffective on a prospective basis for revemengements entered into or materially
modified in fiscal years beginning on or after J&%e 2010. We have adopted these updates begidaind., 2010 and the adoption thereof is
not expected to have a material impact on our dateded financial statements.
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Disclosure Requirements Related to Fair Value Measments

In August 2009, the FASB issued Accounting Stansl&fddate 2009-05, “Fair Value Measurements andl@sces (ASC Topic 820)—
Measuring Liabilities at Fair Value” (ASU 2009-08)SU 2009-05 provides clarification that in circursces in which a quoted price in an
active market for the identical liability is notailable, a reporting entity is required to meadanevalue of such liability using one or more of
the techniques prescribed by the update. We ad@®&Hd2009-05 in our first quarter of Fiscal 201@ats adoption did not have a material
impact on our consolidated financial statementgdaimuary 2010, the FASB issued Accounting Standadpdste No. 2010-06, “Fair Value
Measurements and Disclosures (ASC Topic 820) —dripg Disclosures about Fair Value Measurement$SA2010-06). ASU 2010-06
includes certain additional disclosures about ifferégnt classes of assets and liabilities measatddir value. ASU 2010-06 is effective for
interim and annual reporting periods beginningraitecember 15, 2009 except for the disclosurestgimehases, sales, issuances and
settlements in the roll forward of activity in Lév&fair value measurements. We adopted this n@ewting standards update in our third
quarter of Fiscal 2010 and the adoption thereohadidhave a material impact on our consolidatedrfaial statements.

NOTE 3—ALLOWANCE FOR DOUBTFUL ACCOUNTS

Balance of allowance for doubtful accounts as oieJ80, 200" $ 2,08¢
Bad debt expense for the ye 2,85¢
Write-off /adjustment: (970

Balance of allowance for doubtful accounts as oeJB0, 200¢ 3,97¢
Bad debt expense for the y¢ 4,56
Write-off /adjustment: (4,329

Balance of allowance for doubtful accounts as oeJ80, 200¢ 4,20¢
Bad debt expense for the y¢ 4,68:
Write-off /adjustment: (4,029

Balance of allowance for doubtful accounts as oeJ80, 201( $ 4,86¢

Included in accounts receivable are unbilled resdglies in the amount of $11.7 million as of JuneZ&1,0 (June 30, 2009 — $7.0 million).

NOTE 4—CAPITAL ASSETS

As of June 30, 2010
Accumulated

Cost Depreciation Net
Furniture and fixture $ 13,60 $ 9,197 $ 4,40¢
Office equipmen 6,54 5,63( 912
Computer hardwar 89,19: 73,78¢ 15,40:
Computer softwar 31,24« 24,041 7,19
Leasehold improvemen 23,67¢ 13,57( 10,10¢
Buildings* 18,39¢ 2,13¢ 16,26!

$182,65! $ 128,36¢  $54,28¢
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As of June 30, 200!
Accumulated

Cost Depreciation Net
Furniture and fixture $11,47. $ 7,671 $ 3,79¢
Office equipmen 8,69¢ 7,674 1,02:
Computer hardwar 77,81 66,11¢ 11,69¢
Computer softwar 28,09 20,67¢ 7,41
Leasehold improvemen 19,66: 13,07« 6,58¢
Building 16,16: 1,51 14,65(

$161,90( $ 116,73!  $45,16¢

* Included in the cost of the building is an amouhtah relates to the Compé’s construction of a new building in Waterloo, Oida
Canada. Additions to the building amounted to $0illon during the year ended June 30, 2010. Caowctisn of the building is in progress
and therefore depreciation has not yet commer

NOTE 5—GOODWILL

Goodwill is recorded when the consideration paidsdfio acquisition of a business exceeds the fairevaf identifiable net tangible and
intangible assets. The following table summaribesahanges in goodwill since June 30, 2008:

Balance, June 30, 20! $564,64¢
Acquisition of Vizible Corporation (note 1. 258
Acquisition of Captaris Inc. (note 1 65,50¢
Acquisition of a division of Spicer Corporation (adl4) 4,791
Adjustments relating to prior acquisition (33,120
Adjustments on account of foreign excha (25,969
Balance, June 30, 20( 576,11:
Acquisition of Burntsand Inc. (note 1 5,48¢
Acquisition of New Generation Consulting Inc. (na#%) 3,06%
Acquisition of Nstein Technologies Inc. (note : 3,28
Acquisition of Vignette Corporation (note 1 109,95¢
Adjustments relating to prior acquisitions (757)
Adjustments on account of foreign exchai (25,52)
Balance, June 30, 20: $671,62:

*  Adjustments relating to prior acquisitions relgtémarily to: (i) adjustments to plans formulaiedaccordance with the FASB’s Emerging
Issues Task Force Issue No. 95-3, “Recognitionialbilities in Connection with a Purchase Busineem@ination” (EITF 95-3), relating
to employee termination and abandonment of exeeslities and (ii) the evaluation of the tax attribs of acquisition-related operating
loss carry forwards and deductions, including réidas in previously recognized valuation allowanceeginally assessed at the various
dates of acquisitior

**  Adjustments relating to prior acquisitions redab EITF 95-3 adjustments made in relation to agtjons consummated prior to the
adoption of ASC Topic 805 (pre Fiscal 2010 acqigisg).
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NOTE 6—ACQUIRED INTANGIBLE ASSETS

Technology
Customer
Assets Assets Total
Net book value, June 30, 20 $141,70¢ $140,12: $281,82:
Acquisition of Vizible Corporation (note 1. 374 — 374
Acquisition of Captaris Inc. (note 1 73,60( 32,90( 106,50(
Acquisition of eMotion LLC (note 14 2,82:% 1,411 4,23¢
Acquisition of a division of Spicer Corporation (ad.4) 5,52¢ 1,77 7,30¢
Purchase of an asset group constituting a bus{ness 14) — 2,081 2,081
Amortization expens (47,739 (33,259 (80,997
Foreign exchange and other impe (2,749 (3,530 (6,279
Net book value, June 30, 20 173,54 141,50: 315,04¢
Acquisition of Burntsand Inc.(note 1 — 753 753
Acquisition of New Generation Consulting Inc.(nG#%) — 44C 44C
Acquisition of Nstein Technologies Inc. (note : 17,31( 2,91¢ 20,22¢
Acquisition of Vignette Corporation (note 1 68,20( 22,70( 90,90(
Amortization expens (60,477 (35,940 (96,417)
Impairment of intangible assets (note (281) — (2817)
Foreign exchange and other impe (30¢) (2,17¢6) (2,489
Net book value, June 30, 20 $197,99¢ $130,19° $328,19:

The weighted average amortization period for aeglitechnology and customer intangible assets iajppately 6 years and 7 years,
respectively.

The following table shows the estimated future dipation expense for the fiscal years indicateaWelThis calculation assumes no
future adjustments to acquired intangible assets:

Fiscal years endin

June 30,
2011 $ 96,26"
2012 94,01¢
2013 90,73¢
2014 31,57¢
2015 and beyon 15,59t
Total $ 328,19:
NOTE 7—OTHER ASSETS
As of June 30 As of June 3C
2010 2009
Debt issuance cos $ 4,362 $ 4,72¢
Deposits and restricted ca 8,48¢ 4,61°F
Long-term prepaid expenses and other -term asset 3,85¢ 3,13(
Pension asse 19C 591
Deferred charge 27,55¢ —
$ 44,45¢ $ 13,06

Debt issuance costs relate primarily to costs imzlifor the purpose of obtaining long-term debtusepartially finance our acquisition
of Hummingbird Ltd. in 2006 (the Hummingbird acdtim) and are being
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amortized over the life of the long-term debt. D&ifpand restricted cash relate to security deppsavided to landlords in accordance with
facility lease agreements and cash restrictedhgeterms of contractual-based agreements. Longjteepaid expenses and other long-term
assets primarily relate to certain advance paynmamteng-term licenses that are being amortized theeapplicable terms of the licenses.
Pension assets relate to defined benefit pensamsgbr legacy IXOS Software AG (IXOS) employeed ditectors (see Note 9), recognized
under ASC Topic 715, “Compensation—Retirement BigsteDeferred charges relate to cash taxes payaidethe elimination of deferred tax
balances on account of legal entity consolidatamse as part of an internal reorganization of ima&onal subsidiaries in Fiscal 2010 (see Note
12).

NOTE 8—ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
Current liabilities
Accounts payable and accrued liabilities are cosegtiof the following:

As of June 3C As of June 3C

2010 2009
Accounts payab—trade $ 12,247 $ 15,46¢
Accrued salaries and commissic 34,06: 31,97
Accrued liabilities 53,84« 49,527
Amounts payable in respect of restructuring (ng 11,49¢ 5,061
Amounts payable in respect of acquisitions and dttpn related accrua 4,417 12,99:
Asset retirement obligatior 3,53¢ 1,974

Long-term accrued liabilities

As of June 30 As of June 3C

2010 2009
Amounts payable in respect of restructuring (n@&g $ 582 $ 84¢
Amounts payable in respect of acquisitions and &dttpn related accrua 2,51¢ 7,12¢
Other accrued liabilitie 9,98 7,93¢
Asset retirement obligatior 2,671 5,18¢
$ 15,75t $ 21,09¢

Asset retirement obligatior

We are required to return certain of our leaseditias to their original state at the conclusidnoar lease. We have accounted for such
obligations in accordance with ASC Topic 410, “AdRetirement and Environmental Obligations”. Aslahe 30, 2010 the present value of
this obligation was $6.2 million (June 30, 200972bmillion), with an undiscounted value of $6.8limn (June 30, 2009 — $8.7 million).

Accruals relating to acquisitior

In relation to our acquisitions made before Jul2d09, the date on which we adopted ASC Topic 8@5have accrued for costs relating
to legacy workforce reductions and abandonmenkoéss legacy facilities. Such accruals were capédlas part of the cost of the subject
acquisition and in the case of abandoned facilitiase been recorded at present value less oueststate for future sub-lease income and
costs incurred to
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achieve sulienancy. The accrual for workforce reductions isnguished against the payments made to the emgrdosged in the case of exc
facilities, will be discharged over the term of tiespective leases. Any excess of the differentedsn the present value and actual cash paid
for the abandoned facility will be charged to in@and any deficits will be reversed to goodwill €Tgrovisions for abandoned facilities are
expected to be paid by February 2015.

The following table summarizes the activity witlspect to our acquisition accruals during the yeaed June 30, 2010.

Subsequent Balance
Balance Usage/ Adjustments June 30
June 30, Initial Foreign
2009 Accruals Exchange to Goodwiill 2010
Captaris
Employee termination cos $ 4,91¢ $ — $ (4,269 $ (590 $ 62
Excess facilitie: 6,12 — (2,339 147 3,93
Transactio-related cost — — (49) 49 —
11,03¢ — (6,64¢€) (399 3,99¢
Hummingbird
Employee termination cos 25 — (25) — —
Excess facilitie: 1,46: — (99¢) (251) 214
Transactio-related cost — — — — —
1,48¢ — (1,029 (251) 214
IXOS
Employee termination cos — — — — —
Excess facilitie: 7,48: — (4,629 (29¢) 2,66:
Transactio-related cost — — — — —
7,48: — (4,624 (19¢) 2,66
Centrinity
Employee termination cos — — — — —
Excess facilities 11C — (55 — 55
Transactio-related cost — — — — —
11C — (55 — 55
Totals
Employee termination cos 4,941 — (4,289 (590 62
Excess facilitie: 15,17¢ — (8,010 (300) 6,86¢
Transactio-related cost — — (49) 49 —
$20,12( $ — $(12,349) $ (84) $6,931
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The following table summarizes the activity witlspect to our acquisition accruals during the yeaed June 30, 2009.

Captaris
Employee termination cos
Excess facilities
Transactio-related cost

Division of Spicer Corporation
Employee termination cos
Excess facilities
Transactio-related cost

Hummingbird
Employee termination cos
Excess facilities
Transactio-related cost

IXOS
Employee termination cos
Excess facilities
Transactio-related cost

Eloquent
Employee termination cos
Excess facilities
Transactio-related cost

Centrinity
Employee termination cos
Excess facilities
Transactio-related cost

Artesia
Employee termination cos
Excess facilities
Transactio-related cost

Totals
Employee termination cos
Excess facilities
Transactio-related cost

Subsequent
Balance Usage/ Adjustments Balance
June 30, Initial Foreign June 30,
2008 Accruals Exchange to Goodwill 2009
— $ 9,27¢ $ (6,870 $ 2,51( $ 4,91¢
— 3,347 (1,060) 3,83¢ 6,12¢
— 797 (1,109 312 —
— 13,42( (9,039 6,65¢ 11,03¢
— 262 (240 (22) —
— 262 (240) (22) —
31¢ — (189) (96) 25
4,24¢ - (1,997 (795) 1,46¢
81t — (120) (695) —
5,372 — (2,300) (1,58¢6) 1,48¢
15,25t — (7,772 — 7,48:
— — (45) 45 —
15,25t — (7,817 45 7,48:
247 — (249) — —
247 — (24%) — —
211 — (101) — 11C
211 — (101) — 11C
24 — (24) — —
24 — (24) — —
31C 9,27¢ (7,059 2,414 4,941
19,73¢ 3,341 (10,94%) 3,041 15,17¢
1,05¢ 1,05¢ (1,757) (360) —
$21,107  $13,68:  $(19,764) $ 5,09t $20,12(

The adjustments to goodwill primarily relate towsdiments to amounts accrued for employee termimatists and excess facilities
accounted for in accordance with EITF 95-3. Thedyath adjustments relating to amounts accrued fansaction costs are accounted for in
accordance with Statement of Financial Accountitan&ards No.141, “Business Combinations”, as teéte to acquisitions consummated

prior to the adoption of ASC Topic 805 (on July2009).
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NOTE 9—PENSION PLANS AND OTHER POST RETIREMENT BENEFITS
CDT Defined Benefit Plan and CDT Long-term Employ&enefit Obligations:

On November 1, 2008, the following unfunded defibedefit pension plan and long-term employee benéfigations were acquired,
relating to legacy Captaris employees of a whollyned subsidiary of Captaris called Captaris Docuriiechnologies GmbH (CDT). As of
June 30, 2010 and June 30, 2009, the balancemgetatthese obligations were as follows:

Total benefit Current portion of Noncurrent portion of

obligation benefit obligation* benefit obligation
CDT defined benefit pla $ 15,507 $ 40t $ 15,10:
CDT Anniversary plar 524 89 43¢
CDT early retirement pla 351 — 351
Total as of June 30, 20: $ 16,38: $ 494 $ 15,88¢
Total benefit Current portion of Noncurrent portion of

obligation benefit obligation* benefit obligation
CDT defined benefit pla $ 14,82¢ $ 362 $ 14,46¢
CDT Anniversary plar 96( 214 74€
CDT early retirement pla 591 — 591
Total as of June 30, 20( $ 16,37¢ $ 57€ $ 15,80:

* The current portion of the benefit obligation hag included within Accounts payable and accruadilities within the Consolidate
Balance Sheet:

CDT Defined Benefit Plan

CDT sponsors an unfunded defined benefit pensian pbvering substantially all CDT employees (CDTigien plan) which provides f
old age, disability and survivorbenefits. Benefits under the CDT pension plan aregally based on age at retirement, years ofeanid th
employee’s annual earnings. The net periodic codti® pension plan is determined using the pre@ctnit credit method and several actuarial
assumptions, the most significant of which arediseount rate and estimated service costs.

The following are the components of net periodindfé costs for the CDT pension plan and the detafithe change in the benefit
obligation for the periods indicated:

As of June 30 As of June 30
2010 2009

Benefit obligatio—beginning $ 14,82¢ $ 13,48¢*
Service cos 403 34¢
Interest cos 862 58¢
Benefits paic (340 (134)
Curtailment gair (30€)*** (271)
Actuarial (gain) los: 2,064 (734
Foreign exchange (gain) lo (2,007 1,544
Benefit obligatio—ending 15,507 14,82¢
Less: current portio (409 (362)
Noncurrent portion of benefit obligatic $ 15,10: $ 14,46¢

* Benefit obligation as of June 30, 20!
**  Benefit obligation as of November 1, 2008 (dataaduisition).
*** Includes portion charged to the purchase pricesatiegnt in accordance with ASC Topic 715, paragg-15.
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The following are the details of net pension expgefios the CDT pension plan for the periods indidate

Year ended Year ended
June 30, 201 June 30, 200
Pension expense
Service cos $ 402 $ 34¢
Interest cos 862 58t
Curtailment gair (403 —
Net pension expen: $ 862 $ 934

The CDT pension plan is an unfunded plan and thezefo contributions have been made since the fioecepf the plan.

In determining the fair value of the CDT pensioarpbenefit obligations as of June 30, 2010 and 30n&009, respectively, we used the
following weighted-average key assumptions:

June 30, 201 June 30, 200
Assumptions:
Salary increase 2.25% 2.25%
Pension increast 1.5(% 1.5(%
Discount rate 5.0(% 6.0(%
Employee fluctuation rate:
to age 3( 1.0(% 1.0(%
to age 3¢ 0.5(% 0.5(%
to age 4( 0.0(% 0.0(%
to age 4¢ 0.5(% 0.5(%
to age 5( 0.5(% 0.5(%
from age 51 1.0(% 1.0(%

Anticipated pension payments under the CDT pengian for the fiscal years indicated below are diefes:

2011 $ 40t
2012 427
2013 474
2014 524
2015 59(C
2016 to 201¢ 3,882
Total $6,30:

CDT Long-term Employee Benefit Obligations.

CDT'’s long-term employee benefit obligations atseler CDT’s “Anniversary plan” and an early retigmh plan. The obligation is
unfunded and carried at a fair value of $0.5 millfor the Anniversary plan and $0.4 million for tharly retirement plan as of June 30, 2010
($1.0 million and $0.6 million, respectively, asqe 30, 2009).

The Anniversary plan is a defined benefit planlfmg-tenured CDT employees. The plan provides fong-sum payment to employees
of two months of salary upon reaching the annivgretwenty-five years of service and three morghsalary upon reaching the anniversary
of forty years of service. The early retirement
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plan is designed to create an incentive for emmeywithin a certain age group, to transition fridafl or part-time) employment into
retirement before their legal retirement age. e allows employees, upon reaching a certaintagaect to work full-time for a period of
time and be paid 50% of their full-time salary. éftvorking within this arrangement for a designgtedod of time, the employee is eligible to
take early retirement and receive payments fronetitaed but unpaid salaries until they are elidibleeceive payments under the
postretirement benefit plan discussed above. Benafider the early retirement plan are generalbgtan the employee’s compensation and
the number of years of service.

IXOS AG Defined Benefit Plan:

Included within “Other Assets” are net pension &ssé$0.2 million (June 30, 2009 — $0.6 millior)ating to two IXOS defined benefit
pensions plans (IXOS pension plans) in connectiith gertain former members of the IXOS Board ofdaiors and certain IXOS employees,
respectively (See Note 7 “Other Assethe net periodic pension cost with respect to X@3 pension plans is determined using the proje
unit credit method and several actuarial assumstitdre most significant of which are the discoaté and the expected return on plan assets.
The fair value of our total plan assets under ¥@$ pension plans, as of June 30, 2010, is $3.BomilJune 30, 2009 — $3.5 million). The fair
value of our total pension obligation under the X@ension plans as of June 30, 2010 is $3.1 mi{lane 30, 2009 — $2.9 million).

NOTE 10—LONG-TERM DEBT
Long-term debt
Long-term debt is comprised of the following:

As of June 3C As of June 3C
2010 2009
Long-term debt
Term loan $ 288,01 $ 291,01
Mortgage 12,49: 11,67:
300,51: 302,68:
Less:
Current portion of long -term debt
Term loan 2,99: 2,99:
Mortgage 12,49 45€
15,48t¢ 3,44¢
Long-term portion of long-term debt $ 285,02t $ 299,23

Term loan and Revolver

On October 2, 2006, we entered into a $465.0 milticedit agreement (the credit agreement) with @a@ean chartered bank (the bank)
consisting of a $390.0 million term loan facilith¢ term loan) and a $75.0 million committed revwaiviong-term credit facility (the revolver).
The term loan was used to finance a portion offtwmmingbird acquisition. We have not drawn down ampounts under the revolver to date.

