I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada
Corporations Canada Corporations Canada

Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

Open Text Corporation

Corporate name / Dénomination sociale

1083604-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, issue d'une fusion, en vertu de I'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par actions, des
Corporations Act, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amalgamation. les statuts de fusion ci-joints.

e |

Virginie Ethier

Director / Directeur

2018-07-01

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-JJ)

Canada
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Canada Business Corporations Act (CBCA)
FORM 8
ARTICLES OF AMALGAMATION
{Section 185)

Bl

Comorstions Canada

1 - Corporate name of the amalgamated corporation

Open Text Corporation

2 - The province or territory in Canada where the registered office is situated (do notindicate the full address)

Ontario

3 - The classes and any maximum number of shares that the corporation is authorized to issue

See attached Schedule 1, .

4 - Restrictions, if any, on share transfers

Nene,

5 - Minimum and maximum number of directors {for & fixed number of direclors, indicate the same number in both boxes)
Minimum number | ! | Maximum number; 13 3

8§ - Restrictions, if any, on the business the corporation may camry on

None.

7 - Other provisions, if any
Ses attached Schedule 2.

8 - The amalgamation has been approved pursuant to that section or subsection of the Act which is indicated as follows:

-
[ 183 - Long form: 184(1) ~ Vertica! short-form: 184(2) - Horizontal short-form:
Ol approved by special @ approved by resolution of O approved by resolution of
I resolution of shareholders directors directors

i

9 . Declaration
- Il hereby certify that | am a director or an authorized officer of the foltowing corporation:

Name of the amaigamating corporations Corporation number \ Slgnature
Open Text Corporation . ) 98143 };'—0} : \x;'_,-»-
; 2

Open Text GXS Ine. o ‘1083608-?@{ - (/ »(\J{l(:\
_ R i

- L

H H
i H

Note: Misrepresentation constitutes an offence and. on summary convicticr, a persen is liable ic a fing not exceeding 55,000 or te imprisofment for a
term not excesding six months or to beln {subsection 250(1) of the CBCA)

someomse B9t foasgnsy (Canada

v




SCHEDULE 1

AUTHORIZED CAPITAL

The Corporation is authorized to issue an unlimited number of First Preference
Shares and an unlimited number of Common Shares. The rights, privileges, restrictions and
conditions attaching to each class is set out beiow:

1. FIRST PREFERENCE SHARES
i1 Issuable in Series:

The First Preference shares may, at any time and from time to time. be issued in one or more
series, each series to consist of such number of shares as may, before the issue thereof, be fixed
by the directors of the Corporation. The directors of the Corporation may, before issuance and
subject as hereinafter provided, determine the designation, rights, privileges, restrictions and |
conditions attaching to the First Preference Shares of each series including, without limiting the
generality of the foregoing: ‘

(a) the rate. amount or method of calculation of any dividends, whether cumulative, non-
cumulative or partially cumulative, and whether such rate, amount or method of calculation shall
be subject to change or adjustment in the future, the currency or currencies of payment, the date
or dates and place or places of payment thereof and the date or dates from which any such
dividends shall accrue:

(b) any right of redemption and/or purchase and the redemption or purchase prices and terms
and conditions of any such right; )

(c) any right of retraction vested in the holders of the First Preference Shares of such series
and the prices and terms and conditions of any such rights and whether any other rights of
retraction may be vested in such holders in the future;

(d)  any voting rights;

{e) any conversion rights;

f any rights upon dissolution, liquidation of winding-up of the Corporation;

{g)  any sinking fund or purchase fund;

(hy any purchase obligation; and

(i) any other provisions attaching to any such series of First Preference Shares.



1.2 Priority: ~

The First Preference Shares of each series shall, with respect to the payment of dividends and the
distribution of assets or return of capital in the event of liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, or any other return of capital or distribution
of the assets of the Corporation among its shareholders for the purpose of winding up its affairs,
rank on a parity with the First Preference Shares of every other series and be entitled to
preference over the Conumon Shares and over any other shares of the Corporation ranking junior .
to the First Preference Shares. In addition to and without limiting the generality of the foregoing.
if any amount.

