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OPEN TEXT CORPORATION

OFFICER'S CERTIFICATE

1, the undersigned, being the duly appointed Chief Legal Officer and Corporate Secretary

of OPEN TEXT CORPORATION, a validly existing corporation incorporated pursuant to the
laws of Canada (the “Corporation”), hereby certify on behalf of the Corporation, having

W

knowledge of the business and affairs of the Corporation solely in my capacity as Chief Legal

Officer and Corporate Secretary of the Corporation with respect to the facts stated herein, as of
the date hereof, that:

1)

)

On October 26, 2010, the Corporation acquired 100% control over StreamServe Inc,, a

corporation organized pursuant to the laws of the State of Delaware, USA, and all of iis

subsidiaries (collectively, “StreamServe”), by way of a merger between SteamServe Inc,
and Volley Acquisition Inc., a corporation organized pursuant to the laws of the State of
Delawre, USA, which was an indirect, whoily owned subsidiary of the Corporation.
StreamServe Inc. was the surviving corporation, Attached hereto as Exhibit A is a true
copy of the Certificate of Merger between SteamServe Inc. and Volley Acquisition nc.

January 21, 2011 StreamServe Inc. was migrated to Luxembourg and renamed
StreamServe Luxembourg Sarl. Attached hereto as Exhibit B is a true copy of the extrait
from the Registre de Commerce et des Secietes evidencing the migration to Luxembourg.

On May 186, 2011, StreamServe Luxembourg Sarl merged into Open Text SA. Attached
hereto as Exhibit C is a true copy of the notarized merger documents evidencing the
merger of StreamServe [uxembourg Sarl into Open Text SA.

As a result of the steps outlined above, all intellectual property assets (including
trademarks) of StreamServe Ine. are currently held by Open Text SA.

CERTIFIED by the undersigned this 5" day of April, 2012,

OPEN TEXT CORPORATION
3

\

Per: 1 P

Gordon A. Déﬁii
Chief Legal Offider and Corporate Secretary
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Certificate of Merger between SteamServe Inc. and Volley Acquisition Ing,
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The First State

¥, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERSER, WHICH MERGES:

"VOLLEY ACOUISITION INC.*, A DELAWARE CORPORATION,

WITH AND INTO "STREAMSERVE INC." UNDER THE NAME OF
"STREAMSERVE INC.", A& CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWE OF THE STATE OF DELARARE, AS RECEIVED AND PILED IN THIS
QFFICE THE TWENTY-SIXTH DAY OF OCTOBER, A.D. 2010, AT 5:56

QICLOCK P.W.

N EAT

" Jelfiey W, BUlock, Seoretarn el S0t

2725508 8100m AUTHEN: (C‘\TIO&T: 8405887

101157948 DATE: 12-07-10

Fou sy vecily this certificate online
3 corm.delarsresgoviRunbvar skl
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State of Delawara
Secret csf Staf:ﬁ
Division:
Delivered 535 56 £ 0/’25;”2916
EFTIED 05:56 BM 10/25/2010
SBV 01030474 ~ ZP25508 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Pursuant (o Tille 8, Scction 261(¢) of the Delaware General Corporution Law; the
undarsigned corparation executed e following Cerdficate of Merger:

FIRST; The name of the surviving corporationis §tyeamServe Inc,, and thie name of
the camparation bamg merged into iy suwviving cofposation. is Vc‘l]gg Aggnisition Ine.

SECOND: The Agresmentof Mesger has boon approved, adopted, certified, sxecuted
and sckiowledged by cach of the constijent corporstions,

THIRD: The rame of the sirviving corporation is StrepmServe Tne, 3 Delaware
cotparation.

FOURTH: The Cerificate of Incarparation of the surviving corporation shalt by
wiprided And restated i its entivery & set forth oa Exhibit & hz:m*o

FHITH Themerzer isio become alfective on Qotebier X6, 2014,

SYRTH: The Agresrment of Merger is on fite at § Ven de Granff Dirive, Burl
Massachusetts, 018035188, the place of business of the suryiving corporstion.

SEVENTH: & copy ofthé Agreemant of Megger will b fuenished by the surviving
corpomation on request, without cost, to any steckholder of the comstitusat corporstions.