Term loan

The term loan has a seven year term, expires oob@c®, 2013 and bears interest at a floatingabtdBOR plus 2.25%. The quarterly
scheduled term loan principal repayments are equal5% of the original principal amount, due equohrter with the remainder due at the
of the term, less ratable reductions for any ndredaled prepayments made. From October 2, 2006ntketion of the loan) to June 30, 2010,
we have made total non-scheduled prepayments o®$8illion towards the principal on the term lo&ur current quarterly scheduled
principal payment is approximately $0.7 million.
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For the year ended June 30, 2010, we recordecksiterpense of $7.4 million (June 30, 2009-$1118amiand June 30, 2008- $21.3
million) relating to the term loan.

Revolver

The revolver has a five year term and expires ol 2, 2011. Borrowings under this facility bederest at rates specified in the cn
agreement. The revolver is subject to a “standfbg’ranging between 0.30% and 0.50% per annum deypeon our consolidated leverage
ratio. There were no borrowings outstanding undderrévolver as of June 30, 2010.

For the year ended June 30, 2010, we recorded@ameg of $0.2 million (June 30, 2009 — $0.2 milléo June 30, 2008 O3B million),
on account of stand-by fees relating to the revolve

Mortgage

The mortgage consists of a five year mortgage ageaeentered into during December 2005 with thekb@he original principal amount
of the mortgage was Canadian $15.0 million. Thetgawe: (i) has a fixed term of five years, (ii) ovas on January 1, 2011, and (jii) is sec
by a lien on our headquarters in Waterloo, Ont&l&nada. Interest accrues monthly at a fixed fafe2%% per annum. Principal and interest
are payable in monthly installments of Canadiard $aillion with a final lump sum principal paymenit©@anadian $12.6 million due on
maturity. As of June 30, 2010, the carrying valtithe mortgage was $12.5 million (June 30, 2009.£.% million).

As of June 30, 2010, the carrying value of thetsgsWaterloo building was $15.9 million (June 2009 — $14.7 million).

For the year ended June 30, 2010, we recordecksiterkpense of $0.6 million (June 30, 2009 — $0lom and June 30, 2008 — $0.7
million) relating to the mortgage.

NOTE 11—SHARE CAPITAL, OPTION PLANS AND SHARE-BASED PAYMENTS
Share Capital

Our authorized share capital includes an unlimitechber of Common Shares and an unlimited numbgrsbfpreference shares. No
preference shares have been issued.

Treasury Stock

During the fourth quarter of Fiscal 2010, we refmaised 307,579 Open Text shares, in the amount4o® $dillion, for the purpose of
future reissuance under our Fiscal 2010 Long-terwertive Plan (LTIP). No such purchases were madegl Fiscal 2009 and Fiscal 2008.

As of June 30, 2010 we have not reissued any sframsreasury.
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Option Plans

A summary of stock options outstanding under ouious Stock Option Plans is set forth below. Alhmhers shown in the chart below
have been adjusted, where applicable, to accoutthéatwo-for-one stock split that occurred on @eto22, 2003.

1998

2004 Artesia Centrinity Gauss IXOS Vista
Stock Stock Stock Stock Stock Hummingbird Stock Stock
Option Option Option Option Option Option Option Option
Plan Plan Plan Plan Plan Plan Plan Plan
Date of
inceptior  Jur-98 Oct-04 Ser-04 Jar-03 Jar-04 Oci-06 Mar-04 Ser-04
Eligibility Eligible Eligible Eligible Eligible Eligible Eligible Eligible Former
employees employees, asemployees, an employees, employees asemployees, an employees asemployees, an
and directors, determined by consultants of consultants determined by consultants of determined by consultants of
as determine the Board of Artesia and directors, the Board of Hummingbird the Board of Vista
by the Board  Directors Technologies as determined Directors Inc. Directors Inc.
of Directors Inc. by the Board
of Directors
Options
granted
to date 7,914,29C 3,122,10C 20,000 414,968 51,000 355,675 210,000 43,500
Options
exercise
to date (4,457,680, (974,850) — (395,641) (3,000) (18,579) (57,250) (19,250)
Options
cancelle:
to date (2,555,110 (463,625) (10,000) (13,500) (13,000) (318,531) (144,750) (17,625)
Options
outstandin 901,500 1,683,62¢ 10,000 5,827 35,000 18,565 8,000 6,625
Terminatior Immediately Immediately Immediately Immediately Immediately Immediately Immediately Immediately
grace “for cause”; “for cause”;  “for cause”;  “for cause”;  “for cause”;  “for cause”;  “for cause”;  “for cause”;
periods 90 daysfor 90 daysfor 90daysfor 90daysfor 90daysfor 90daysfor 90daysfor 90 days for
any other any other any other any other any other any other any other any other
reason; 180 reason; 180 reason; 180 reason; 180 reason; 180 reason; 180 reason; 180 reason; 180
days due to days due days due days due to  days due to days due days due days due
death to deatt to deatt death death to deatt to deatt to deatt
Vesting 25% peryear  25% per 25% per 25% per 25% pet 25% pet 25% pet 25% pet
schedule unless other- year, unless year, unless year, unless vyear, unless year, unless year, unless year, unless
wise other- other- other- other- other- other- other-
specified  wise specifiec wise specifiec wise specifiec wise specifiec wise specifiec wise specifiec wise specifiec
Exercise
price
range  $8.44- $31.3£$14.02— $48.3¢$17.99- $17.9¢$13.50- $13.5( $26.24— $26.22$18.36— $27.7£ $26.24— $26.2£$17.99- $17.9¢
Expiration 7/31/2010tc 12/9/2011tc  9/3/2010tc  1/28/2013tc 1/27/2014 t¢  10/2/2013 t¢  1/27/2014 t¢  9/3/2010 tc
dates 2/3/2016 5/3/2017 9/3/2013 1/28/2013 1/27/2014 10/2/2013 1/27/2014 9/3/2013
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The following table summarizes information regagd#tock options outstanding at June 30, 2010:

Options Outstanding

Options Exercisable

Weighted

Average

Number of options Remaining
Contractual

Range of Exercise QOutstanding as of

Prices June 30, 2010 Life (years)
$ 8.44-$14.02 500,32 2.4¢
$14.10- $14.94 317,75( 1.4¢
$14.94- $17.01 320,77¢ 1.2¢€
$17.04-$19.85 289,34 2.8¢
$20.00- $27.70 273,10( 4.47
$27.75- $31.35 201,09¢ 5.04
$34.50- $34.75 397,50( 4.1C
$34.75-$42.14 218,75( 6.1
$43.43- $48.39 150,50( 6.62
$ 8.44-$48.39 2,669,14. 3.4:

Share-Based Payments

Weighted Weighted
Number of options

Average Average

Exercise Exercisable as of Exercise
Price June 30, 2010 Price

$12.32 450,32° $12.1¢
14.1¢ 317,75( 14.1¢
16.8¢ 214,52¢ 16.7¢
18.5: 253,98 18.3¢
24.2¢ 230,60( 24.4(
29.9: 82,45¢ 30.71
34.51 90,00( 34.5]
38.3¢ 18,75( 37.2%
44,4z — —

$ 23.5¢ 1,658,39: $18.2(

Total share-based compensation cost for the penlilsated below is detailed as follows:

Stock options

Restricted stock units (legacy Vignette employt
Deferred stock units (Director

Performance stock units (Fiscal 2010 LT

Total shar-based compensation expel

* Inclusive of charges of $3.2 million booked to Spkcharges (see Note 1.

Summary of Outstanding Stock Options

Year ended June 30

2010 2009 2008
$7,29% $5,03% $3,78¢
86¢ — —
127 — —
1,47¢ — —
$9,76¢ $5,03% $3,78¢

As of June 30, 2010, options to purchase an aggej&,669,142 Common Shares were outstandind &#&2,345 Common Shares
were available for issuance under our stock opglans. Our stock options generally vest over fearg and expire between seven and ten
years from the date of the grant. The exerciseefdhe options we grant is set at an amountishadt less than the closing price of «
Common Shares on the trading day on NASDAQ immeljigtreceding the applicable grant date.

A summary of option activity under our stock optjgans for the year ended June 30, 2010 and 2089 fisllows:

Weighted-
Average Exercist
Options Price
Outstanding at June 30, 20 2,828,98! $ 20.71
Granted 328,00( 41.2¢
Exercisec (474,44, 18.8¢
Forfeited or expires (13,409 24.61
Outstanding at June 30, 20 2,669,14: $ 23.5¢
Exercisable at June 30, 20 1,658,39. $ 18.2(
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Weighted-
Average
Remaining
Contractual Term Aggregate Intrinsic Value

(years) ($'000s)

3.4% 38,58¢
2.7¢ $ 32,07t
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Weighted-
Average
Weighted- Remaining
Average Exercisi Contractual Term Aggregate Intrinsic Value
Options Price (years) ($'000s)
Outstanding at June 30, 20 3,763,66! $ 15.22
Granted 716,10( 32.6¢
Exercisec (1,538,57) 12.17
Forfeited or expires (112,209 29.9¢
Outstanding at June 30, 20 2,828,98! $ 20.71 4.21 $ 44,47¢
Exercisable at June 30, 20 1,625,97! $ 16.6¢ 3.4¢ $ 32,17

We estimate the fair value of stock options ushegBlack-Scholes option pricing model, consisteith whe provisions of ASC Topic
718, “Compensation—Stock Compensation” (ASC Togi8)7and SEC Staff Accounting Bulletin No. 107. Tdption-pricing models require
input of subjective assumptions including the eated life of the option and the expected volatitifythe underlying stock over the estimated
life of the option. We use historical volatility adasis for projecting the expected volatilitytteé underlying stock and estimate the expected
life of our stock options based upon historicabdat

We believe that the valuation technique and theaggh utilized to develop the underlying assumpstiare appropriate in calculating the
fair value of our stock option grants. Estimate$aifvalue are not intended, however, to predittial future events or the value ultimately
realized by employees who receive equity awards.

For the periods indicated, the following weighteai@ge fair value of options and weighted-averageimptions used were as follows:

Year ended June 30,

2010 2009 2008
Weighte—average fair value of options gran $14.2¢ $12.47 $12.72
Weighted-average assumptions usec
Expected volatility 39% 42% 43%
Risk—free interest rat 2.2% 2.9% 3.%%
Expected dividend yiel 0% 0% 0%
Expected life (in years 4.3 4.4 4.4
Forfeiture rate (based on historical rai 5% 5% 5%

As of June 30, 2010, the total compensation cdata to the unvested stock awards not yet recednizas $7.8 million, which will be
recognized over a weighted average period of apmprately 2 years.

No cash was used by us to settle equity instrungrarsted under share-based compensation arrangement
We have not capitalized any share-based compengaigis as part of the cost of an asset in anlyeopériods presented.

For the year ended June 30, 2010, cash in the amd®8.9 million was received as the result of éixercise of options granted under
sharebased payment arrangements. The tax benefit rdadizeis during the year ended June 30, 2010 frenexiercise of options eligible fol
tax deduction was $1.9 million, which was recordsddditional paid-in capital.

For the year ended June 30, 2009, cash in the amd®id8.7 million was received as the result & éxercise of options granted under
sharebased payment arrangements. The tax benefit rdadizeis during the year ended June 30, 2009 frenexiercise of options eligible fol
tax deduction was $8.6 million, which was recordsddditional paid-in capital.
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For the year ended June 30, 2008, cash in the ambd$id1.6 million was received as the result & éxercise of options granted under
sharebased payment arrangements. The tax benefit rdadizeis during the year ended June 30, 2008 frenexiercise of options eligible fol
tax deduction was $1.1 million, which was recordsddditional paid-in capital.

Deferred Stock Units (DSUs) and Performance Stockitd (PSUs)

During the year ended June 30, 2010, we granté@®4jgferred stock units (DSUSs) to certain nonemgéogirectors (June 30, 2009 — nil,
June 30, 2008 — nil). The DSUs were issued unage€Ctimpany’s Deferred Share Unit Plan that camesdffext on February 2, 2010 and will
vest at the date of the Company’s next annual génsgeting (expected to be in December, 2010).

During the year ended June 30, 2010 we also gra@tiédb79 performance stock units (PSUs) under moaF2010 LTIP (June 30, 2009-
nil, June 30, 2008-nil). Awards achieved underRtsgal 2010 LTIP will be settled over the threeryeariod ending June 30, 2012.

Restricted Stock Awards (RSA

On July 21, 2009, we granted, as part of our adipnsof Vignette, 574,767 Open Text RSAs to certaigacy Vignette employees and
directors as replacement for similar restrictedls@wvards held by these employees and directors ey were employed by Vignette. These
awards were valued at $13.33 per RSA on July 20928nd a portion has been allocated to the pueghidse of Vignette. The remaining
portion is amortized, as part of share-based cosgigm expense, over the vesting period of theseday

Long Term Incentive Plan:

On September 10, 2007, our Board of Directors agatdhe implementation of a LTIP called the “Opeax{TCorporation Long-Term
Incentive Plan”. The LTIP is a rolling three yeaogram whereby we make a series of annual graaté, ef which covers a three year
performance period, to certain of our employeed,wahich vests upon the employee and/or the Comp@esting pre-determined performance
and market-based criteria.

Grants made in Fiscal 2008 under the LTIP (LTIRobk effect in Fiscal 2008, starting on July 1, 20Bwards under LTIP 1 will be
settled in cash.

Grants made in Fiscal 2009 under the LTIP (LTIRoBK effect in Fiscal 2009 starting on July 1, 20A®&ards under LTIP 2 may be
equal to 100% of the target. We expect to settliPLX awards in cash.

Grants made in Fiscal 2010 under the LTIP (LTIRo8k effect in Fiscal 2010 starting on July 1, 208®&ards under LTIP 3 may be
equal to 50%, 100% or 150% of the target. We exjmesettle LTIP 3 awards in stock.

Consistent with the provisions of ASC Topic 718, veae measured the fair value of the liability und&lP 1 and LTIP 2 as of June 30,
2010 and recorded an expense relating to suclityatoi compensation cost in the amount of $14.Riom for the year ended June 30, 2010
(June 30, 2009 — $3.9 million, June 30, 2008 — $@lkon). The outstanding liability under the LTH% of June 30, 2010 was $15.4 million
(June 30, 2009 — $6.2 million) and is re-measueskt upon the change in the fair value of thelitgbas of the end of every reporting
period, and a cumulative adjustment to compensatish for the change in fair value is recognizdte €Eumulative compensation expense
recognized upon completion of the LTIP will be elquathe payouts made.

PSUs granted under LTIP 3 have been measured atfae, consistent with ASC Topic 718 and willdierged to share-based
compensation expense over the remaining life optae. During Fiscal 2010 an amount of $1.5 millleas been charged to share-based
compensation expense on account of LTIP 3.
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NOTE 12—INCOME TAXES

We operate in several tax jurisdictions. Our incasngubject to varying rates of tax, and lossearima in one jurisdiction cannot be used
to offset income taxes payable in another. Thectffe tax rate represents the net effect of theshixcome earned in various tax jurisdictions
which are subject to a wide range of income tagsat

The following is a geographical breakdown of incobegore the provision for income taxes:

Year Ended June 30,

2010 2009 2008

Domestic incomt $44,29¢ $28,49: $55,38¢
Foreign income 44 56¢ 52,28¢ 21,11:
Income before income taxe $88,86  $80,777  $76,49:

* Excludes minority interest of nil, $51,000 and $4@®, respectively, for Fiscal 2010, 2009 and 2!
The provision for income taxes consisted of théfeing:

Year Ended June 30,

2010 2009 2008

Current income taxe:

Domestic $ 2,64¢ $ 5,45( $11,87¢

Foreign 22,88: 28,25 35,44¢
25,53( 33,70: 47,31¢

Deferred income taxes (recoverie

Domestic 16,00: (60) 2,064

Foreign (40,220 (9,859 (26,390
(24,219 (9,919 (24,329

Provision for income taxe $ 1,311 $23,78¢ $ 22,99:

A reconciliation of the combined Canadian federal arovincial income tax rate with our effective@me tax rate is as follows:

Year Ended June 30,

2010 2009 2008
Expected statutory ra 32.5(% 33.2t% 34.81%
Expected provision for income tax $ 28,88: $26,85¢ $26,62¢
Effect of permanent differenc (2,130 (4,850 (2,977
Effect of foreign tax rate differenc (8,27%) (7,296 (1,189
Effect of change in tax ratt (6,76%) (1,540 (1,607
Benefit of losse: — — (1,082
Change in valuation allowan 814 6,82 1,80¢
Difference in tax filings from provisio 1,59( 177 1,88(
Withholding taxes and other iter 8,401 3,61¢ (480)
Impact of internal reorganization of subsidiaries éegal entity reductior (21,209 — —

$ 1,311 $23,78t¢ $22,99:
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As a result of an internal reorganization of oueinational subsidiaries we recorded a tax recos€f§21.2 million during Fiscal
2010. This initiative was undertaken to consolidaie intellectual property within certain jurisdams and to effect an operational reduction of
our global subsidiaries with a view to, eventualiigying a single operating legal entity in eaclsgliction.

We have approximately $39.7 million of domestic foapital loss carryforwards. In addition, we had®%$.2 million of foreign non-
capital loss carryforwards of which $129.9 millibave no expiry date. The remainder of the foregmsés expires between 2011 and 2030. In
addition, investment tax credits of $25.9 milliofll\expire between 2011 and 2030.

The primary components of the deferred tax assetdiabilities are as follows, for the periods ioaied below:

June 30,
2010 2009

Deferred tax asset:
Non-capital loss carryforwarc $ 63,58¢ $ 106,85¢
Capital loss carryforwarc — 5,99:
Undeducted scientific research and developmentresqs 7,85¢ 11,24:
Depreciation and amortizatic 15,51( 22,25:
Restructuring costs and other resetr 10,69( 13,927
Other 22,92; 24,16:
Total deferred tax ass 120,57: 184,43
Valuation allowanct (63,99) (81,767
Deferred tax liabilities
Scientific research and development tax cre (8,252 (10,287
Deferred credit: (861) (772)
Acquired intangible: (11,029 (108,799
Intercompany debt reser (22,419 —
Other (12,74%) (1,715
Deferred tax liabilities (55,309 (121,569
Net deferred tax asset (liabilit $ 1,27¢ $ (18,899
Comprised of:
Current assel $ 15,71 $ 20,62:
Long-term asset 27,40¢ 69,87
Current liabilities (28,389 (50¢)
Long-term liabilities (13,459 (108,889

$ 1,27¢ $ (18,899

We believe that sufficient uncertainty exists reljjag the realization of certain deferred tax ast&ta valuation allowance is required.
We continue to evaluate our taxable position quigreend consider factors by taxing jurisdictionglinding but not limited to factors such as
estimated taxable income, any historical experieridesses for tax purposes and the future growtbpen Text.
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The aggregate changes in the balance of our grossagnized tax benefits (including interest andaltées) were as follows:

Unrecognized tax benefits as of July 1, 2 $ 89,32/
Increases on account of current year posit 4,81¢
Increases on account of prior year positi 2,34¢
Decreases due to settlements with tax authol (201)
Decreases due to lapses of statutes of limita (4,939
Unrecognized tax benefits as of July 1, 2 91,35:
Increases on account of current year posit 54C
Increases on account of prior year positio 22,42¢
Decreases due to settlements with tax authol (672)
Decreases due to lapses of statutes of limita (6,159
Unrecognized tax benefits as of June 30, 2 $107,49¢

* Included in these balances as of June 30, 201@capared balances of $4.4 million, relating to doguisition of Vignette

Included in the above tabular reconciliation areegongnized tax benefits of $42.1 million relatiogdeferred tax assets in jurisdictions in
which these deferred tax assets are offset withati@n allowances. The net unrecognized tax bearéituding these deferred tax assets is
$65.4 million as of June 30, 2010 ($47.0 millioncddune 30, 2009).

Upon adoption of FIN 48 we elected to follow an@aating policy to classify interest related to llakes for income tax expense under
the “Interest income (expense), net” line and pégwtelated to liabilities for income tax expenseler the “Other income (expense)” line of
our Consolidated Statements of Income. For the geded June 30, 2010, we recognized interest iartieunt of $1.4 million (June 30, 2009 —
$1.0 million, June 30, 2008 — $1.1 million) and akies reversed in the amount of $1.1 million (J8Ae2009 penalties recognized- $0.2
million, June 30, 2008 penalties recognized — $@ildlon). The amount of interest and penalties aedras of June 30, 2010 was $6.8 million
($4.1 million as of June 30, 2009) and $12.0 mill{$9.4 million as of June 30, 2009), respectiviigluded in these balances as of June 30,
2010, are accrued interest and penalties of $dIBmand $0.7 million, respectively, relating toetacquisition of Vignette (see Note 14).