{a) of cumulative dividends, whether or not declared, or declared non-cumulative dividends:
or

(b) payable on return of capital in the event of the liquidation, dissclution or winding up of a
Corporation.

in respect of shares ot a series is not paid in full, the shares of the series shall participate rateably
with the shares of all other series of the same class in respect of,

) all accumulated cumulative dividends, whethes or not declared. and all declared non-
cumulative dividends; or i

{d) all amounts payable on return of capital in the event of the liquidation, dissolution or
winding up of the Corporation.

as the case may be.
2. COMMON SHARES
2.1 The helders of the Common Shares are evtitled 1o receive:;

{a) such dividends as the directors in their discretion may declare, regavdless of whether
dividends are declared on any other class of shares;

(b) the holders of the Common Shares are entitled to receive notice of and to attend all
meetings of the shareholders of the Corporation, except meetings at which holders of another
specified class of shares are exclusively entitled to vote, and are entitled to one vote for each
Common Share held on all votes taken at such meetings; and

(c)  anyremaining propeity of the Corporation on liquidation, dissolution or wind-up of the
Corporation, whether veluntary or involuntary, after payment of any amount requived to redeem
or retract the issued and outstanding First Preference Shares in accordance with the teems of their
issuance,
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Canada Business Corporations Act (CBCA)
_ FORM 2
INITIAL REGISTERED OFFICE ADDRESS AND FIRST BOARD OF DIRECTORS
{Sections 18 and 106)
To be filed with Articles of Incorporation, Amalgamation or Continuance

1 - Gorporate name

Open Text Corporation

§

2 - Address of registered office (must be a street address; a P.0. Box is not acceptable)

Number and street name - > 7> F rank Tompa Drive

' ’ e 1 N3
Gty s Waterloo Province or territory ; ONT0 Postal code : Yok 0AL
3 - Additionnl address
Care of 2
Number and street nams
City : Province or territory Postal code &
4 - Members of the board of directors
FIRST NAME LAST NAME ADDRESS {a P.0. Box is not acceplabla) e
R . . . {YosfRo)
Gail Hamilion $12 North River Hills Road
: Austin, Texas 78733 USA No
Brian Jackman 284 Donlea Road
Barrington Hills, Hlinois 60010 USA % No
Carl Jorgen Tinggren l Libellenweg 9, 6403 Kussnacht am
! Rigi 6403 Swirzerland No
j )
Tom Jesking i 1273 Frank TYompa Drive
aterloq, 1 2 . Y d;
| [ % Waterlea, Ontario N2L 0Al Canada | Yes
Mark Barrenechea 275 Frack Towpa Drive
Waterloo, Ontario N2L 0AY Canada Yes

§ - Declaration

| hereby certify that ! am an Incorporator of the new corparation, or that 1 am a director or an authorized officer of the corporation
continuing into or amalgamating under the OBCA.

3

Signature; T

) : . -
Print name: ,,{/J B /;fm 1:‘:2\ " .»@5 Telephone number: L}](U‘(;i gm

Py

Note: Misregrasentation constitutes dn offence and, on summary coaviclion, a person is llable (o a fine not exceeding $5000 or lo imprisonment for a
iarm niot exceading six months or to bolh {subsection 250{1) of the CBCA).

ISEDSDE 25048 (2016/11) Paga 1 of 2 Bef

(Canadid
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Canada Business Corporations Act (CBCA) Anniex
FORM 2 :
INITIAL REGISTERED OFFICE ADDRESS AND FIRST BOARD OF DIRECTORS
{Sections 19 and 106)
4 - Members of the board of directors
FIiRST NAME LAST NAME ADDRESS (s P 0. Box is not accepiable) gghs‘rbfii;

Randy Fowlie A 273 Frank Tompa Drive tresine)

Waterloo, Oalaric N2L 0AT Canada Yos
Stephen Sadler 75 Frank Tompa Drive
: Waterloo, Ontario N2L 0A !l Canada Ves
Michac] Staunwhite 273 Frank Tompa Drive
. Waterloo, Ontario N2L 0Al Canada Yes
Kitharine Stevenson 275 Frank Tompa Drive

Waterioo. Ontario N2L 0A1 Canada Yes
Deborsh Weinstein 273 Frank Tompa Drive

Waterioo. Ontario N2L 0AT Canada Yes