We believe that it is reasonably possible thatgttess unrecognized tax benefits, as of June 3@) 26ald increase tax expense in the
next 12 months by $4.0 million (June 30, 2009, dase by $0.2 million), relating primarily to thep@ation of competent authority relief and
tax years becoming statute barred for purposestofd tax examinations by local taxing jurisdicgon

Our three most significant tax jurisdictions aren@a@a, the United States and Germany. Our tax §iliegnain subject to examination by
applicable tax authorities for a certain lengthiwfe following the tax year to which those filingdate. Tax years that remain open to
examinations by local taxing authorities vary bgigdiction up to ten years.

We are subject to tax examinations in all majoirtgyjurisdictions in which we operate and curretithve examinations open in Canada,
the United States, France, and Spain. On a qualiasis we assess the status of these examinatighthe potential for adverse outcomes to
determine the adequacy of the provision for incame other taxes.

We believe that we have adequately provided forraagonably foreseeable outcomes related to owndaxinations and that any
settlement will not have a material adverse eféecour consolidated financial position or resufteerations. However, we cannot predict
with any level of certainty the exact nature of &uyire possible settlements.
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NOTE 13—SPECIAL CHARGES (RECOVERIES)

Special charges are primarily costs related tagerestructuring initiatives that we have undegtakrom time to time under our various
restructuring plans. In addition, with effect fralaly 1, 2009, Special charges also include acdurisielated costs with respect to acquisitions
made on or after July 1, 2009.

The following tables summarize total Special chargeurred during the periods indicated below:

Year ended June 30,

2010 2009 2008
Fiscal 2010 Restructuring Plan (cash liability por} $33,79¢ $ — $—
Fiscal 2010 Restructuring Plan (st-based compensation expen 3,16¢ — —
Total Fiscal 2010 Restructuring Pl 36,96: — —
Fiscal 2009 Restructuring Pl 2,87¢ 14,21 —
Other Restructuring Plan: — — (41¢)
Acquisitior-related cost 3,24¢ — —
Impairment charges and other impe 577 223 —
Total special charges (recoveri $43,66¢  $14,43¢  $(41¢)

* Relates to restructuring plans implemented pridfisecal 2008

Total costs to be incurred in conjunction with Fiscal 2010 restructuring plan are expected toppeaximately $32 million to $40
million, of which $37.0 million has been recordeihin Special charges to date. Reconciliationshefltability relating to each of our
outstanding restructuring plans are provided hatetun

Fiscal 2010 Restructuring Plan (cash liability paan)

In the first quarter of Fiscal 2010, our Board agyad, and we began to implement, restructuringitiets to streamline our operations
and consolidate certain excess facilities (Fis€dlQ2restructuring plan). These charges relate tifarce reductions and other miscellaneous
direct costs. The provision related to workforcgugtion is expected to be paid by December 2010a Quarterly basis, we will conduct an
evaluation of the remaining balances relating tokfayce reduction and revise our assumptions atichates as appropriate.

A reconciliation of the beginning and ending lidifor year ended June 30, 2010 is shown below.

Workforce
Fiscal 2010 Restructuring Plan reduction Facility costs Other* Total
Balance as of June 30, 20 $ — $ — $ — $ —
Accruals and adjustmen 28,87" 2,27¢ 2,65(C 33,79¢
Cash payment (20,069 (1,057) (2,650 (23,775
Noncash dra-downs and foreign exchan (76) 4 — (72
Balance as of June 30, 20 $ 8,731 $ 1,221 $ — $ 9,95C

* Other costs relate to c-time legal and consulting fees incurred on accofiain internal reorganization of our internatiosabsidiarie:
initiated to consolidate our intellectual propentighin certain jurisdictions and to effect an ogamaal reduction of our global subsidiaries
with a view to, eventually, having a single opargtiegal entity in each jurisdiction (see Note :

Fiscal 2009 Restructuring Plan

In the second quarter of Fiscal 2009, our Board@pga, and we began to implement, restructurintyities to streamline our operations
and consolidate certain excess facilities (Fis@@restructuring plan).
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The total costs incurred in conjunction with thedal 2009 restructuring were $17.1 million, whiasHteen recorded within Special charges
since the commencement of the plan. The $17.1anitharge consisted primarily of costs associati#hiworkforce reduction in the amount
$12.4 million and abandonment of excess faciliiethe amount of $4.7 million. The provision relhte workforce reduction has been
substantially paid and the provision relating talfey costs is expected to be paid by April 2012.

A reconciliation of the beginning and ending li#tlyifor the years ended June 30, 2010 and Jun2(I® are shown below.

Workforce
Fiscal 2009 Restructuring Plan reduction Facility costs Total
Balance as of June 30, 20 $ 2,71¢ $ 2,93t $ 5,651
Accruals and adjustmen 2,15¢ 72C 2,87¢
Cash payment (4,58t (2,58¢) (7,179
Noncash dra-downs and foreign exchan 38 563 601
Balance as of June 30, 20 $ 32¢ $ 1,62¢ $ 1,957

Workforce
Fiscal 2009 Restructuring Plan reduction Facility costs Total
Balance as of June 30, 20 $ — $ — $ —
Accruals and adjustmen 10,25( 3,961 14,21
Cash payment (7,177) (1,082) (8,259
Foreign exchange and other adjustm (359 54 (301)
Balance as of June 30, 20 $ 2,71¢ $ 2,93t $ 5,651

Fiscal 2006 Restructuring Plan

In the first quarter of Fiscal 2006, our Board agwed, and we began to implement restructuring giets/to streamline our operations ¢
consolidate our excess facilities (Fiscal 2006ruestiring plan). These charges related to workfoeckictions, abandonment of excess facil
and other miscellaneous direct costs. The totalinosrred in conjunction with the Fiscal 2006 rasturing plan was $20.9 million which has
been recorded within Special charges since the @mmeament of the plan. The actions related to waockfoeduction were completed as of
September 30, 2007. The provisions relating tdifgaiosts are expected to be paid by January 2014.

A reconciliation of the beginning and ending li#tlyifor the years ended June 30, 2010 and Jun2(I® are shown below.

Fiscal 2006 Restructuring Plar Facility costs
Balance as of June 30, 20 $ 25¢
Accruals and adjustmen —

Cash payment (99)
Noncash dra-downs and foreign exchan 6
Balance as of June 30, 20 $ 171
Fiscal 2006 Restructuring Plar Facility costs
Balance as of June 30, 20 $ 90€
Accruals and adjustmen —

Cash payment (560)
Foreign exchange and other adjustm (87
Balance as of June 30, 20 $ 25¢
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Impairment Charges and Other Impacts

Included within Special charges for the year entlete 30, 2010 is a charge of (i) $0.4 million rieato the write down of certain
prepaid royalties in connection with the disconéince of certain of our product lines, (ii) a chao§&0.5 million, relating to certain capital
assets that were written down in connection withoues leasehold improvements and redundant offigépenent at abandoned facilities, (iii) a
charge of $0.3 million relating to an impairmentirtingible assets and (iv) a recovery of $0.5iarilfelating to a reduction in an asset
retirement obligation associated with a facilitathas been partially vacated.

Included within Special charges for the year endlete 30, 2009 is a charge of $0.2 million relatmgertain capital assets that were
written down in connection with various leasehafpprovements and redundant office equipment at alredtifacilities.

NOTE 14—ACQUISITIONS
Fiscal 2010
Burntsand Inc.

On May 27, 2010, we acquired Burntsand Inc. (Bamd, a provider of technology consulting servimesustomers with complex
information processing and information managemeqgtirements, focusing in particular in areas sicB@M, Collaboration and Service
Management. Burntsand was based in Toronto, Ont@dnada. We believe the acquisition of Burntsailldcamplement and enhance our
current service offerings to further strengthen mpasition in the ECM market. In accordance with AB@pic 805, this acquisition was
accounted for as a business combination.

The results of operations of Burntsand have beesdalmated with those of Open Text beginning May 2710.

The following tables summarize the consideratioid jar Burntsand and the amount of the assets esdjaind liabilities assumed, as w
as the goodwill recorded as of the acquisition date

Cash consideration pa $10,79:
Acquisition related costs (included in Special gearin the Consolidated Statements of Incomehiear ended
June 30, 201 $ 308

The recognized amounts of identifiable assets aedwind liabilities assumed, based upon theintines as of May 27, 2010 are set
forth below:

Current assets (inclusive of cash acquired of ¥, $ 6,627
Long-term asset 81:
Intangible customer asse 75%
Total liabilities assume 2,88¢
Total identifiable net asse 5,301
Goodwill 5,48¢

$10,79:

The factors that impact the deductibility of gooli\are currently being assessed.

The fair value of current assets acquired incluE®unts receivable with a fair value of $3.3 milli The gross amount receivable was
$3.3 million, all of which is expected to be colibte.
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The fair value of the acquired intangible custormsets and goodwill is provisional, pending anyrédated impacts on the valuations of
these items.

The amount of Burntsand'’s revenue and net incooss)lincluded in Open Text's consolidated staternéoperations for the year ended
June 30, 2010, and the unaudited pro forma revandenet income of the combined entity had the aitipnm date been consummated as of
July 1, 2009 and July 1, 2008, are set forth below:

Revenue Net Income (loss
Actual from May 27, 2010 to June 30, 2( $1,661 $ (513
Year ended June 30,
2010 2009
Supplemental Unaudited Pro forma Informat
Total revenue $929,03: $808,44¢
Net income* $ 83,397 $ 56,74:

* Included within net income for the periods reporaddve are the estimated amortization chargesnglad the preliminary allocated valu
of intangible asset:

The unaudited pro forma financial information ie tiable above is presented for informational pugpamly and is not indicative of the
results of operations that would have been achiéubé acquisition had taken place at the begigmifthe period presented or the result that
may be realized in the future.

Nstein Technologies Inc

On April 1, 2010, we acquired Nstein Technologies (Nstein), a software company based in Monti@akbec, Canada. Nstein
provides content management solutions which hegrprises centralize, understand and manage langerts of content. Nstein’s solutions
include its patented “Text Mining Engine” which@ils users to more easily search through differentent and data. We acquired Nstein to
leverage and enhance our product offerings. Inrdeswe with ASC Topic 805, this acquisition wascasded for as a business combination.

The results of operations of Nstein have been dafaged with those of Open Text beginning Apri2D10.

The following tables summarize the consideratioid fier Nstein and the amount of the assets acquaretliabilities assumed, as well as
the goodwill recorded as of the acquisition date:

Equity consideration pai $ 8,54¢
Cash consideration pa 25,32¢
Fair value of total consideration transfer 33,87«
Acquisition related costs (included in Special gearin the Consolidated Statements of Income i@

year ended June 30, 20 $ 95¢
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The recognized amounts of identifiable assets aeduind liabilities assumed, based upon theintines as of April 1, 2010 are set fc
below:

Current assets (inclusive of cash acquired of $), $ 13,60:
Long-term asset 10,54¢
Intangible customer asse 2,91¢
Intangible technology asse 17,31(
Total liabilities assume (13,789
Total identifiable net asse 30,59:
Goodwill 3,28z

$ 33,87«

The fair value of Common Shares issued as palte€onsideration was CAD $48.39 per share, detearidased upon the 10 day
volume-weighted average price of Open Text's Comi@bares, as traded on the Toronto Stock Exchamige tp the acquisition date.

The factors that impact the deductibility of gootiare currently being assessed.

The fair value of current assets acquired incliadeE®unts receivable with a fair value of $5.1 moilli The gross amount receivable was
$6.0 million, of which $0.9 million was expectedtie uncollectible.

The fair value of intangible assets and goodwifirgvisional, pending any tax related impacts awhluations of these items.

The amount of Nstein’s revenue and net income Yliostuded in Open Text's consolidated statemerdpsrations for the year ended
June 30, 2010, and the unaudited pro forma revandenet income of the combined entity had the atipn date been consummated as of
July 1, 2009 and July 1, 2008, are set forth below:

Revenue Net Income (loss
Actual from April 1, 2010 to June 30, 20 $4,46¢ $ (2,039
Year ended June 30,
2010 2009
Supplemental Unaudited Pro forma Informat
Total revenue $925,07. $807,63¢
Net income* $ 81,46 $ 54,06¢

* Included within net income for the periods reporiddve are the estimated amortization chargesngltad the preliminary allocated valu
of intangible asset:

The unaudited pro forma financial information ie tiable above is presented for informational puepasly and is not indicative of the
results of operations that would have been achiéubé acquisition had taken place at the begigmifthe period presented or the result that
may be realized in the future.

New Generation Consulting Inc

On April 16, 2010 we acquired certain miscellaneassets and liabilities from New Generation Comsglinc., in the amount of $4.0
million. Of this amount, $0.5 million has been hbltk and not paid to the seller, and pendingékelution of certain post closing purchase
price adjustments, will be paid in and around #aeosd quarter of Fiscal 2011. Of the total purchagse approximately $3.1 million has been
allocated to goodwill, $0.4 million to customerangible assets and the remainder to certain redeiwand liabilities assumed.
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Vignette Corporation.

On July 21, 2009, we acquired, by way of mergemfahe issued and outstanding shares of Vignatiejustin, Texas based company
that provides and develops software used for magaaid delivering business content. Pursuant teettmes of the merger agreement, each
share of common stock of Vignette (not already avmg Open Text) issued and outstanding immedigtety to the effective date of the
merger (July 21, 2009) was converted into the rightceive $8.00 in cash and 0.1447 of one Opeahd®nmon share (equivalent to a value
of $5.33 as of July 21, 2009). We acquired Vign#itetrengthen our ability to offer an expandedfptio of Enterprise Content Management
(ECM) solutions to further consolidate our positeman independent leader in the ECM marketplacacéordance with ASC Topic 805, this
acquisition was accounted for as a business cortiibma

The results of operations of Vignette have beersalitated with those of Open Text beginning July 2009.

The following tables summarize the consideratioid fiar Vignette and the amount of the assets aeduand liabilities assumed, as well
as the goodwill recorded as of the acquisition date

Equity consideration pai $125,22;
Cash consideration pa 182,90¢
Fair value of total consideration transfer 308,13:
Vignette shares already owned by Open Text thrapgn market purchases (at fair val 13,28

$321,41!

Acquisition related costs (included in Special gearin the Consolidated Statements of Income i@
year ended June 30, 20 $ 1,931

The recognized amounts of identifiable assets aeduind liabilities assumed, based upon theintines as of July 21, 2009, are set
forth below:

Current assets (inclusive of cash acquired of $¥9), $171,61¢
Long-term asset 17,48¢
Intangible customer asse 22,70(
Intangible technology asse 68,20(
Total liabilities assume (68,54)
Total identifiable net asse 211,45¢
Goodwill 109,95t

$321,41!

The fair value of Common shares issued as pahteo€onsideration was determined based upon thiglpsice of Open Text's common
shares on NASDAQ on acquisition date.

The portion of the purchase price allocated to golbthas been assigned in the ratio of 59%, 35% @é#tdto our North America, Europe
and Other reporting units, respectively.

The fair value of current assets acquired incliaEdunts receivable with a fair value of $27.1imill The gross amount receivable was
$28.3 million, of which $1.2 million was expectexitie uncollectible.

We recognized a gain of $4.4 million as a resuleefneasuring to fair value our investment in Vigadeld before the date of
acquisition. The gain was recognized in “Other med in our consolidated financial statements dufiggal 2010.
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The amount of Vignette’s revenue and net incomkided in Open Text's consolidated statement of aipans for the year ended
June 30, 2010, and the unaudited pro forma revandaet income of the combined entity had the aitipm date been consummated as of
July 1, 2009 and July 1, 2008, are set forth belan-recurring charges of $11.9 million are incldde the unaudited pro forma information.
These charges relate primarily to one-time businessbination and share-based compensation costs@ucby Vignette prior to our
acquisition.

Revenue Net Income
Actual from July 22, 2009 to June 30, 2( $118,10( $ 4,51(
Year ended June 30
2010 2009
Supplemental Unaudited Pro forma Informat
Total revenue $918,23( $936,23°
Net income* $ 70,21 $ 41,50¢

* Included within net income for the periods reporabdve are the amortization charges relating talloeated values of intangible ass:

The unaudited pro forma financial information ie tiable above is presented for informational puepasly and is not indicative of the
results of operations that would have been achiéubé acquisition had taken place at the begigrifthe period presented or the result that
may be realized in the future.

Fiscal 2009
Vizible Corporation.

On April 8, 2009 we acquired Vizible CorporationifNdle), a Torontobased privately held maker of digital media integfgolutions. W
acquired Vizible to help expand our suite of digiteset management solutions. Vizible was acquirex to the adoption of ASC Topic 805
becoming effective for the Company. In accordanite &FAS 141, this acquisition is accounted fordmisiness combination.

Total purchase consideration for this acquisiti@swapproximately $0.9 million, of which approximgi$0.4 million has been allocated
to technology assets, $0.3 million has been altmt&d deferred tax assets, and the remainder tvgtho

Captaris Inc.

On October 31, 2008, we acquired all of the issaratloutstanding shares of Captaris, a provideoftfvare products that automate
“document-centric’processes. We acquired Captaris to strengthenbidlity &0 offer an expanded portfolio of solutiotigt integrate with SAF
Microsoft and Oracle solutions. In accordance \BEAS 141, this acquisition is accounted for assin®ss combination.

The results of operations of Captaris have beesdlwated with those of Open Text beginning Novenihe2008.

Total consideration for this acquisition was $10illion, which consisted of $101.0 million in castet of cash acquired, and
approximately $1.1 million of direct acquisitiorlated costs.
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Purchase Price Allocatio
The purchase price allocation set forth below repmés our final allocation of the purchase price e fair value of net assets acquired.

Current assets (net of cash acquired of $30, $ 28,97:
Long-term asset 26,25:
Intangible customer asse 32,90(
Technology asse 73,60(
In-process research and developme 121
Goodwill 65,64¢
Total assets acquire 227,49(
Total liabilities assumed and acquisit-related accrual (125,300

$ 102,19(

* Included as part of research and development eggartie quarter ended December 31, 2!

The useful lives of intangible customer assets limen estimated to be between six and eight yEhesuseful lives of technology assets
have been estimated to be between four and fivesyea

No amount of the goodwill is expected to be dedilietior tax purposes. The portion of the purchagzmllocated to goodwill has been
assigned in the ratio of 51%, 37% and 12% to outtiNamerica, Europe and Other reporting units, eesipely.

As part of the purchase price allocation, we recogghliabilities in connection with this acquisii@f approximately $19.4 million
relating to employee termination charges, costtirg) to abandonment of excess Captaris facil@ies accruals for unpaid direct acquisition
related costs. This was the result of our manageamproved and initiated plans to restructure therations of Captaris by way of workforce
reduction and abandonment of excess legacy fasiliti

Proforma financial information (unaudite:

The unaudited proforma financial information in table below summarizes the combined result of Opext and Captaris, on a pro
forma basis, as though the companies had been nethbs of July 1, 2008. This information is presdrbr informational purposes only ani
not indicative of the results of operations thatlddhave been achieved if the acquisition had tgitece at the beginning of the period
presented or the result that may be realized iriuhee.

The unaudited pro forma information included hedrrrdoes not include the financial impacts of #tructuring initiatives relating to
former Captaris activities, as these have beenalaad as part of the preliminary purchase allocabut does include the estimated
amortization charges relating to the allocationaifies to acquired intangible assets.

Year ended June 3(

2009
Total revenue $ 831,79:
Net income* $ 41,76¢
Basic net income (loss) per shi $ 0.8(
Diluted net income (loss) per sh $ 0.7¢

* Included herein are n-recurring charges in the amount of $9.3 milliortareled by Captaris in relation to business commmnatosts
incurred by Captaris and the acceleration of theting of Captaris employee stock optio
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eMotion LLC

In July 2008, we acquired 100% ownership of eMotitx® (eMotion), a division of Corbis CorporatiorMetion specializes in managil
and distributing digital media assets and marketimgtent. We acquired eMotion to enhance our céipabiin the “digital asset management”
market, giving us a broader portfolio of offerifgs marketing and advertising agencies, adding loias that complement our existing
enterprise asset-management solutions. eMotioasedin Seattle, Washington. In accordance withSSEAL, this acquisition is accounted for
as a business combination.

The results of operations of eMotion have been alteted with those of Open Text beginning Jul2@08.

Total consideration for this acquisition was $4 #lianm which consisted of $4.2 million in cash, ndtcash acquired, and approximately
$0.2 million in costs directly related to this agition. An amount of $0.5 million which was origily accrued and held back, as provided for
in the purchase agreement, was released in Figdal. 2

Purchase Price Allocatio

Under business combination accounting the totathmse price, was allocated to eMotion’s net agseted on their estimated fair values
as of July 3, 2008, as set forth below. The exoé#ise purchase price over the net assets wasdega@s goodwill.

The purchase price allocation set forth below reg@més our final allocation of the purchase price #e fair value of net assets acquired.

Current assel $ 64¢
Long-term asset 23¢
Intangible customer ass¢ 1,411
Technology asse 2,82:
Total assets acquire 5,12(
Liabilities assume: (750

$4,36¢

The useful lives of intangible customer and tecbgglassets have been estimated to be five and yeaes, respectively.

Division of Spicer Corporatior

In July 2008, we acquired 100% ownership of a iviof Spicer Corporation (Spicer), a privatelyéhebmpany based in Kitchener,
Ontario, Canada. Spicer specializes in “file foria@twer solutions for desktop applications, int&tgd business process management systems
and reprographics. We acquired a division of Spgiceomplement and extend our existing enterprisgent management suite, providing
flexible document viewing options and enhanced doenut security functionality. In accordance with S§21, this acquisition is accounted
for as a business combination.

The results of operations of Spicer have been dinfaded with those of Open Text beginning July A02.

Total consideration for this acquisition was $1tillion which consisted of $11.4 million in casmdaapproximately $0.3 million in cos
directly related to this acquisition. In additi@anfurther amount of $0.2 million has been held bagkn the purchase price and will be recorded
as part of the purchase only upon the resoluticzedfin contingencies.
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Purchase Price Allocatio

Under business combination accounting the totathpase price, excluding the amount of $0.2 millidrick has been held back, was
allocated to Spicer’s net assets, based on th@inated fair values as of July 1, 2008, as sehfbelow. The excess of the purchase price over
the net assets was recorded as goodwill.

The purchase price allocation set forth below repmés our final allocation of the purchase price e fair value of net assets acquired.

Current assel $ 95%
Long-term asset 23
Intangible customer asse 1,771
Technology asse 5,52¢
Goodwill 4,791
Total assets acquire 13,07:
Liabilities assume: 1,330)
$11,74

The useful life of the intangible customer and tedhgy assets has been estimated to be five amhs@ars, respectively.

The portion of the purchase price allocated to golbthas been assigned in the ratio of approxinyadé&% and 52% to our North Amer
and Europe reporting units, respectively, and éigroof it is deductible for tax purposes.

NOTE 15—SEGMENT INFORMATION

ASC Topic 280, “Segment Reporting” (ASC Topic 285tablishes standards for reporting, by publidnass enterprises, information
about operating segments, products and servicegrgghic areas, and major customers. The methddtefmining what information, under
ASC Topic 280, to report is based on the way thagratity organizes operating segments for makirggatonal decisions and how the entity’s
management and chief operating decision maker (CP&dess an entity’s financial performance. Ouratpms are analyzed by management
and our CODM as being part of a single industrynsent: the design, development, marketing and sdleaterprise content management
software and solutions.

The following table sets forth the distributionref/enues, determined by location of customer, ggiicant geographic area, for the
periods indicated:

Year ended June 30

2010 2009 2008

Revenues
Canade $ 70,96¢ $ 53,78: $ 55,49
United State! 401,18¢ 338,07 283,01
United Kingdom 97,75¢ 78,57¢ 90,38t
Germany 114,01: 126,64! 116,86¢
Rest of Europi 161,05: 146,16 142,84(
All other countries 67,047 42,42¢ 36,93(
Total revenue $912,02. $785,66! $ 725,53.
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The following table sets forth the distributionlofg-lived assets, representing capital assetsraadgible assets, by significant
geographic area, as of the periods indicated below.

As of June 3C As of June 3C
2010 2009

Long-lived assets
Canads $ 69,48’ $ 53,36
United State: 209,06( 193,63¢
United Kingdom 24,57 27,48’
Germany 27,607 39,94
Rest of Europi 33,57 41,23:
All other countries 18,18 4,55(
Total $ 382,47 $ 360,21

NOTE 16—GUARANTEES AND CONTINGENCIES
We have entered into the following contractual gdions with minimum annual payments for the intiddiscal periods as follows:

Payments due by

Period ending July 1, 2011 — July 1, 2013 — |
July 1
Total June 30, 201 June 30, 201 June 30, 201 2015 an)clj b’eyon
Long-term debt obligation $325,07- $ 23,267 $ 20,95¢ $ 280,85: $ —
Operating lease obligation: 120,37: 27,09: 33,37% 24,41¢ 35,48
Purchase obligatior 6,25k 4,31¢ 1,92/ 15 —
$451,70: $ 54,67« $ 56,25 $ 305,28! $ 35,48¢

* Net of $6.6 million of no-cancelable sublease income to be received fromeptiep which we have subleased to other pal

The long-term debt obligations are comprised et and principal payments on our term loan agee¢ and a five-year mortgage on
our headquarters in Waterloo, Ontario, CanadaN&ge 10. As of June 30, 2010 there were no borrgsvisutstanding under our revolver,
however if the revolver is drawn down, it wouldiiease our contractual obligations.

We do not enter into offalance sheet financing arrangements as a matpeadtice except for the use of operating leasesffwe space
computer equipment and vehicles. In accordance WighGAAP, neither the lease liability nor the urigieg asset is carried on the balance
sheet, as the terms of the leases do not meetitegacfor capitalization.

Guarantees and indemnifications

We have entered into license agreements with cietthat include limited intellectual property ing@fication clauses. Generally, we
agree to indemnify our customers against legahtdahat our software products infringe certaindigarty intellectual property rights. In the
event of such a claim, we are generally obligatedefend our customers against the claim and esgtfle the claim at our expense or pay
damages that our customers are legally requir@aydo the third-party claimant. These intellectu@perty infringement indemnification
clauses generally are subject to limits based tipprmamount of the license sale. In Fiscal 2010 axemot made any indemnification payments
in relation to these indemnification clauses.

In connection with certain facility leases, we hguaranteed payments on behalf of our subsidiaithsr by providing a security deposit
with the landlord or through unsecured bank guaesbbtained from local banks.
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We have not accrued a liability for guaranteesemdities or warranties described above in the apaprying Consolidated Balance
Sheets since no material payments are expecteginmadde. The maximum amount of potential future paysiunder such guarantees,
indemnities and warranties is not determinable.

Litigation
We are subject from time to time to legal procegdiand claims, either asserted or unassertedatisatin the ordinary course of
business, and accrue for these items where apptepWhile the outcome of these proceedings andhsleannot be predicted with certainty,

we do not believe that the outcome of any of thegal matters will have a material adverse effecbor consolidated financial position, resi
of operations and cash flows.

NOTE 17—SUPPLEMENTAL CASH FLOW DISCLOSURES

Year ended June 30,

2010 2009 2008
Supplemental disclosure of cash flow informati
Cash paid during the year for inter $10,70:  $15,17¢  $23,08:.
Cash received during the year for intel $ 1,141 $ 4,248 $ 5,641
Cash paid during the year for income ta $32,94¢  $ 3,591  $19,62.

NOTE 18—OTHER INCOME (EXPENSE)

Included in Other income (expense) for the yeaedntline 30, 2010, is primarily transactional fanedgchange losses of approximately
$15.4 million, (June 30, 2009 foreign exchangedess $2.3 million and June 30, 2008 foreign exgedosses of $0.9 million). This amount
was offset by a gain of $4.4 million resulting freeymeasuring to fair value our investment in Vitgadeld before the date of acquisition (see
Note 14).

NOTE 19—NET INCOME PER SHARE

Basic earnings per share are computed by dividetgncome by the weighted average number of Com&tares outstanding during the
period. Diluted earnings per share are computediiging net income by the shares used in the ¢aticun of basic net income per share plus
the dilutive effect of common share equivalentghsass stock options, using the treasury stock ntet@ommon share equivalents are exclt
from the computation of diluted net income per shtheir effect is anti-dilutive.

Year ended June 30,

2010 2009 2008
Basic earnings per share

Net income $87,55¢  $56,93¢  $53,00¢
Basic earnings per she $ 156 $ 10¢ $ 1.0¢
Diluted earnings per share

Net income $87,55¢  $56,93¢  $53,00¢
Diluted earnings per sha $ 15 $ 107 $ 101
Weighted average number of shares outstandin

Basic 56,28( 52,03( 50,78(
Effect of dilutive securitie 1,10t 1,241 1,82¢
Diluted 57,38t 53,27! 52,60«
Excluded as ar-dilutive* 577 87 —

* Represents options to purchase Common Sharesdadfrom the calculation of diluted net income gteaire because the exercise price of
the stock options was greater than or equal tavleeage price of the Common Shares during the gbe
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NOTE 20—RELATED PARTY TRANSACTIONS

Our procedure regarding the approval of any relptetly transaction is that the material facts ahstiansaction shall be reviewed by the
independent members of our Board and the transeapproved by a majority of the independent membgaair Board. The Board reviews all
transactions wherein we are, or will be a partiot@nd any related party has or will have a diogdhdirect interest. In determining whether to
approve a related party transaction, the Boardrgéipeakes into account, among other facts it deappropriate: whether the transaction is on
terms no less favorable than terms generally availm an unaffiliated third-party under the samsimilar circumstances; the extent and
nature of the related person’s interest in thesation; the benefits to the company of the propdssnsaction; if applicable, the effects on a
director’s independence; and if applicable, thdlaldity of other sources of comparable servicepmmducts.

During the year ended June 30, 2010, Mr. StephdteGa director, earned approximately $0.6 mill{dane 30, 2009 — $0.5 million,
June 30, 2008 — $0.08 million), inclusive of boferss aggregating $480,000, in consulting fees f@pen Text for assistance with acquisition-
related business activities. Mr. Sadler abstainech fvoting on all transactions from which he woptatentially derive consulting fees.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant hHgscdused this report to be signed
its behalf by the undersigned thereunto duly atko:

OPEN TEXT CORPORATION

Date: August 20, 201 By: /'s/ JOHN S HACKLETON
John Shackleton
President and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and orddte indicated.

Date: August 20, 201 /'s/ JOHN S HACKLETON
John Shackleton
President and Chief Executive Officer
(Principal Executive Officer)

/sl PaAuL M cF EETERS
Paul McFeeters
Chief Financial Officer
(Principal Financial Officer)

/sl SUJEETK INI
Sujeet Kini
Vice President, Controller
(Principal Accounting Officer)

DIRECTORS
Signature Title Date
/ s/ JOHN SHACKLETON Director, President and Chief Executive Offi August 20, 201(
John Shackleton (Principal Executive Officer
/ s/ P. THOMAS JENKINS Director, Executive Chairman and Chief Strat August 20, 201(
P. Thomas Jenkins Officer
/'s/ RANDY F owLIE Director August 20, 2010
Randy Fowlie
/sl GAaAlL E. HAMILTON Director August 20, 201(
Gail E. Hamilton
/s/ BRIAN J. JACKMAN Director August 20, 2010

Brian J. Jackman
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Signature

/s/  DEBORAHW EINSTEIN

Deborah Weinstein

/s/ STEPHENJ. SADLER

Stephen J. Sadler

/sl MICHAEL S LAUNWHITE

Michael Slaunwhite

/s/ K ATHARINE B. STEVENSON

Katharine B. Stevenson

Title

Director

Director

Director

Director
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Exhibit 10.33
EXECUTIVE EMPLOYMENT AGREEMENT

THIS AGREEMENT made as of the 8th day of Septemb@d9
Or such earlier date as the parties may agree.

AMONG

OPEN TEXT CORPORATION,
a corporation amalgamated under the laws of
Ontario (hereinafter referred to as the
“Corporation”)

OF THE FIRST PART
-and -

GORDON A. DAVIES
(hereinafter referred to as the “Executive”)

OF THE SECOND PART
WHEREAS the Corporation is desirous of retaining $kervices of the Executive as an employee of trpdation and as its Executive;
AND WHEREAS the Executive has agreed to enter amtd deliver this Agreement on the terms and cayitcontained herein.

AND WHEREAS the Executive has agreed to enter amtd deliver this Agreement in consideration of idog certain additional benefits and
other additional compensation as provided for pamsto the terms of this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES that in ciolesation of the mutual covenants and agreememtsrheontained and fc
other good and valuable consideration, the paatigse as follows:
1. DEFINITIONS

For the purposes of this Agreement, the followiaigrts shall have the following meanings, respeagtivel
a. “Act” means thiBusiness Corporations A(Ontario), as amended from time to tin



“Agreement” means this Agreement as may be amended or suppiedrieom time to time, including any and all schiegu
annexed heretc

“Annual Base Salan” has the meaning ascribed to that term in Sectiahl&reof

“ Audit Committee” means the audit committee of the Board of Directdithe Corporation as may be constituted from time
time;

“Board of Directors” means the board of directors of the Corporatiomag be constituted from time to time & Directors”
means the directors of the Corporati

“Change of Contro” means either of the following even
i. the sale of all or substantially all of the assdtthe Corporation; @

ii. any transaction whereby any person, together wifiigies and Associates of such person, or anygraf persons acting
concert (collectively, “Acquiror” or “Acquirers”jacquires beneficial ownership of more than 50%hefissued common
shares of the Corporation on a fully diluted basisany transaction as a result of which benefiovahership of common
shares constituting more than 50% in the aggreafatee issued common shares of the Corporationfoliyadiluted basis
cease to be held by persons who are sharehold#re Gorporation as at the date hereof or by Af#is or Associates of
such present shareholde

(for the purposes of this definition and this Agremt, whether persons are affiliated or associsttedl be determined in accorda
with the definitions of Affiliate” and“Associate” in the provisions of the Act as such provisions rhayamended, supplemente:
replaced from time to time and for purposes of tlg8inition the term&group” and“beneficial ownership” shall have the
meanings ascribed thereto under Section 14(d)(#)eBecurities Acand Rule 13d-3 of the General Rules of 8®eurities Act,
respectively);

“Compensation Committe’” means the compensation committee of the Board refciirs of the Corporation as may be consti
from time to time;

“Date of Termination” shall mean the date of termination of the Exec’'s employment, whether by death of the Executivehk
Executive or by the Corporation pursuant to thenteof this Agreemen



“Disability” has the meaning ascribed to that term in Sectidh) tereof;

“Incumbent Director” shall mean any member of the Board of Directors whe a member of the Board of Directors immediately
prior to a Change of Control and any successontmeumbent Director who was recommended or appditd succeed any
Incumbent Director by the affirmative vote of thedators when that affirmative vote includes thirafative vote of a majority of
the Incumbent Directors then on the Board of Does!

“Just Caus¢’ shall mean

i. the failure by the Executive to perform his @égtiaccording to the terms of his employment (atthen those (A): that follow
a demotion in his position or duties; or (B) remgtfrom the Executive’s Disability) after the Corgtion has given the
Executive reasonable notice of such failure anebaanable opportunity to correct

ii. the engaging by the Executive in any act that itenelly injurious to the Corporation, monetarily @therwise, but nc
including, following a Change of Control, the exgs®n of opinions contrary to those directors ef @orporation who are
not Incumbent Directors or those of the Acquir

iii. the engaging by the Executive in any act afhdinesty resulting or intended to result directlyndirectly in personal gain of
the Executive at the Corporation’s expense, indgdhe failure by the Executive to honour his fidug duties to the
Corporation and his duty to act in the best intsre§the Corporatior

iv. the failure by the Executive to comply with the yigions of Section 11(c) where the Executive elézterminate hi:
employment with the Corporation unless such tertionaof employment is properly given in accordamdth the terms of
Section 14(b) hereof;

V. the failure of the Executive to abide by the teohany resolution passed by the Board of Direct

“Persor” or“person¢ includes an individual, sole proprietorship, parstdp, unincorporated association, unincorporated
syndicate, unincorporated organization, trust, boalyorate, and a natural person in his capacityuasee, executor, administrator
or other legal representativ



m. “Parachute Even” means the occurrence of the following without tixedtitive’s written consent (except in connectiothwie
termination of the employment of the Executive Jast Cause or Disability or termination of the Bxa@’s employment because
of the death of the Executive

i. a material change (other than those that are densiith a promotion) in the Execut’s position or duties, responsibiliti¢
title or office in effect immediately prior to tf&hange of Control (except for a change in any psidr duties as a director
of the Corporation), which includes any removatha Executive from or any failure to re-elect ofaggoint the Executive
any such positions or office

ii. a material reduction by the Corporation or anyt®fubsidiaries of the Execut’s salary, benefits or any other form
remuneration payable by the Corporation or its &lidnses; or

iii. any material failure by the Corporation or #isbsidiaries to provide any benefit, bonus, pisifiring, incentive,
remuneration or compensation plan, stock ownershgurchase plan, pension plan or retirement piamhich the Executiv
is participating or entitled to participate immedig prior to a Change of Control, or the Corparator its subsidiaries takii
any action or failing to take any action that wonldterially adversely affect the Executive’s papiition in or materially
reduce his rights or benefits under or pursuaangpsuch plar

iv. any other material breach by the Corporation of Agreement
n. “Securities Ac” means thSecurities Exchange Aof 1934, as amended from time to tir
0. “Voluntary Termination ” means the termination of the Executive’s employmmgtit the Corporation by the Executive at his

discretion in accordance with the provisions oftlecll1(c) of this Agreemen

TERM

The Corporation shall employ the Executive for raeffinite period commencing @eptember 8 , 2009%ubject, however, to earlier
termination as hereinafter provide



3. DUTIES

The Executive is engaged and agrees to perfornicesrfor and on behalf of the Corporation as@sief Legal Officer and Corporate
Secretary”. The Executive shall serve the Corporation and abgigliaries of the Corporation in such capacitgapacities and shall
perform such duties and exercise such powers pérgpio the management and operation of the Cotijporand any Subsidiaries and
Associates of the Corporation (as those termsefinatl in the Act) as may be determined from timérhe by the Chief Executive
Officer (“CEQO”), consistent with the office of tHexecutive. The Executive shall:

i. devote his full time and attention and his besbrt$fto the business and affairs of the Corpora

ii. perform those duties that may be assigned to tleelive diligently and faithfully to the best oftlexecutiv’'s abilities anc
in the best interests of the Corporation; .

iii. use his best efforts to promote the interests ad\gill of the Corporation

4. REPORTING PROCEDURES

The Executive shall report to ti@hief Executive Officer which will be referenced forward as the “ReportMgnager”. The Executive
shall report fully on the management, operatiordslarsiness affairs of the Corporation and advigbedest of his ability and in accordance
with business standards on business matters thaarise from time to time during the term of thigraement.

5. REMUNERATION AND BENEFITS

a. The annual base salar* Annual Base Salar” ) payable to the Executive for his services hereufatezach year of the term
this Agreement shall be determined by the CEO upoommendation by the Compensation Committee anolusén a separate
document, subject to the provisions of Sectiomd, exclusive of bonuses, benefits and other congtimmsas provided for herein.
The Annual Base Salary payable to the Executiveyaurt to the provisions of this section 5 shalpagable in such manner as o
payments are made by the Corporation to senionixes or in such other manner as may be mutugliged upon, less, in any
case, all applicable deductions or withholdingseagiired by law. As of the date of this Agreemém, Annual Base Salary is
CDNS$ 375,000.00.



b.  The Corporation shall provide the Executive vathployee benefits comparable to those providethéyCorporation from time to
time to other senior executives of the Corporati®enefits to be enjoyed by the Executive duringtéren of this Agreement shall
be in accordance with Schedule “A”, as amended fiom to time, and shall include reimbursementrof properly incurred
expenses as provided for in Section 10 hel

c.  The Executive will be eligible to participatethe“ Long-Term Incentive Program” (LTIP) upon accepting employment with the
corporation. The value of the LTIP is determinethatbeginning of the LTIP term and can be up toudtiple of 1.0x the
Executive’s on-target-earnings. (OTE = Executiaigual base salary + variable compensation att)aijas value target will be
used for the thre-year term of the incentive pla

6. ANNUAL VARIABLE COMPENSATION

In addition to the Executive’s Annual Base Saldng, Executive shall be entitled to earn a variglalg (the“Variable Compensation”)
which shall be based upon performance goals eskedaliby the CEO from time to time and set forth separate document. Any changes
respecting the amount or other terms of the Vagi@dmpensation payable to the Executive must beapg by the CEO. As of the date of
this Agreement, the Variable Compensation targ&0a6 isCDN$ 125,000.00.

7. SALARY AND/OR VARIABLE COMPENSATION ADJUSTMENTS

Other than as herein provided, there shall be st-@®living increase or merit increase in the AahBase Salary or increases in any
variable compensation payable to the Executivessrdgreed to in writing by the Reporting Managéie Reporting Manager shall review
annually the Annual Base Salary and all other camsgton to be received by the Executive underAlgieement along with the Compensation
Committee of the Board of Directors.

8. OPTIONS

The Corporation shall permit the Executive to gptite in any share option plan, share purchase mtirement plan or similar plan
offered by the Corporation from time to time tosenior executives in the manner and to the edgtitorized by the Compensation Committee
of the Board of Directors. The Compensation Conesitif the Board of Directors may, in its absolugemtion, grant additional options,
subject to approval by the Board of Directors, @amday review the advisability of additional optignants for the Executive. The initial
offering of 75,0000ptions is subject to board approval. Stock opticerst over four (4) years, 25% per year at eaclvarsary of grant dat:



9. VACATION

The Executive shall be entitled to 4 weeks paidatian per fiscal year of the Corporation at a teperoved in advance by the Reporting
Manager, which approval shall not be unreasonaltiyheld but shall take into account the staffinguieements of the Corporation and the
need for the timely performance of the Executivesponsibilities. Any vacation entitlement hereursteall be subject to the Corporation’s
policy respecting same in effect from time to time.

10. EXPENSES

Subiject to the terms of this section, the Execuival be reimbursed for all reasonable travel, &affice, and other out-of-pocket
expenses actually and properly incurred by the &ee from time to time in connection with carryiogt his duties hereunder. Determination
of whether expenses are reasonable or not shaillole by the Reporting Manager. For all such exgetheeExecutive shall furnish to the
Corporation originals of all invoices or statemeintsespect of which the Executive seeks reimbuesgm

11. TERMINATION
a. For Just Caus

The Corporation may immediately terminate the emymlent of the Executive for Just Cause without reoticany payment in lieu of
notice, and for purposes of greater certainty @hgporation shall have no obligation to make anynpents to the Executive on account of
severance or variable compensation or partial besas any other amounts except as expressly stioliia Section 12(a) hereof.

b. For Disability/Deatt

This Agreement may be immediately terminated byQbgporation by notice to the Executive if the BExtaee is determined to suffer
from disability. The Executive shall be deemedufies from disability (hereinafter referred to d3isability”) if in any year during the
employment period, because of ill health, physizahental disability, or for other causes beyoreldantrol of the Executive, the Executive
has been continuously unable or unwilling or hdsdao perform the Executive’s duties for 120 cangtive days, or if, during any year of the
employment period, the Executive has been unahlewilling or has failed to perform his duties fototal of 180 days, consecutive or not.
The CEO, acting reasonably, shall (subject to paftyg31 herein), finally determine if the Executisesuffering from ill health, physical or
mental disability or other causes beyond his comluoing the time periods as hereinbefore set fortthe event of any dispute between the
Executive and the Corporation concerning the oetue of Disability for purposes of this Secti



Notwithstanding any short term or long term corp@fzenefits or insurance policies relating to digigbmaintained by the Corporation
the relevant time, if during any period of ill hémlphysical or mental disability or for other caseyond the control of the Executive, the
Executive has been continuously unable or unwilingpas failed to perform the Executive’s dutiesslthan 120 consecutive days (the “Short-
Term lliness”), the Executive shall continue toaige all amounts of remuneration and benefits etrser payable to and enjoyed by the
Executive under this Agreement less any and alllantsoreceived by and/or payable to the Executiveimection with benefits paid and/or
payable as a result of such Short-Term llinesstjoeduplicate payments as a result of short tasability payments and the Executive’s salary
payments that are due during the Short-Term llitiess period). Upon termination of this Agreemesitaaresult of Disability, the Corporation
shall pay to the Executive the severance paymewiged for in Subsection 12(b) hereof less anyahdmounts received by and/or payable to
the Executive in connection with benefits paid angdayable as a result of the Disability. Upon teation of this Agreement as a result of
Disability, the Corporation shall permit the Exegatto continue to participate in those employeedbiés referred to in Section 5(b) hereof, to
the extent enjoyed by the Executive prior to theuoence of Disability, for the number of monthssefzerance payments set forth in the chart
on Exhibit 1. The term “any year of the emploympetiod” means any period of 12 consecutive monthid the employment period.

This Agreement shall terminate without notice oy payment in lieu thereof immediately upon the Hexdtthe Executive.
c. Voluntary Termination by Executiv

If the Executive is desirous of voluntarily termiimg his employment with the Corporation, the Exe@iagrees to give the Corporatio
months advance written notice of such terminatiowlich case the Executive shall not be entitledrp payment on account of severance
under Section 12(b) hereof. The Reporting Managdrthe CEO may waive such notice in writing aftengulting with the Board of Directors,
in their sole and absolute discretion, in whichectiee Executive’s employment shall be deemed toitete immediately, provided the
Executive shall still be entitled to compensatiore @n account of Annual Base Salary and benefitsedaup to the last date of the 3 month
advance written notice period given by the Exeautind any Performance Bonus earned and proratedydiurch 3 month notice period.
Provided that the Executive gives the 3 month eatis required hereunder, any unvested options winciid have otherwise vested during
such advance written notice period shall be peeahitd continue to vest during such period. The Btee shall have the right to exercise any
options which are vested as at the Date of Terioindor the period which is 90 days following sughte of Termination (the “90 Day
Period”). For purposes of this Section 11(c), #vet“Date of Termination” shall mean the actual daywhich the Executive ceases to be
employed plus the remainder of the 3 month notargop if and to the extent waived by the Reporfit@nager and the CEO in consultation
with the Board of Directors. Any termination prolyegiven under Section 14(b) hereof and in accocdanith the terms thereof shall not be
considered a voluntary termination under this $ectil(c).



d.

Termination by Corporation Other than For Just @alssability or Deatt

The Corporation may terminate the employment ofetkecutive, notwithstanding any other provisiortha§ Agreement, upon
compliance with the terms of Section 12(b) hereof.

12. SEVERANCE PAYMENTS

a.

Upon termination of the Executive’s employmemtJust Cause, the Executive shall not be entilexhy severance or other
payment other than Annual Base Salary earned bixbeutive before the Date of Termination calcugieo rata up to and
including the Date of Termination and all outstamgdand accrued vacation pay to the Date of Teriginatpon termination of the
Executive’s employment: (i) for death; or (ii) Byetvoluntary termination of the employment of thes&utive by the Executive
pursuant to Section 11(c) hereof, the Executivdl slod be entitled to any severance or other paytroghrer than Annual Base Sal
and any Variable Compensation earned by the Exexbgfore the Date of Termination calculated pta tg to and including the
Date of Termination (which under Section 11(c) kbhalas defined therein) and all outstanding amdussti vacation pay to the Date
of Termination.

Notwithstanding anything to the contrary in Sectiéhb below, the Executive shall not be entitledny Variable Compensation
earned by the Executive before the Date of Terrndnatnless the Executive gives the Corporatiorattheanced written notice
required by Section 11(c) hereof.

If the Executiv's employment is terminated by the Corporation for ather reason other than the reasons set foSledtion 12(a)
the Executive shall be entitled to receive, fortenber of months of severance payments set forthe chart on Exhibit 1, all of
the health and dental benefits (other than diggliinefits, accidental death and dismembermergfiierand life insurance
benefits) that he received from the Corporation edrately prior to the termination, PLU

0] All outstanding base salary earned before the Bleermination, less any amounts that the Executdeeived in connectic
with benefits paid or payable as a result of Dikghf applicable;



(ii)

(i)

(iv)

v)

Any Variable Compensation which has been edimgthe Executive before the Date of Terminatialtalated on a pro rata
basis based on the number of months in the cup@mis period up to and including the Date of Teation ((pro rata
Variable Compensation = annual VC target / 12)exribmber of months in the then-current VC periodauand including
the Date of Termination

Additional payments based on the Executivieisgth of service with the Company, calculated schtive’s monthly base
salary for the number of months set forth in thartbn Exhibit 1, less any amounts received by @ngiiyable to Executive
in connection with benefits paid or payable assalteof the Disability if applicable

An amount equal to 1/12 of the Variable Compensapiayments earned by Executive during the bonuspreaeding th
current VC year times the number of months refetoad the chart on Exhibit 1, based on Executivergyth of service with
the Company; an

All outstanding and accrued vacation p

If, at the Date of Termination, there were any merships in any clubs, social or athletic organ@aipaid for by the Corporation
pursuant to Schedule A hereof at the Date of Teatiun, the Corporation will not take any actiortéominate such memberships
but will not renew any such membership that expireeimburse the Executive for any further payrag¢hereunder.

Any amounts due hereunder on account of severant.b.(iii) and 12.b.(iv) above shall be paid bg Corporation to the
Executive on a monthly basis commencing 30 dayeviahg the Date of Termination and not in a lumpnsu

If the Executive secures new employment or cinguwork while he is entitled to severance paytsamder Section 12(b)(iii),
then from and after the date such new employmeodosulting work commences, the severance paymefeised to in Section 12
(b)(iii) to which the Executive is otherwise eritl shall be reduced immediately upon the commengeaiesuch new employment
or consulting work to a lump sum amount equal sodmount by which the Annual Base Salary exceezaithual new salary or
consulting fees, on a pro rata basis, annualizedrding to the unexpired term of the severance peysn The health and dental
benefits referred to in Section 12(b) above sHal anmediately terminate upon the commencemesuch new employment or
consulting work unless the Executive notifies tlergdration in writing that he is not entitled tonedits in respect of suc



new position or work. The Executive shall notifyimiting the Corporation of all new employment asrd¢onsulting work secured
by the Executive (and the amounts received ther)ndithin 14 days thereof, following the DateTa&rmination as long as the
Executive is receiving severance payments hereufaling which the Executive’s continuing right éamy severance payments
hereunder shall ceas

Example:  Annual Base Salar $150,00(
New Positior $100,00(

Six months left of severance pay to go when nevitiposattained

Lump sum payment to equal $50,000 x 6/12 = $25,000

d.

Except as expressly stipulated in Sections 11(d&dnereof or in this Section 12(d), any optionsclthave not vested as of t

Date of Termination (being in the case where thep@@tion gives notice, the date specified by tlepGration as the date on wh
the Executive’s employment will terminate) shathténate and be of no further force and effect athefDate of Termination and
neither any period of notice nor any payment in tizereof upon termination of employment hereurstiatl be considered as
extending the period of employment for the purpadegesting of options notwithstanding anythinghe contrary in any other
agreement between the Corporation and the ExeciNv®vithstanding anything contained in this Secti@, in the event of
termination by the Corporation other than for JLatse, the Executive shall have the right to egerany options which are vested
as at the Date of Termination for the 90 Day Pefasddefined in Section 11(c). Any unvested optiehgh would have otherwise
vested during such 90 Day Period shall continueet during that period and to the extent any utegdesptions have vested during
such 90 Day Period, the Executive shall also bi#tlexhto exercise those options within a rolling®y period after the date of
vesting of such options, which period will not eedel 80 days following the Date of Termination. tidion, notwithstanding
anything contained in this Section 12 or elsewliretais Agreement, in the event of termination dueeath of the Executive, the
estate of the Executive shall be entitled, at ang during the period which is 12 months followithg date of death of the
Executive (the “12 Month Period”), to exercise aptions which have vested as at the date of ddatiredExecutive. In addition,
any unvested options which would have otherwis¢ededuring such 12 Month Period shall continuedstwuring that period and
to the extent of any unvested options have veatedg such period, the Executigeéstate shall be entitled to exercise those og
within a period which starts on the day of vestamgl ends 12 months from the date of death of tleeEive.



For purposes of greater certainty, if the Execuisvierminated for Just Cause, Death or if the Htiee's employment hereunder is terminated
by the Executive pursuant to Section 11(c) thepayament whatsoever shall be made to the Executidernthis Section.

13. NO FURTHER ENTITLEMENTS

Except as expressly provided in Sections 11 anabb®e and Section 14 below, where the Executivaisl@yment has been terminated
by the Executive or terminated or deemed to haea berminated by the Corporation for any reasam Fkecutive will not be entitled to
receive any further payments, in lieu of noticesmdamages for any reason whatsoever. Exceptaay tentitlement as expressly provided in
this Agreement, the Executive hereby waives anynddhe Executive may have against the Corpordtipor in respect of termination pay,
severance pay, or on account of loss of officengpleyment or notice in lieu thereof, or any othause, including human rights legislation.

14. OPTION ACCELERATION AND SEVERANCE PAYMENTS ON CHANG E OF CONTROL
a. Termination by the Corporation
If the Executive’'s employment is terminated by @@rporation upon the giving of written notice othuermination to the Executive at

any time within the 6 month period following a Clgarof Control (other than for Just Cause, Disabdit Death), then the Executive shall be
entitled to the following:

i. such payments on account of severance as provideshfler Section 12(b) of this Agreement;

ii. notwithstanding anything to the contrary in Secti@hereof or in this Agreement, all options grdrtg the Corporation t
the Executive shall, following the giving of anytioe by the Corporation under this Section 14(a)dbemed to vest
immediately and shall be exercisable by the Exgeutr a period of 90 days following the givingsafch notice by the
Corporation hereunde

b. Termination by Executive

If the Executive’s employment is terminated by Eheecutive upon the giving of written notice of suelmination to the Corporation
within the 6 month period following a Change of @oh and within 60 days following the occurrendeadParachute Event, which shall be
described in detail by the Executive in the writtertice of termination given to the Corporatiore fixecutive shall be entitled to the followii

i. such payments on account of severance as providechfler Section 12(b) of this Agreeme



ii. notwithstanding anything to the contrary in 8e 12 hereof or in this Agreement, all optionarged by the Corporation to
the Executive shall, following the giving of propastice by the Executive, under this Section 14fk)deemed to vest
immediately and shall be exercisable by the Exeelftir a period of 90 days following the givingsafch notice

15. DISCLOSURE

During the employment period, the Executive shedhgptly disclose to the CEO full information congigig any interest, direct or
indirect, of the Executive (as owner, shareholdartner, lender or other investor, director, offjgamployee, consultant or otherwise) or any
member of his family in any business that is reabbnknown to the Executive to purchase or othexwistain services or products from, or to
sell or otherwise provide services or productheo@orporation or to any of its suppliers or custosn

16. NON-COMPETITION/NON -SOLICITATION/PROPRIETARY RIGHTS AGREEMENT

The Executive agrees to execute contemporaneoutiyhig execution of this Agreement the confidelitiianon-solicitation, non-
competition and inventions/proprietary rights agneat in substantially the form annexed hereto &e&ade “B”.

17. RETURN OF MATERIALS

All files, forms, brochures, books, materials, veit correspondence, memoranda, documents, manaaiputer disks, software products
and lists (including lists of customers, suppligngducts and prices) pertaining to the businessefCorporation or any of its subsidiaries and
associates that may come into the possession tmotohfthe Executive shall at all times remain greperty of the Corporation or such
Subsidiary or Associate, as the case may be. @rirtation of the Executive’s employment for any m@aghe Executive agrees to deliver
promptly to the Corporation all such property of thorporation in the possession of the Executivédirectly or indirectly under the control of
the Executive. The Executive agrees not to makéifopersonal or business use or that of any qaey, reproductions or copies of any such
property or other property of the Corporation.

18. GOVERNING LAW
This agreement shall be governed by and construaddordance with the laws of the Province of Qat:



19. SEVERABILITY

If any provision of this agreement, including thredxdth or scope of such provision, shall be heldryy court of competent jurisdiction to
be invalid or unenforceable, in whole or in paugtsinvalidity or unenforceability shall not affetie validity or enforceability of the remaining
provisions, or part thereof, of this agreement succh remaining provisions, or part thereof, srethain enforceable and binding.

20. ENFORCEABILITY

The Executive hereby confirms and agrees thatdherants and restrictions pertaining to the Exgeutbntained in this Agreement, are
reasonable and valid and hereby further acknowkedged agrees that the Corporation would suffeparable injury in the event of any breach
by the Executive of his obligations under any scabenant or restriction. Accordingly, the Executhareby acknowledges and agrees that
damages would be an inadequate remedy at law imection with any such breach and that the Corpamathall therefore be entitled in lieu of
any action for damages, temporary and permanamtdtiye relief enjoining and restraining the Ex@oeifrom any such breach.

21. NO ASSIGNMENT

The Executive may not assign, pledge or encumigeExecutive’s interest in this agreement nor asaignof the rights or duties of the
Executive under this agreement without the pridttem consent of the Corporation.

22. SUCCESSORES

This agreement shall be binding on and enure tbémefit of the successors and assigns of the €atipp and the heirs, executors,
personal legal representatives and permitted assifjthe Executive.

23. NOTICES

Any notice or other communication required or petadai to be given hereunder shall be in writing aitkder delivered by hand or mailed
by prepaid registered mail. At any time other tharning a general discontinuance of postal servieetd strike, lock-out or otherwise, a notice
so mailed shall be deemed to have been received business days after the postmarked date themeibflelivered by hand, shall be deemed
to have been received at the time it is delivelfetthere is a general discontinuance of postalisergdue to strike, loclkut or otherwise, a notic
sent by prepaid registered mail shall be deeméxhte been received three business days aftergbepgion of postal service. Notices shall be
addressed as follow



i. If to the Corporation
275 Frank Tompa Drive
Waterloo, Ontario
Canada N2L 0A1

ii. If to the Executive

Gordon A. Davies
1039 Cedar Grove Blvd
Oakyville, Ontario L6J 2C2

24. LEGAL ADVICE

The Executive hereby represents and warrants t€diporation and acknowledges and agrees thatdhéhkaopportunity to seek and v
not prevented nor discouraged by the Corporatiomfseeking independent legal advice prior to trexetion and delivery of this agreement
and that, in the event that he did not avail hifnskthat opportunity prior to signing this agreemyehe did so voluntarily without any undue
pressure and agrees that his failure to obtainpiedgent legal advice shall not be used by himdefence to the enforcement of his obligations
under this agreement.

25. RESIGNATION OF DIRECTORSHIPS, ETC.

The Executive agrees that after termination ofhleisemployment, he/she will, at the request ofGE©, tender his/her resignation from
any position he/she may hold as an officer or dineof the Corporation or any of its Affiliated Bissociated companies, and the Executive
further covenants and agrees, if so requestedéb BD, not to stand for reelection to any officehaf Corporation or any of its Affiliated or
Associated companies at any time following termorabf the Executive’s employment hereunder.

26. NO DEROGATION

Nothing herein derogates from any rights the Exgeunhay have under applicable law, except as deihdbis section. The parties agree
that the rights, entitlements and benefits sefrothis Agreement to be paid to the Executive arkull satisfaction of any rights or entitlements
the Executive may have as against subsidiaridseo€orporation as a result of the termination sfdmployment with such subsidiari



27. CURRENCY
All dollars referenced herein are in Canadian dsllanless expressly provided to the contrary.

28. NON-DISPARAGEMENT

The Executive covenants and agrees that he shadingage in any pattern of conduct that involvesnttaking or publishing of written or
oral statements or remarks (including, without tation, the repetition or distribution of derogagtoumours, allegations, negative reports or
comments) which are disparaging, deleterious oragdging to the integrity, reputation or goodwill dtCorporation, its affiliates or its and tt
management.

29. PRIVACY

The Executive acknowledges and agrees that theo€adipn may collect, use and disclose his persofi@imation for purposes relating
to his employment with the Corporation. The purgosiesuch collection, use and disclosure includé gioe not limited to:

(a) ensuring that the Executive is paid for hizvieess to the Corporation which includes disclogor¢hird party payroll providers;

(b) administering and/or facilitating the provisiohany benefits to which the Executive is or magdme entitled to, including
bonuses, medical, dental, disability and life iswe benefits, pension, group RRSP and/or sto¢&raptThis shall include the
disclosure of the Executive’s personal informatiothe Corporation’s third party service providansl administrators;

(c) compliance by the Corporation with any regutateporting and withholding requirements relattoghe Executive’s
employment;

(d) in the event of a sale or transfer of all ortwd the shares or assets of the Corporation|atisty to any potential acquiring
organization the Executive’s personal informatiotely for the purposes of determining the valu¢hef Corporation and its assets
and liabilities and to evaluate the Executive’sifias in the Corporation. If the Executive’s perabimformation is disclosed to any
potential acquiring organization, the Corporatiati mequire the potential acquiring organizationatgree to protect the privacy of
the Executive’s personal information in a mannat th consistent with any policy of the Corporatigaling with privacy that may
be in effect from time to time and/or any applielaw that may be in effect from time to time;

(e) compliance by the Corporation of its obligatida report improper or illegal conduct by anytefdirectors, officers, employees
or agents under any applicable securities, crimonather law; an



(H monitoring the Executive’s access to the Cogpion’s electronic media services in order to eadbat the use of such services is
in compliance with the Corporation’s policies andgedures and is not in violation of any applicdbles.

If the Executive’s specific consent to the collentiuse or disclosure of his personal informatgrequired in the future, the Executive hereby
agrees to provide such consent, and if the Exezuéfuses to provide or withdraws his consentfkecutive acknowledges that his
employment and/or his entitlement to certain emplegt benefits may be negatively affected.

30. ENTIRE AGREEMENT

This Agreement constitutes the entire agreemenuadérstanding between the parties with respettitcubject matter hereof and supersedes
all prior agreements and understandings, writteoral, among the parties relating to such subjeaiten, including any other employment
agreement made between the Corporation and theuExex



31. ARBITRATION

If there is a disagreement or dispute between &négs with respect to this Agreement or the imetation thereof, such disagreement or
dispute will be referred to binding arbitrationkte conducted by a single arbitrator, if Executind the Corporation agree upon one, otherwise
by three arbitrators appointed as hereinafter setpursuant to the provisions of tAebitrations Act1991 (Ontario) and any amendments
thereto. A party who wishes to arbitrate shall giwéten notice of such intention to the other pdg “Notice of Intention”).The arbitrator sha
be appointed by agreement by agreement of Execaitiiehe Corporation or, in default of agreemetiiwiten (10) Business Days of service
of the Notice of Intention, each of Executive ahd Corporation shall within five (5) Business Dayshe expiry of the aforesaid ten
(10) Business Day period, select one arbitratorreotidy the other of its selection, with the thacbitrator to be chosen by the first two named
arbitrators within five (5) Business Days of theiy of the aforesaid five (5) Business Day perilicne of the parties does not so notify the
other of its selection within the prescribed tirhesn the arbitrator selected by the other pargcicordance with the above procedure shall be
the sole arbitrator. The arbitration shall be helthe City of Toronto. The procedure to be follahshall be as agreed by the parties or, in
default of agreement, determined by the zirbiti@omprovided, however, that depositions or exationa for discovery will not be allowed but
information may be exchanged by other means. Théepavill use their best efforts to ensure that #ébitration hearing is conducted no later
than sixty (60) days after the arbitrator is, duitaators are, selected. The final decision ofahgtrator or arbitrators or any two of the three
arbitrators will be furnished to the parties intimg and will constitute a conclusive determinatafrthe issue in question, binding upon the
parties, without right of appeal. The fees and esps of the arbitration shall be in the discretibthe arbitrator(s). Judgment upon the award
may be entered in any court of competent jurisalic!



32. NO CONFLICTING OBLIGATIONS

The Executive represents and warrants that notfeeafegotiation, entering into or performance @ thgreement has resulted in or may
result in a breach by the Executive of any agreenuerny or other obligation with or to any Persomtluding, without limitation, any
agreement, duty or obligation not to compete with Berson or to keep confidential the confidentifdrmation of any Person, and there exists
no agreement, duty or other obligation binding ugf@nExecutive that conflicts with the Executiveldigations under this Agreement. The
Executive agrees to indemnify and hold the Corpomaits officers, directors, employees, agents @mtsultants harmless against any and all
claims, liabilities, damages or costs incurred by af them by reason of an alleged violation byHExecutive of the representations contained
in this Section.

IN WITNESS WHEREOF the parties hereto have executed this agreemaitths date first above written.

OPEN TEXT CORPORATION

Per_/s/ Tony K. Prestol
Tony K. Preston, SVP Global H

SIGNED, SEALED AND DELIVERED

in the presence o )

)

) .
/s/ Joanne Kraut /s/ Gordon A. Davie

Joanne Kraue Gordon A. Davies



SCHEDULE “A”

Remuneration — Benefits

Schedule “A” to the Employment Agreement made as ofgtieday of September___, 2009,by and between Open Text Corporation (the

“Corporation”) andGordon A. Davies(the “Executive”).

Benefits to be enjoyed by the Executive duringtéren of this Agreement shall include:
(i) reimbursement of reasonable -phone or Blackberry expenses consistent with catpgolicy;

(i) each fiscal year you will be entitled tdb&,000 (USD currency equivalentperquisite allowance which may be used for
reimbursement of the following types of servicedems:

. Financial planning
. Tax planning
. Estate plannin

. Athletic/Health Cluk
(iii) the services of Medisys Health Group Inc,aoprovider of your choice (Medcam), shall be regdito provide annual mandatory and
regular Health Examinations to our senior executbam.



SCHEDULE “B”

CONFIDENTIALITY, NON-SOLICITATION AND NON-COMPETITI ON
AGREEMENT

See attache



Exhibit 1

Severance Payment vs. Length of Service

Severance Payments in Month

Length of Service (years’
Less than or equal to 1 year employment, but lems 10 year 12 months severani
Greater than or equal to 10 years continous empoy 12 months severance for employment up to 10 y&angployment

exceeding 10 years, executive will receive an &fthd (1) month
severance for each additional year of employmeat @0 years. Up
to a maximum of 24 months severar



Exhibit 10.34

PRIVATE AND CONFIDENTIAL OPEN TEXT
The Gontent Experts”

Grosvenor House

Horseshoe Crescent
Beaconsfield, Buckinghamshire
HP9 1LJ United Kingdom

Tel: +44 (0)1494 679700
Fax: +44 (0)1494 679707

www.opentext.conl info@opentext.con

Addendum 1

To: Dave Wareham

From: HR

Date: April 2, 2009

CC: HR Services

Re: Benefit and Salary Edit
§6.1

Your basic salary will be £200,000 per annum leshgax and NI contributions or other deductionghesCompany is obliged or authorised to
make.

§7.2.1

During your employment you will be entitled at tBempany’s expense to participate in the Compangtsjanent health insurance scheme;
this scheme can be carried over at the end of gyloyment on a personal basis without any bieaontinuance of cover or any additional
underwriting.

Under this cover, Open Text will arrange insuracaeerage for the treatment for claims in relatiorRoutine Check for Heart Stent’ under a
Discretionary Benefit Option. Claims for the abawentioned treatments will be covered up 20000 per quarter. The HM Revenue & Cust
(tax office) could view this as additional bendfitiind and therefore Open Text will be requireddfiect these payments on your income
resulting in a tax liability on any bills paid udée Discretionary Benefit Option, which will beet employee’s responsibility.

Due to the nature of this cover, this particul@neént (‘Routine Check for Heart Stent’) would baveilable on an individual basis if
employment is terminated; however, the vendor ddkes other individual options, which would be dahie, should employment with Open
Text cease.

§7.2.2.
In the Company Life Assurance scheme providing fiesnef four (4) times you annual base salary a@%of your variable.
As part of the Company Life Assurance with Canaie there is an overall £1M (one million British yreds) ‘maximum’ayout. Any amoun’

over this ‘maximummay be covered but individuals will need to provedédence of insurability. As part of this schenmel smaximum rule, a
employees will need to undergo further underwriiimgrder to be covered for payments in excessltf.£

Registered Office: Open Text UK Limited, Grosvehtmuse, Horseshoe Crescent, Beaconsfield, BucksIHP9
Registered Number: 03148093 Place of registrafimgland and Wale



PRIVATE AND CONFIDENTIAL OPEN TEXT

Further information will be provided so you canueerwritten. In the event you refuse to be unditevr or Canada Life reject your
insurability - under the terms of the current pglicover will be capped at £1M (one million Britipbunds).

All other all terms and conditions will remain uretged.
Yours sincerely

/s/ Claudia Goldhammt
Claudia Goldhamme
VP, International HF

| Dave Wareham have read and confirm the acceptanaaf the above.

Signec /s/ David Warehar Datec




OPEN TEXT

c o R P O A AT

10 August 2005

Mr. Dave Wareham
265, Barkham Road
Wokingham

Berks RG41 4BY

Dear Dave,

Further to meetings with Simon McDougle, Human Reses, and myself on 9 August 2005 to discuss megpchanges to your terms and
conditions of employment, | confirm the following;

1.

Remuneratiotr

Base salary is £138,000 per annum, payable in evedpual instalments.
Variable Compensatic

In addition to your base salary you may earn alygmrformance bonus of £92,000, payable quarteidpending on your
performance,

Executive Benefit:

In addition to the benefits as per your currenttiamt of employment you will be provided with th@léwing additional benefits (as
per letter dated 4 April 2005 from John Shackleton)

. Perquisite allowance £2,785 ($5,000) per annur
. Annual Medical
Notice Perioc

The period of notice to which you are entitled frira Company is three months. You will be requiedive the Company three
months written notice of termination. The Compaggearves the right to terminate your employmentdympent in-lieu of notice,
Any payment in lieu of notice will cover base pada pro-rated amount of variable pay based orageegarnings over the
previous twelve months. All health benefits willheir continue during the notice period or be paitigu.

Page 1 of ¢
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c o R P O A AT

Severanci

If your employment is terminated for any other grathat “just cause” you will receive the followisgverance package in addition
to any provisions covered by the notice period:

a) six months base pay as compensation for loss imie

b) six months variable pay (based on average earoivgsthe previous twelve montt
c) six months continuation of health benefits or pagtie-lieu of such benefit

d) Statutory redundancy p:

Stock Option Acceleration and severance paymel“change of contr” If your employment is terminated by the Companyru
the giving of written notice of such terminationytou at any time within the 6 month period follogia Change of Control, as
defined below (other than for Just Cause, DisghilitDeath), then you shall be entitled to thedwiing:

i. such payments on account of severance as provideshfler Section 5 of this letter; a

ii. notwithstanding anything to the contrary in fentract of Employment, all options granted by @@npany to you shall,
following the giving of any notice by the Companyder this Section 5, be deemed to vest immediatetlyshall be
exercisable by you for a period of 90 days follogvthe giving of such notice by the Company hereur

“ Change of Control” means either of the following events:-
i. the sale of all or substantially all of the ass#t®TC; or

i. any transaction whereby any person, togethén #ffiliates and Associates of such person, or group of persons acting in
concert (collectively, “Acquirer” or “Acquirors”)acquires beneficial ownership of more than 50%hefissued common
shares of OTC on a fully diluted basis, or anydeation as a result of which beneficial ownersHipammon shares
constituting more than 50% in the aggregate oigheed common shares of OTC on a fully diluted$esase to be held by
persons who are shareholders of OTC as at thehdatef or by Affiliates or Associates of such preshareholder

“ Just cause’ shall mean:-

i. the failure by you to perform your duties acdogdto the terms of your employment or in a marssisfactory to the Chief
Executive Officer (other than those (A): that fel@ demotion in his position or duties; or (B) éisg from your Disability,
after the Company has given you reasonable notisaah failure and a reasonable opportunity toerit;

Page 2 of :



OPENTEXT

e o R P O AR AT I O N

ii. the engaging by you in any illegal conduct or actythat is materially injurious to the Company, ratarily or otherwise, bt
not including, following a Change of Control, thepeession of opinions contrary to those directdrthe Corporation who
are not Incumbent Directors or those of the Acqsir

iii. the engaging by you in any act of dishonesty regythr intended to result directly or indirectlypersonal gain to you at tl

Company’s expense, including the failure by yodoaour your fiduciary duties to the Company andryauty to act in the
best interests of the Compat

iv. The failure of you to abide by the policies andgewures and codes of conduct of OTC and the com
All other terms and conditions of your employmeoitact dated 4 June 1999 remain unchanged.
Please read the above changes carefully, if yoe hather questions or queries please contactridersigned as soon as possible.
To signify your acceptance of the changes pleapeasid date the duplicate copy of this letter atdrn to the undersigned.

Kind regards

/s/ John Shackletc
John Shackleto

On behalf of Open Text UK Limited

| hereby accept the above changes in my terms @mdittons as per this letter

/s/ David Warehar 11/8/5
(Executive) (Date)
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PRIVATE & CONFIDENTIAL &R PO R ATITIN
Open Text Inc.
David Warehan 2201 S. Waukegan Road
C/O Open Text Ltd. Bannockburn, IL 60015 USA
www.opentext.com « info@opentext.com TEL:
September 20, 20C 847-267-9330 « FAX: 847-267-9332
Dear David

| have much pleasure in offering you a promotiothi position of Vice President, Global Customep®ut with Open Text UK Ltd, hereafter
referred to as “the Company”. In this position yeill report to John Shackleton, President.

Effective Date
Your promotion will be effective oduly 1, 2001.

COMPENSATION AND BENEFIT

You shall receive the salary stated in this Agrestntegether with the benefits set out in this Agneat. In addition, you may receive emplo
benefits according to the Company’s applicable aate policies. You understand that unless otherwaguired by law, any such benefit
(including, without limitation, any bonus, motorhiele or motor vehicle allowance, medical bendféalth or life assurance or pension plan)
may be varied, enlarged, or diminished by the Campa its sole discretion from time to time on metin writing.

Certain benefits provided by the Company will beatale benefits and liable to income tax at ratexiied by the Inland Revenue. If you need
further information or advice on this or any otkeex issue, you should take independent advice.

REMUNERATION

The Company will pay you a salary (“your Salaryf}d 25,000 per annum in twelve equal instalments. Your Sataflyaccrue on a daily bas
and will be paid monthly in arrears by direct cteétinsfer to your designated bank account. Thestes will take place according to normal
Company policy. Your Salary will be reviewed indiwith Company policy.

PERFORMANCE BONUS

In addition to your Salary you may earn a yearlsfgrenance bonus df75,000 payable in four quarterly and one annual paymesgedding
on your performance and that of the Company. Yoamager will provide further details regarding tladcalation of your bonus to you. The
first three months (3) will be guaranteed at 10084£115,000.

CAR ALLOWANCE
Same




EMPLOYEE PERFORMANCE

You shall use your best efforts to perform your kvditigently, loyally, conscientiously, and withahlevel of skill which is appropriate to your
position with the Company. You shall comply with@flthe Company’s current rules, procedures aaddards governing the conduct of
employees and their access to and use of the Consganoperty, equipment and facilities. You recagnand understand that such rules,
procedures and standards may be amended, enlardedinished by the Company in its sole discrefimm time to time.

You understand and acknowledge that you shall parfbe duties of your job and that you shall perfauch other, lesser, or additional duties
and responsibilities as may be assigned to you fhora to time by your management.

Your job may require you to undertake foreign tidee business purposes and you will be requirecatmply with all reasonable requests in
this regard from your manager. Such travel shoeldfproved prior to departure, and reasonable srgesill be paid, in line with current
Company policy.

You recognise and agree that the Company may maarabdirect its business affairs as it sees fitsiisole discretion.

NOTICE

Your employment may be terminated at any time ligrprotice, in writing from the Company. The periofdnotice to which you are entitled
from the Company is nine months for the first tveags in your new role. Thereafter severance withibee months plus one week for each
complete year of service up to a maximum of twebeeks. You will be required to give the Compangémonth’s written notice of
termination. The Company reserves the right to itrgae your employment by payment in lieu of notice.

If you are terminated for cause you shall be exttitb no severance or notice payment or any otheuat under this paragraph or otherwise.

PRIVATE MEDICAL COVER
Same.

SICKNESS ABSENCE
Same.

PERMANENT HEALTH AND LIFE ASSURANCE
Same.

PENSION PLAN
Same.

HOLIDAYS
Same.



HOURS OF WORK
Same.

PLACE OF EMPLOYMENT
Same.

EMPLOYEE CONFIDENTIALITY AND NON -SOLICITATION
You agree to continue to be bound by the termb@Bmployee Confidentiality and Non-Solicitationragment.

ALL OTHER CONDITIONS
Same.

It is agreed that any dispute regarding or arisiagof your employment with the Company, includimg not limited to this Agreement and the
termination of your employment with the Companylksba governed and construed according to the tavEngland and the parties hereby
submit to the exclusive jurisdiction of the EngliSburts.

Congratulations on your promotion. Please sigrEitimployee Declaration on this Agreement and retutm is as an indication of your
acceptance of the Company'’s offer.

Yours sincerely
/s/ John Shackletc

John Shackleto
Presiden

EMPLOYEE DECLARATION

| have read and accept and agree to be bound ligrihe and conditions set out in this Agreement.
Employee Name: David Warehs

/s/ David Warehar 14/11/01
Employee Signature Date




OPEN TEXT " Wbt ous
I[lt Lﬂ net Béaconsfileh

Bucks, HP9 1NI
United Kingdon

www.opentext.cor

TEL: +44 (0)1494 6797(
FAX: +44 (0)1494 6797(
PRIVATE & CONFIDENTIAL

04 June 1999

Mr David Wareham
265 Barkham Road
Wokingham
Berkshire

RG11 4BY

DearDavid

I have much pleasure in offering you the positiboector Customer Support, EMEA with Open Text UK Ltd, hereafter referred to ase"th
Company”. In this position you will report #eter Broughall, VP Global Customer Support, Open €&xt Corporation.

REFERENCES

This offer is subject to the receipt of satisfagtaferences. Please could you let me have the sanmkaddresses of two referees, one of these
should be your current employer. These referendésot be taken up until after you have acceptad offer in writing.

DATE OF COMMENCEMENT OF EMPLOYMENT
Your employment will commence aluly 5, 1999.

The date that will be used for the assessmentmifracous employment is the date of commencemeatgfioyment (as stated above) and no
employment with a previous employer counts as @ybur continuous employment with the Company.

COMPENSATION AND BENEFIT

You shall receive the salary stated in this Agrestntegether with the benefits set out in this Agneat. In addition, you may receive emplo
benefits according to the Company’s applicable a@te policies. You understand that unless otherwaguired by law, any such benefit
(including, without limitation, any bonus, motorhiele or motor vehicle allowance, medical bendfé@alth or life assurance or pension plan)
may be varied, enlarged, or diminished by the Campa its sole discretion from time to time on metin writing.

Certain benefits provided by the Company will beatale benefits and liable to income tax at ratexified by the Inland Revenue. If you need
further information or advice on this or any otkeex issue, you should take independent ad



OPEN TEXT
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REMUNERATION

The Company will pay you a salary (“your Salaryf}30,000 per annum in twelve equal instalments. Your Safgtlyaccrue on a daily basis
and will be paid monthly in arrears by direct ctédinsfer to your designated bank account. Thesfea will take place according to normal
Company policy. Your Salary will be reviewed indiith Company policy and your Salary may be inseefollowing such review.

BONUS

In addition to your Salary you may earn an on teagmual bonus 20,000 payable quarterly, depending on your performanegnag
objectives to be set by your manager, which witiide for the opportunity to over achieve agaiasgét. Your first 3 months commission will
be guaranteed at 100% i.e £5,000.

CAR ALLOWANCE
The Company will pay you a car allowanceEdD0 per month.

You will receive reimbursement for all petrol usatdcompany business at the company rate, as mawytiinee to time be applicable, for those
in receipt of a car allowance. If any vehicle id®used for Company business, it is the employesjsonsibility to take out appropriate
insurance for this purpose.

STOCK OPTIONS

You will be eligible for options for 4,000 sharels@pen Text stock issuable under and subject teeims of the Open Text 1998 Stock Option
Plan and which issuance is subject to approvahbyBpard of Directors and Open Text Shareholdérs.frice at which these options will be
made available to you is the closing price of thares on the trading day immediately preceding yingrdate on the quotation system or stock
exchange on which the greatest volume of tradinQumeén Text shares has occurred on such tradingTdiege options will vest over a four-

(4) year period in the amounts as follows: 1,00Q@henfirst anniversary of your hire, 1,000 on teeand anniversary, 1,000 on the third, and
1,000 on your fourth anniversary of hire. Any aticoptions which have not vested as at the da@ngftermination of your employment with
Open Text for any reason whatsoever shall as & tsumination date immediately cease and termiaatebe of no further force or effect
whatsoever

EMPLOYEE PERFORMANCE

You shall use your best efforts to perform your kvditigently, loyally, conscientiously, and withahlevel of skill which is appropriate to your
position with the Company. You shall comply with @l the Company’s current rules, procedures aaddsrds governing the conduct of
employees and their access to and use of the Consganoperty, equipment and facilities. You recagnand understand that such rules,
procedures and standards may be amended, enlardedinished by the Company in its sole discrefimm time to time
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You understand and acknowledge that you shall parfbe duties of your job and that you shall perfauch other, lesser, or additional duties
and responsibilities as may be assigned to you fhora to time by your management.

Your job may require you to undertake foreign ttdee business purposes and you will be requiredaimply with all reasonable requests in
this regard from your manager. Such travel shoeldfproved prior to departure, and reasonable srgesill be paid, in line with current
Company policy.

You recognise and agree that the Company may maarabdirect its business affairs as it sees fitsiisole discretion.

NOTICE

Your employment may be terminated at any time ligrprotice, in writing from the Company. The periofdnotice to which you are entitled
from the Company is one month where you have dpuocomplete years service and thereafter inceebgene week for each complete year
of service up to a maximum of twelve weeks. You b required to give the Company one month’s emithotice of termination. The
Company reserves the right to terminate your empéayt by payment in lieu of notice.

PRIVATE MEDICAL COVER

You, your spouse and dependant children, will lmioled with private medical cover, full detailstie provided when you start and may be
dependent on a satisfactory medical report.

SICKNESS ABSENCE

If you are absent through sickness, the Comparlymeike payments to you in accordance with its curpelicy. It is important that you
familiarise yourself with the reporting procedufes Sickness Absence.

PERMANENT HEALTH AND LIFE ASSURANCE

The Company will provide you with permanent healtid life assurance, full details to be provided mvireu start and may be dependent on a
satisfactory medical report.

PENSION PLAN

You will be entitled to be a member of the Compangtroup Personal Pension Plan (“the Plapdyticulars of which can be obtained from y
manager. The Company will contribute 5%, of yousebaalary plus 50% of your on target bonus, to atined by personal contributions.
While participation in the Plan is voluntary, yauembership shall be subject to the provisions tifeae may be amended from time to time.
All employees are encouraged to join the sche
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HOLIDAYS

You will be entitled to twenty two (22) days holiden each calendar year in addition to statutorjdays. These holiday days will be taken at
such time as may be agreed with your manager. Dinep@ny also awards three additional Open Text daysates designated by the
Company. The Company'’s holiday year starts on ligignof each year. A maximum of five (5) days maychrried forward to a subsequent
calendar year, with the approval of your managed, taere is no entitlement to payment in lieu of aotstanding holiday during your
employment.

For the year during which your employment commermedsrminates, you shall be entitled to such propo of your annual holiday
entitlement as the period of your employment inhsyear bears to the one calendar year. Upon tetimimaf your employment, for whatever
reason, you shall, as appropriate, be entitledthemresalary in lieu of any outstanding holidayigament or be required to pay to the Company
any salary received in respect of holiday takeexicess of your proportionate holiday entitiement.

HOURS OF WORK

Your hours of work will be 37.5 per week excludia¢unch period of 60 minutes. Unless otherwise sgtvby your manager, you will be
required to work normal business hours (9.00 am30 pm, Monday to Friday, excluding statutory halid).

At times it may be necessary for you to work owdditese times in order to meet operational requreasmand emergencies.

PLACE OF EMPLOYMENT
Your place of employment is at the Company officeBeaconsfield or at some other location as then@any may direct from time to time.

SECURITY

You are required to comply with all security rusvided by the Company. You should familiarise ngalf with the security regulations in
your workplace

COMPANY PROPERTY

The Company may provide you with property (inclgloomputer equipment) and you should familiarisergelf with the Company’s
regulations governing their use. At any time ugoe €ompany’s request, you shall return promptiheoCompany all such property and any
other property owned by the Company, includingaltjinals and copies of all any confidential inf@tion and/or work you have developed in
the course of your employment.

On leaving the Company you must deliver to the Camypall property, documents, software and corredpooe owned by the Company or
otherwise relating to the Comp¢'s affairs, including books of instructions and refece and identity passe
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PRIVATE PROPERTY

No responsibility is accepted by the Company fandge to or loss of personal property whilst itis@Gompany premises and employees r
look after their personal belongings.

SAFETY

The Company is concerned to ensure the safety efrglloyees, the public and its activities. You &avegal responsibility at all times to
prevent accidents by utilising safe methods of wd¥idu are required to comply with all safety rulas,well as using health and safety
equipment provided by the Company. You should faamde yourself with the safety regulations in yawarkplace.

GRIEVANCE PROCEDURE

If, during the course of your employment, you hawgrievance, you should in the first instance disdhe matter with your immediate line
manager or supervisor. If you cannot resolve yoigvgnce with your immediate line manager or suigery you have the right to require him
or her to refer the matter to the next level of agament for appeal.

DISCIPLINARY PROCEDURE

All employees are required to observe company ralesvell as established standards of disciplimecamduct while on Company business,
either at your place of work or off-site, or at a@imge where this may impact upon the business@fdbmpany. This is to ensure the safety and
well-being of yourself, other employees and the @any.

EMPLOYEE CONFIDENTIALITY AND NON -SOLICITATION

You agree to be bound by the terms of the Empl@@didentiality and Non-Solicitation Agreement set in the attachment to this
Agreement
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GENERAL

It is agreed that any dispute regarding or arisingof your employment with the Company, includmg not limited to this Agreement and the
termination of your employment with the Companylksba governed and construed according to the evEngland and the parties hereby
submit to the exclusive jurisdiction of the EngliSburts.

This Agreement shall be deemed to be effectivef #sedfirst day of your employment by the Company.

I look forward to you joining us. Please sign thetoyee Declaration on the duplicate copy of thiséement and return it to us as an
indication of your acceptance of the Company’smodfieemployment on the terms set out herein withia working days of the date of this
letter.

Yours sincerely,

/s/ George Czasznic
George Czasznick

Vice President

Finance & Administration
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EMPLOYEE DECLARATION

Name of New HireDavid Wareham

Signec
Dated /s/ David Warehar 8th June 199¢

| have read and accept and agree to be bound ligrihe and conditions set out in this Agreementadirm that | will commence
employment on:

References
1 2



STATEMENT OF TERMS AND CONDITIONS

PARTIES:
(1) Open Text UK Ltd whose registered office is at Grosvenor House, étrge Crescent, Beaconsfield, Buckinghamshire HBqthe
“Compan™).

(2) Dave Warehamof 265 Barkham Road, Wokingham, Berkshire, RG41 4'the Employe’)

TERMS:
1. INTERPRETATION
1.1  The headings in this Contract of Employment arectmvenience only and shall not affect its intefgtien or constructior

1.2  Areference to any statutory or legislativeyisimn includes a reference to that provision aglified, replaced, amended and/or re-
enacted from time to tim

COMMENCEMENT AND CONTINUITY OF EMPLOYMENT

2.1  The start date of your Employment with the Compamg July 5, 1999 th* Commencement D&'. No employment with a previot
employer counts as part of your period of contiruemployment with the Compar

APPOINTMENT

3.1  You are employed from the Commencement Datendtideffect from February 9, 2009 you will be appged asGeneral Manager,
EMEA and Senior Vice President Global Customer Supert.

3.2 Change of Control Arrangement: If your role is otbrminated by reason of the liquidation, reorgatidn, or any other reconstructi
of any Group Company or as part of any other regeement of the affairs of any Group Company you lnél paid out in full under the
terms of §13.1 below. If for any reason whetheewa wwner, reorganisation or other reconstruction e offered employment by
another Group Company on terms which are eithealeéquor less than your total OTE compensation utiteterms of this Statement
of Terms and Conditions then you shall not be @alitp accept such an offer but will have the rightte paid out in full under the terr
of this contract (813.1). Should you be paid in €udder this change of control arrangement (83320113.3) all unvested shares options
will vest on the date of your agreed terminationctSvested stock can be exercised during a pefiathety (90) days (813.4

4. DUTIES AND OBLIGATIONS
4.1 The Employee agrees (unless you are prevented allth) that during their Employment they w
4.1.1 devote all of your working time, attention and ktal your duties and will do your best to promdte Grouj's interests

4.1.2 observe all of the policies, rules, manuals or f&tipns that may be issued by the Group and willycaut all reasonable reque
or directions that may be made or given by the B¢

4.1.3 keep the Board fully informed (in writing if reqed) of your conduct of the business of the Group@ovide the Board with a
information regarding the affairs of the Group laes Board may requirt

4.1.4 not (except with the prior written consenttra Board) be directly or indirectly employed, aggd, concerned or interested
(whether as an agent, a consultant, director, eyaplopartner, proprietor, sub-contractor, or otlige)vin any other business,
undertaking or occupation, or in the setting upmyf other business, undertaking or occupationgoeft any other engagement
or public office, provided that you ma

* Compensation, LTIPSs and Stock to be reviewed widhiveeks of start da
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5.2

6.1

6.2

6.3

4.1.5 not during your Employment knowingly or willily do or cause or permit to be done anything iaalculated or may tend to
prejudice or injure the interests of the Gro

4.1.6 faithfully and diligently perform your duties anglexcise your powers for the benefit of the Grc

NORMAL PLACE OF WORK

Your normal place of work will be at the Comp/’s registered offices at Grosvenor House, HorseShescent, Beaconsfiel
Buckinghamshire HP9 1L

You agree that from time to time you may at the @any s expense have to travel inside and outside theetliingdom for shor
periods to carry out your duties and you will maintan up to date passport in order to do so. Yilunat be asked to remain outside of
the UK for more than four (4) consecutive weeka tine.

REMUNERATION AND BENEFITS
Salary

Your basic salary will be £186,000 * gross @enum (or such higher amount as may be agreedyaittor be determined by ELT) less
such tax and national insurance contributions lbetleductions as the Company is obliged or algldrio make

Your basic salary will be reviewed by the ELT anlhuan or around 1 July. There is no obligationtbe Company to increase yc
basic salary. Any review that results in a chamggoiur basic salary will take effect from a datdified to you by the ELT and HR
Services. Ail notification will be in writing

The Company will be entitled during and on teation of your Employment to deduct from your lgasalary or from any other amount
due to you from the Company any loans, advancespayment of holiday pay/expenses/salary/car athm@#ension Payment and any
other outstanding payments due from you to the &r

INCENTIVE SCHEMES

7.

7.1

7.2

In addition to your base salary you may earn amahcommission 0£110,000 * payable two months after the end of tinartgpr,
depending on your performance. Further detailsrotgg your individual commission plan will be praed by the ELT

You may also be invited to participate in sotter bonus or incentive schemes as may be estetiilsy the Company for persons of
your status

Pension Plan

You will be entitled to be a member of the Camgs Group Personal Pension Plan (“the Plan”}ti@aars of which can be obtained
from HR. The Company will contribute a minimum &6h3and a maximum of 5%, of your base salary, to b&ehed by personal
contributions. While participation in the Plan sluntary, your membership shall be subject to ttewigions thereof as may be amen
from time to time. All employees are encouragepbio the scheme. Contributions are subject to ldiRevenue limits

Health Care and Life Assurance
During your Employment you will be entitled at tBempan’s expense to participat

7.2.1 inthe Company’s permanent health insuraokerse; this scheme can be carried over at the feymlio employment on a
personal basis without any break in continuanaeogér or any additional underwriting ar

* Compensation, LTIPSs and Stock to be reviewed withiveeks of start da
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7.3

7.4

7.5

8.2

8.3

9.2

9.3

7.2.2 in the Company’s life assurance scheme piyidenefits equal to 4 times your annual OTE @get earnings), (together the “
Schemes’), subject always tc

7.2.3 the rules of the Schemes for the time being (detdilvhich are available on reque:
7.2.4 the conditions, exclusions and limitations of tekevant insurer; an
7.2.5 the provision of benefits under the Schemes as tthi@t are acceptable to the Comps

Car Allowance

You will receive a car allowance for use of yown car of £1000 (one thousand pounds) per anmhith shall be payable together
with and in the same manner as your basic salazgéordance with clauses 6.1. The car allowandé rsbtebe treated as part of your
basic salary for any purpose and shall not be paabie.

The Company shall reimburse you in respectielf dosts for business miles at the Company’s legsimileage rate or as set out in the
Employee Handbook from time to tirr

You will also be entitled to an annual allowarmt $5,000, which can be applied to health clulbnimership, tax and legal advice. Open
Text can be invoiced direct up to this amount ar gan submit this amount through the normal expensey for reimbursemen

HOURS OF WORK

Your normal hours of work will be 09:00 to 17:30 Miay to Friday with 1 hour for lunch each day, sabjo which the duration «
your working time is determinable by yc

The nature of your work may sometimes cause ydat@ to work more than your normal hours of wonkJuding on weekends. If th
occurs, you agree to do so without further remuiana

The Working Time Regulations 1998 provide @t should not work for more than 48 hours per wgaken as an average over a 17
week period) unless you have consented to optfdieot8 hour limit. The nature of the work youfdothe Company means that the
hours you work may occasionally exceed the 48 hwaximum average permitted by the Regulations. Bgisg this Contract of
Employment, it will be permissible for you to exdedis limit. Your consent to opt out of the Worgiiime Regulations will not affect
your other employment rights. If you opt out, ydscehave the right to withdraw your consent on $ithe’ written notice and return to
the 48 hour limit

HOLIDAYS

In addition to normal statutory and public Haljs in England you will be entitled in each conplealendar year to 25 working days
paid holiday as your basic holiday entitleme

Unless otherwise agreed by the ELT, no mone Shdays’ holiday not taken in one holiday year rhaycarried forward to the next
holiday year and if carried forward must be usetthivithe first 3 months of the following holidayase failing which it will lapse

You will not normally be entitled to pay in lieu bbliday not taken, other than on the terminatibpour Employment or unless ti
reason for not taking it was that the Company agkednot to

* Compensation, LTIPSs and Stock to be reviewed withiveeks of start da

3| Page



10. ABSENCE AND SICK PAY
Doctor’s Certificates and Medical Reports

10.1 If you are absent because of sickness, imjuigcapacity for up to 7 consecutive days, you tncomplete a self-certificate of sickness
when you return

10.2 If you are absent because of sickness, imjuigcapacity for more than 7 consecutive days, poist provide a doctor’s certificate of
sickness for that period of absence and furtheto' s certificates for any continuing absen

10.3 If you are frequently absent for short periods lisesof sickness, injury or incapacity, you mustvie a doctc’s certificate in respe:
of each period of absence if the Board asks yaiotso.

10.4 Whether or not you are or are likely to be absegtlise of sickness, injury or incapacity or youfeeguently absent because
sickness, injury or incapacity, you agree that willi(at the Company’s expense) submit to physarad/or medical examination(s) by a
doctor or other medical specialist appointed byGbenpany. Notwithstanding any applicable provisiohthe Access to Medical
Reports Act 1988, the result of any such examinésjowill be reported to the Boar

Payment during absence

10.5 Subject to the provisions of the relevantalaécurity legislation in force from time to timgu will be entitled to receive statutory sick
pay if you are absent from work because of sickriaggy or incapacity. After the applicable periofistatutory sick pay you should
claim for any state benefits to which you may bétled and you must notify the Company of any anteuhat you receive. For
statutory sick pay purposes your qualifying dayk & your normal working day:

Provided that you comply with the requirementsoset above regarding absence because of sickinggy, or incapacity, the Board
shall determine payments to be made to you, whiah be at full pay. At a minimum, the Company wilypyou contractual sick pay
that will be in addition to your statutory sick pagd any other state paid benefit that you ardledtio claim up to the value of your
normal basic salary for up to a maximum of 26 weekaggregate in any period of 52 consecutive we

11. CONFIDENTIALITY

The nature of the Company’s business is suchdilmég your Employment you are likely to createhave access to, or be entrusted
with, or come across Confidential Information. Yi@eognise that the unauthorised use or disclodu®unfidential Information could
be damaging to the Group, or to any Person withnwbowhich the Group deals, or to whom the Groselftowes an obligation of
confidentiality. Accordingly you agree that duripgur Employment (except in the proper course ofryhuies) and after your
Employment has ended you agree to be bound bythestof the Employee Confidentiality and I-Solicitation Agreement signe

11.1 Nothing in this Agreement shall prevent you fromking a protected disclosure in accordance withRtiblic Interest Disclosure A
1998.

12. PROTECTION OF BUSINESS INTERESTS
You acknowledge that during your Employment you rabgain personal knowledge of and influence oviemts and employees of t
Group and access to Confidential Information. ldeorto protect those interests, you agree younsillduring your Employment and for
twelve (12) months following the Termination Datghin the Restricted Area, compete with the Groupmy Group Compan'

* Compensation, LTIPSs and Stock to be reviewed withiveeks of start da
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12.1 You will not during your Employment and for twel¢®2) months following the Termination Da
12.1.1 solicit away from the Group; ¢

12.1.2 employ or engage any Key Personnel (or gttéondo the same) whether or not this would ineadvbreach of contract by
the Key Personne

12.2 You will not at any time after the Termination Dz

12.2.1 use in any way the name “Open Text” or ahgionames that comprise the Intellectual Propefrthe Group from time to
time or any part of such name or names or any calde or confusingly similar imitation of such nasn

12.3 For the avoidance of doubt, the periods dfimti®n in this clause 12 will be reduced by amyipd during which the Company does not
require you during your notice period to work orfpem all or part of your dutie:

13. TERMINATION
Notice to Terminate/Agreed Severanc

13.1 The length of written notice that you are entitledeceive from the Company to end your Employnigatminimum of one mon’s
(1) ‘written notice’. At the end of this one morghivritten notice’ you will paid a total of (15)ffeen month’s pay. If the ‘written notice’
period is longer than 1 month, the following paytsemill be made at the end of the ‘written notiperiod. The fifteen montk’paymer
will be made up of

13.1.1 (3) three months notice plu
13.1.2 (12) twelve mont’s severance. All periods of notice referred to18.8 will be paid at 100% +target earnings

13.1.3 §13.1, 13.1.1 and 13.1.2 and 13.2 relate to theeagnotice and severance payable to the Employ#deeb@ompany upo
termination. The structure of the payment and #ngnpent made is not dependant on either individu&@ampany
performance but forms part of this Statement offieeand Conditions and will be paid out in fi

13.2 The length of written notice that the Company ititex to receive from you to end your Employmenbne (3) montt
13.3 You will have up to and including ninety days (9@m your actual date of termination to exercisg a@sted stock before they expi

Payment in Lieu of Notice

13.4 The amount of any payment in lieu will be @glént to 100% on-target earnings together withrymnsion payment and car allowance
for the relevant period of notice in §13.1 incluglih3.1.1, 13.1.2 and 13.2 subject to such dedwefantax and employee national
insurance contributions or otherwise as the Comggngquired to make

13.5 Any payment in lieu of notice will also include &knefits under this Contract of Employment wite @ompany

* Compensation, LTIPSs and Stock to be reviewed withiveeks of start da
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13.6

13.7

13.8

14.
14.1

14.2

14.3

14.4

Termination on Retirement

Your employment will end automatically wheruyeach your normal retirement age. Currently thienal retirement age at the
Company is 65, but this may change from time teetifdo agreement whereby you work beyond your norgtakment age will alter
your normal retirement ag

Garden Leave

During any period of notice that has been givearteeceived from you, the Company may suspend sam fyour duties. If you ar
placed on garden leave, you will continue to reegiour basic salary and 100% on-target earningsanttactual benefits during any
period of Garden Leave, provided you comply with éxpress and implied terms of this Contract of EBgtpent, which will remain in
full force.

Miscellaneous Obligations
After notice to terminate your Employment has bgeen, you must

13.8.1 hand over to the Company all property that beldnghe Group and all documents and records in pogsession, custoc
or control that were made, compiled or acquired essult of your Employment which comprise or con@onfidential
Information;

13.8.2 cooperate with any member of the Group for whom gerformed duties by providing such reasonablestessie as may t
required in connection with any hand-over arrangamthat will avoid any hiatus in executive leatigor any claim made
by or against any such member of the Group whererisiders that you have relevant experience, kexbyd or informatior

INTELLECTUAL PROPERTY

You will hold any interest in Intellectual Pexly that you may have or acquire during and endburse of your Employment as trustee
for the Company or the Grou

To the extent that they do not vest in the Compgangperation of law or under this Contract of Enyphent, you hereby assign

rights, titles and interests you may have or aeguirany Intellectual Property (including, in these of copyright, by way of present
assignment of present and future copyright withtftie guarantee) to the Company or (as directethie Company) to the Group or its
nominee, and agree promptly to do everything necgss the request and expense of the Companyféad@s or the Group’s rights in
any Intellectual Property and secure full copyrigiede mark, design right, patent or other prdarierights or other appropriate
protection throughout the worl

So far as permitted by law you irrevocablywean favour of the Company any rights you may hander Chapter IV (moral rights) of
Part 1 of the Copyright, Designs and Patents A88l&hd any corresponding foreign rights in respéell Intellectual Property to
which such rights appl

Rights and obligations in relation to Intellectiabperty will continue after the Termination Dateréspect of all Intellectual Prope!
and will be binding on yot

15. OTHER AGREEMENTS

151
15.2

There are no collective agreements that directgcafyour employmen

This Contract of Employment constitutes théreminderstanding between you and the Companysapersedes all other agreements
and arrangements (if any) relating to your Emplogtribat are made between you and the Company, ehedhnbal or written, except
relation to:

15.2.1 any agreement or side letter relating to the pebigttveen the date of this Contract of Employmentthe Commenceme
Date covering any bonus, incentive or other agre¢miearrangement that is designed and intendeahnt@n conjunction
with or prior to this Contract of Employment); a

* Compensation, LTIPSs and Stock to be reviewed widhiveeks of start da
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15.2.2 any conflict or discrepancy that arises betwees @untract of Employment and the Employee Handbabien this Contra
of Employment shall apply and have priority andf@rence over such handbook, or as otherwise adretecben you and the
Company.

16. MISCELLANEOUS

16.1 Any alterations must be recorded in writil

16.2 Any notice to be given under this Contract of Engph@nt shall be in writing and if given by the Compahall be signed by a direct
of the Company (other than you) or some other dulyrorised officer or agent of the Company andviég by you shall be signed by
you. Any notice to the Company shall be servethatddress of its registered office for the timedand may be delivered by hand
sent by first class recorded delivery post. Anyigeoto you shall be served on you in person ooatlgst known private address in the
United Kingdom and may be delivered by hand to #ualress or sent by first class recorded delivest.

16.3 This Contract of Employment is governed by simal be construed in accordance with English Bach of you and the Company
submits to the exclusive jurisdiction of the cowts€England and Wales with regard to any disputelam arising under this Contract of
Employment

Signed for and on behalf of the Comp: | acknowledge receipt of these Terms and Conditaots| accep

and agree to these tern

Signature /s/ Tony Presto Signature

Name: Tony K. Prestor Name:

Position: SVP Global Human Resouri Employee

Date: February 9, 20C Date:

* Compensation, LTIPSs and Stock to be reviewed widhiveeks of start da
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“Associated Compan”

“Board”

CELT”
“Commencement Dat”
“ GI"OUp”

“Group Company”
“Holding Company”

“Intellectual Property”

“Key Personne”

“Persor”

DEFINITIONS

means a company (which is not a Subsidiary or a@idglCompany of a Group
Company) of which more than 20 per cent of the BgBhare Capital is owned by a
Group Company, or which owns more than 20 per oktite Equity Share Capital of a
Group Company

means the Board of Directors of Open Text Corporafiom time to time (and includ:
any committees or nominees duly created or appibioyethe Board)

Means (Executive Leadership team) John Wilker
Means July 5, 199¢

means the Company; its Holding Company (if anygrat time; any Subsidiary (if any)
the Company or of the Company’s Holding Compangrat time; any Associated
Company; and any other subsidiary undertaking #menof which is notified to you by
the Company as being a Group Comps

means the Company and any other company that enaber of the Group at any tirr
has the meaning given in section 736 Companied 985

means any know-how information method or similay avention (whether patentable
or not within the meaning of the Patents Act 197@tber applicable legislation in any
country) or any discovery, design, database aner @ttotectable lists of information,
model, process, drawing, formula, computer progrgpecification, service mark, trade
mark, trade name or other work (whether registerabinot including applications for
registration of any such thing and whether a cahrivork or not) and all matters of li
nature including moral rights, rights in confidehtinformation, trade secrets, trade or
business names, domain names, get-ups and logdisigeio or capable of being used at
any time now or in the future in the business ¢aief of the Group arising or created in
the course of your employment anywhere in the wq

means any individual who was at any time duringRleéevant Period employed by,
engaged as a consultant to work for the Group (wérainder a contract of or for
services), in an executive or senior manageriahrigal, research or sales capacity and
with whom you (or any individual reporting directly you or under your direct control)
dealt during your employment under this ContradEmfployment

includes (but is not limited to) any natural persorany association, body corpore
company, corporation, firm, foundation, organisatipartnership, trust, unincorporated
body

* Compensation, LTIPSs and Stock to be reviewed widhiveeks of start da
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“Prospective Custome

“Protected Suppliel”
“Regulation¢”

“Relevant Perioc”
“Restricted Aree”

“Restricted Custome”

“Subsidiary”
“Termination Date”
“Third Party ”

“writing ” or “written”

“OTE”

or other entity (whether or not having a separmall personality)

means any Person who or which at any time duriedRblevant Period was in
discussions or negotiations with or has invitedrader from the Group with a view to
becoming a customer or client of the Group or speet of whom you had access to
Confidential Information and who had not indicatkdt he/she/it would not become a
customer or client of the Grou

means any Person who or which at any time duriedqRblevant Period was a suppl
agent or distributor of, or was in the habit of ldegin those capacities with the Grot

means the Transfer of Undertakings (Protectionroplbyment) Regulations 1981 (
amended)

means the period of 6 months preceding or followirgTermination Date

means the geographical area from time to time gatiag the market of the Group for
products and service

means any Person who or which at any time duriedRblevant Period was a customer
or client of, or was in the habit of dealing (otltean in a de minimis way) with the
Group or in respect of whom you had access to @enfial Information

has the meaning given in section 736 Companied 985.
means the date your employment under this Contfa€imployment end:
means any person who is not named as a partyst&thtract of Employmen

includes typewriting, printing, lithography, photaghy and facsimile messages and
other modes of reproducing words in a legible amw-transitory form.

On Target Earnings equates to entire compensatimogee would earn including base
salary, 100% commission and all benefits undetehms of this agreement and their
employmenfor the said perioc

*kkk End *kkk

* Compensation, LTIPSs and Stock to be reviewed widhiveeks of start da
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SO OPENTEXT

G R P OR AT ITDN

Management Engagement Agreement Lette

Management Engagement Letter:

I, D. Wareham employee of open text acknowledgeitheny management responsibility | will have cats@rovide direction to employees of
both IXOS Software AG and its subsidiaries (colley, “IXOS”) and Open Text Corporation and itdsidiaries (collectively, “Open Text”)
and be tasked to obtain the business objectivesdibr IXOS and Open Text. | acknowledge that emgdsyof the other Company, whether on
secondment, on a sub-contract, or simply in thelezgn-going employment by their current Compdiayhler Co -Employees”) shall have
certain rights as contained in their secondmergexgent, sub-contract and terms of employment) and obliged to familiarize myself with 1
terms of such agreements.

| agree to familiarize myself with the businessngléor the business areas for which | have beesngigsponsibility and | agree to use all
reasonable efforts to achieve these plans.

| also agree to review the relevant Corporate mdiand procedures of both Companies and, in péatiche approval and signing policies and
to abide by same.

| agree and understand that | may matke adjustment to the other Co-Employees’ employroentracts, including but not limited to
compensation, benefits, cash bonuses, terminatiarCo-Employee or placement of a Co-Employee foraal performance improvement
plan nor will | discuss changes to compensatiobewrefits with other Co-Employees.

| acknowledge that other Co-Employees continuetmélly report to their employing Company and amétked to abide by the employing
company’s human resource practices.

When personnel issues regarding other Co-Emplogéss | will contact the appropriate line managethe other Company and provide
feedback to Human Resources.

I will review and approve all weekly timesheets seconded employees, and ensure seconded emppmré@sn as per their agreement. | will
approve all expenses, time-off requests and otbiesopnel items as outlined in the secondment agreem

| will not purchase or sell assets of the other @any nor will | enter into any other binding agrests on behalf of the other Company
without proper approvals. If | am not aware of whay provide the proper approvals, | will escalaissue to the Controller of both
Companies.

Where any decision or action to be taken may ptiintesult in a disadvantage (monetary or otlierthe other Company then | will contact
(e.g. per email) the integration executive leadath Companies, Walter Kohler and Ron Chan, ang wik resolve the matter.
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| agree not to take material decisions that cabeatversed or compensated if they result in aldesatage (monetary or other) for the other

Company without prior contact and approval of thlevant management of the Other Company.

| further agree to:

« Actat all times in a diligent, loyal and honestrmar, and shall not knowingly be a party to arggi#ll or improper activitie:
» Avoid “conflicts of interes” and maintain high standards of condi

» Support the establishment of and compliance witir@griate standards, processes and con

* Maintain the confidentiality of information obtaithén the course of my duties. The information shall be used for persor

benefit or released to inappropriate part

» Support the establishment and maintenance of pmythat ensure compliance with those health, safedyenvironmental
protection laws and regulations that are applicaédothe Compar’s operations

The other Company assigns management responsilittiyregard to their relevant employees that trenier shall fulfill on their
behalf and in accordance with their approval agdisg policy, standard business processes andubi®s Conduct Policy.

Manager
Employee Signature

/s/ David Warehar

Open Text Corporation

OTC Signing Authority Signaturt

IXOS Software AG (IXOS)
IXOS Signing Authority Signature

Print Name

David Wareham
Address:

OTUK, BEACONSFIELD.

Executive Leac

Financial Reporting, CrosSharging (Europ
Human Resources (Europe)

Human Resources (NA)
IS&T

Print Name: Print Name:
Address: Address:
Walter Kohler Ron Char

walter.koehler@ixos.d48-8S-462¢-
1161

Ulla Neunzert
uneunzerf@opentext.cod® 89 4629
1227

Marion Kayacan
marion.kayacan@ixos.d¥ 89 4629
1633

Ron Chan
rchan@opentext.co®05-762-6224
Philipp Mueller-Sohnius
Philipp.Muellorsohnius@ixos.dd9 89
4629

1297

rchan@opentext.coi905-762-6224
Ulla Neunzert
uneunzer@opentext.codi 71 227
9527

Sandra Rueegg
srueegg@opentext.cosi 71 272 15 8
Ron Chan
rchan@opentext.co®05-762-6224
Sean Coutts
scoutts@opentext.cof19-888-7111
x2212
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OPEN TEXT
Intranet

OPEN TEXT CORPORATION
EMPLOYEE CONFIDENTIALITY AND NON-SOLICITATION AGREE MENT

As an employee of Open Text Corporation or anyteelar affiliated company (the “Company”):

A. lunderstand and agree that | have a respoitgitnl protect and avoid the unauthorized use scldsure of confidential information
of the Company; an

B. | have a responsibility not to solicit or enticeagifrom the Company any customer of the Compargngremployee of th
Company.

I. Confidential Information. For purposes of this Agreement, the term “confidémformation” means all information that is rgenerally
known and which | obtained from the Company, orrdediscover, develop, conceive or create durimgtéhm of my employment with the
Company, and which relates directly to the busimeds assets of the Company. Confidential infofaraincludes, but is not limited to:
inventions, discoveries, know-how, ideas, compptegrams, designs, algorithms, processes and stesctproduct information, research and
development information, lists of clients and otiméormation related thereto, financial data anfdimation, business plans and processes, and
any other information of the Company that the Conypaforms me, or which | should know by virtuero§/ position or the circumstances in
which | learned it, is to be kept confidential. @Gidential information also includes information abted by the Company in confidence from its
vendors or its clients. Confidential informationyra may not be labeled as “confidential”. If | amsure as to whether information is
“confidential”, I will ask my manager for assistanc

Confidential information does not include any imf@tion that has been made generally availablegtiblic. It also does not include
any general technical skills or general experiegaiaed by me during my employment with the Compamypderstand that the Company has
no objection to my using these skills and expergencany new business venture or employment folgwhe cessation of my employment v
the Company.

| recognize and acknowledge that in the courseyoémployment with the Company | may obtain knowkedd confidential and
proprietary information of a special and uniqueunatand value and | may become familiar with traglerets of the Company relating to the
conduct and details of the Company’s business. 8\lldim employed by the Company and for a peridathrefe years following the cessation of
my employment | agree:

A. to keep confidential and hold in secrecy anddistlose, divulge, publish, reveal or otherwise&kenknown, directly or indirectly, or
suffer or permit to be disclosed, divulged, pul#ighrevealed or otherwise made known to any pesgmisoever, or used (except for the
benefit and proper purposes of the Company), aalll fstithfully do all in my power to assist the Cpamy in holding in secrecy all of the
Company’s confidential information as defined ahove

B. to keep confidential and hold in secrecy anddistlose, divulge, publish, reveal or otherwis&kenknown, directly or indirectly, or
suffer or permit to be disclosed, divulged, put#dhrevealed or otherwise made known to any pesisoever, or used (except for the
benefit and proper purposes of the Company) anyalirseécrets or confidential information relatedttie Company’s activities or affairs
which | now know or which are hereafter disclosednade known to me or otherwise learned or acquiseche, including information
respecting the business affairs, prospects, opesatr strategic plans respecting the Company,wkiowledge | gain in my capacity as
an employee of the Company and which knowledgetpublicly available or disclose



OPEN TEXT

Intranet

Agreement Not to Solicit.
| agree that while | am an employee of the Compamy/for six (6) months thereafter that | will:

A. not solicit or entice or attempt to solicit ortice away from the Company any of the employedh@fCompany to enter into
employment or service with any person, business, éir corporation other than the Compa

B. not solicit or entice or attempt to solicit attiee away from the Company any customer or angrgtlerson, firm or corporation
dealing with the Compan'

Return of Documents.

Upon the cessation of my employment with the Corgdanany reason, | agree to return to the Comphrecords, document
memoranda, or other papers, copies or recordiagsest disks containing software, computer sourde &stings, routines, file layouts,
record layouts, system design information, modaknuals, documentation and notes as are in my ggieseor control. | acknowledge
and agree that all such items are strictly confidéand are the sole and exclusive property ofGbenpany

IV.  General.
A. | further represent and warrant that | haveerdered into any Agreement with any previous os@né employer which would preve
me from accepting employment with the Company oictvlwould prevent me from lawfully executing thigement
B. | understand that the obligations outlinedhiis Agreement are the concern and responsibifinll@mployees of the Company. |
agree to report in writing any violations of thgm®icies to my manager or to the V-President of Human Resourc
C. All the provisions of this Agreement will beemed severable, and if any part of any provisidreid illegal, void or invalid under
applicable law, such provision may be changedécetttent reasonably necessary to make the proyistoso changed, legal, valid and
binding. If any provision of this Agreement is hdldgal, void or invalid in its entirety, the remmiang provisions of this Agreement will
not in any way be affected or impaired, but willhan binding in accordance with its terr
D. This Agreement and all the rights and obligiagi arising herefrom shall be interpreted and agph accordance with the laws of the
Province of Ontario and in the courts of the Progiof Ontario there shall be exclusive jurisdictiordetermine all disputes relating to
this Agreement and all the rights and obligatioresated hereby. | hereby irrevocably attorn to thisgliction of the courts of the
Province of Ontaric
E. | acknowledge that my employment with the Conypiarcontingent on my acceptance and my observahités Agreement, and th
such employment is adequate and sufficient coraiider to bind me to all of the covenants and agergmmade b

/s/ Susan E. Wareha /s/ David R. Warehat

Print Name of Witnes Print Name of Employe

Signature of Witnes Signature of Employe

Date: 28/6/9¢



Exhibit 21.1
Subsidiaries of Open Text Corporation as of June 3010

Corporation Name Jurisdiction
Open Text Pty Limitet Australia
RedDot Solutions Australia Pty Lt Australia
Hummingbird Australia Pty Ltc Australia
Vignette Pty Limitec Australia
Copper Australia Pty Ltc Australia
Open Text Software Austria Gmk Austria
Vignette do Brasil Ltda Brazil
2016090 Ontario Inc Canade
2016091 Ontario Inc Canadz
Open Text ULC Canade
Cabinet Conseil Valsar In Canade
Nstein Technologies In Canadz
Open Text Canada Lt Canade

OT Limited Partnership No. Canade
Hummingbird Canada Ltc Canadz
Vignette Canada Int Canade
Alis Technologies Inc Canade
Vizible Software Corporatio Canadz
Burntsand Inc Canadz
Hummingbird Connectivity Partnersh Canade
Open Text A/S Denmark
Open Text ME Branc Dubai
Open Text SARL France
HCL France SAS France
Hummingbird France SA France
Vignette SARL France
Nstein Technologies France SA! France
Open Text Software Gmb Germany
Gauss Holding Gmbl Germany
Open Text Gmb}t Germany
Hummingbird Holdings Gmbt Germany
Open Text Document Technologies Gm Germany
Vignette Deutschland Gmb Germany
Captaris (Hong Kong) Limite Hong Kong
Vignette Hong Kong Limitet Hong Kong
Vignette India Private Ltc India

Open Text Technologies India Private Limit India

Open Text S.r.l Italy
Vignette Italia S.r.| Italy
Centrinity Ltd Ireland
Open Text K.K. Japar
Hummingbird Japan K.k Japar
Open Text SARL Luxembourg
Vignette de Mexico S. de R.L. de C Mexico
Open Text International B.\ Netherland:
Open Text European Holdings Cooperatief L Netherland:
Vignette B.V. Netherlands
Vignette Holdings Netherlands B.' Netherland:

Vignette Software New Zealand Limit New Zealanc



Corporation Name
Open Text Sp. Z.0.(

Vignette Iberica S.L., Secursal em Portu
S.C. Micronets Corporation S.r
Open Text Asia Pte Lt

Vignette Asia Pte Ltd

IXOS Technology S.L.U
Hummingbird Spain, S.L.L

Vignette Iberica S.L.U

Open Text AB

Vignette Nordic AB

Open Text AC

Vignette Software (Switzerland) Gmk
Open Text UK Ltd

Hummingbird UK Limited

Valid Information Systems Limite
Hummingbird Legal Solutions Limite
PeopleDoc Limitec

RedDot Solutions (UK) Limiter
Castelle Europe Limite

Vignette Europe Limite:

Picdar Group Limitec

Nstein Technologies Europe Limit
Picdar Limited

Picdar Services Limite

Burntsand Corg

Express Language Exchange |
Open Text Inc

Open Text USA Inc

Momentum Systems, In

Open Text GP Inc

OT USALLC

Jurisdiction
Poland
Portugal
Romania
Singapore
Singapore
Spain
Spain
Spain
Sweder
Sweder
Switzerlanc
Switzerlanc
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
USA
USA
USA
USA
USA
USA
USA



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Open Text Corporation:

We consent to the incorporation by reference inréggstration statements (No. 333-109505, 333-121333-146350, 333-146351) on Form S-
8 of Open Text Corporation of our reports dated #at?0, 2010, with respect to the consolidatedrz@aheets of Open Text Corporation ¢
June 30, 2010 and 2009, and the related consdlidéa¢ements of income, shareholders’ equity, aisti lows, for each of the years in the
three-year period ended June 30, 2010, and thetig#aess of internal control over financial repugtas of June 30, 2010, which reports
appear in the June 30, 2010 annual report on FOrK &f Open Text Corporation. Our report referghb@anges in the accounting for business
combinations and fair value measurements.

/s KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
August 20, 2010



Exhibit 31.1
CERTIFICATIONS

I, John Shackleton, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Open Text Corporatior

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamld procedures (i
defined in Securities Exchange Act Rules 13a-1afe) 15d-15(e)) and internal control over finanoggdorting (as defined in Securities
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

By: /s/ John Shackletc
John Shackleton
President and Chief Executive Officer

Date: August 20, 2010



Exhibit 31.2
CERTIFICATIONS

I, Paul McFeeters, certify that:

1.
2.

| have reviewed this Annual Report on Forn-K of Open Text Corporatior

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamld procedures (i
defined in Securities Exchange Act Rules 13a-1afe) 15d-15(e)) and internal control over finanoggdorting (as defined in Securities
Exchange Act Rules 1-15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) Designed such internal control over financiploming, or caused such internal control over faiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presémtai report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) Disclosed in this report any change in the ttegid’s internal control over financial reportirttat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemmmittee of the registrant’s board of directfwspersons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which a
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b)  Any fraud, whether or not material, that invadweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

By: /s/ Paul McFeetel
Paul McFeeters
Chief Financial Officer

Date: August 20, 2010



Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906

OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10fOpen Text Corporation (the “Company”) for the yeaded June 30, 2010 as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), I, John Shackleton silent and Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. Secti8b0, as adopted pursuant to Section 906 of tHea8as-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExafeAct of 1934, as amended;
and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations
of the Company.

/s/ John Shackletc

John Shackleton
President and Chief Executive Officer

Date: August 20, 2010



Exhibit 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906

OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10fOpen Text Corporation (the “Company”) for the yeaded June 30, 2010 as filed
with the Securities and Exchange Commission ort#tte hereof (the “Report”), |, Paul McFeeters, €Rieancial Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, ap#etbpursuant to Section 906 of the Sarbanes-Oxteyf 2002, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExafeAct of 1934, as amended;
and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations
of the Company.

/s/ Paul McFeeter

Paul McFeeters
Chief Financial Officer

Date: August 20, 201