IN WITNESS WHEREOF, said surviving carporation hag saysed thiy certificaty to-be
signed by an authorized officer, the gfugg Lyt  day nmcw_beré,}) B,

StreamServe g,

/ oy
oy L Bl
Authorized Offiner
Maroe! ?)ﬁ?*"? ' lifcfs’f
Peint or Type

rites 1 eirdea t and (£0
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EXHIBIT A

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
STREAMSERVE INC.
i. Thenane of the corporation is StreamServe Inc,

2, The address of the Corporation’s regisiered office in the State of Delaware is
1209 Orange Street in the City of Wilmington, County of New Castle. The name of the
Corparation’s registered agent at such address is The Corporation Trast Company.

3. The purpose of the Corporation is to engage in avy lawful act or activity for
which corporations muy be organized under the General Corporation Law of the State of
Delaware.

4. The total number of shares of stock that the Corporation shall have authority to
issue is 10,100,000, ali of which shall be shares of commuon stock, 30.0001 par vahwe per
shave. Al such shares are of one class. The holders of the common stock are entitled o one
vote for cach share held at all meetings of stockholders {and written actions i Hew of
siestings). There shall be no comulative voting. Election of directors need not be by ballot.

S. The board of directors of the Corporation is authorized to make, alter or repeal
the by-laws of the corporation.

6. No direetor or officer of the Corporation shall be personally hable to the
Corporation for monetary damages for breacht of fiduciary duty as a director or officer
except for {8) willful misconduct, (b) a crime, unless the director or officer had reasonable
cause to helieve that the sct was fawful, (8} a transaction ihat resulted in an improper
personsl benefit of money, property, or service to the director or officer, or {d) an act or
ommission that is not in zood faith and is beyond the stope of authority of the Corporation
parsiant to the General Corporation Law of the State of Delaware or this Certificate of
Incorporation.  If the Ganeral Corporation Law of the State of Delaware is hereafier
amended to permit & corporation to further climinate or limit the Hability of & direcior or
officer of & corporation, then the Liability of a director or officer of the Corporation, in
addition to the circumstances in which a director or officer is not personally liable as set
forth in the preceding sentence, shall, without further action of the divsetors, be fusther
eliminated or limited to the fallest extent permitted by e General Corparation Law of the
State of Delaware as so amended. Neither any amendwent, repeal, or modification of this
Sestion 6, nor the adoption or pmendment of any other provision of this Cerificate of
Incorpotation or the By-Laws of the Corporation inconsistent with this Section & shall
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adversely affect any right or protection provided hereby with fespect to any act or omission
ocowrring prior to the date when such amendment, repsal, modification, or adoption
became effective.

7. Each person who was or is a party or is threatened to he made a party toor is
involved in any threatened, pending or completed action, suit, procesding or alternative
dispite resohstion procedure, whether (i) civil, criminal, administrative, investigative or
otherwise, (i) formal or informal or {iii) by or in the right of the Corperation (collectively,
a “procesding™, by reason of the fact that he or she, or a persen of whom he-or she is the
legal representative, is or was a director, officer, employee or agent of the Corporation or
is or-was serving ai the request of the Corporation as a director, manages, officer, pariner,
director, employee or agent of another foreign or domestic corperation or of a foreign or
‘domestic Hemited Hability company, partaership, joint venhug, trost or other enterprise,
including service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as such a director, officer, employee or
agent of the Corporation or in any other capacity while serving as such other director,
manager, officer, partner, director, employee or agent, shall be indemnified and held
harmless by the Corporation against all judgments, penalties and fines incurred or paid,
and against all expenses (including attorneys’ fees) and setifement: amounts reastnably
incired or paid, In connection with any such procesding, except in refation to acts,
omissions and trnsactions described in the first sentence of Section 6 above. Uniil such
time as there has been & final judpment to the contrary, a person shall be presunted o be
enfitied to be indemnified under this Section 7. The tennination of any proceeding by
judpment, order, seitiement, conviction, or upon 8 plea of nolo contendere or s
eruivalent, shall not; of itself, either rebut such presumption or create a presumptios that
{i} the person is not cntitled to indemnification under this Section 7 or {ii) the person was
not sucoessful on the merits or otherwise in defense of the proceeding or of any ¢laim,
issue or matter therein. I the General Corporation Law of the State of Delaware is
hereafter amended 1o provide for indemmification rights broader than those providsd by
this Section 7, then the persoss reforred to in this Section 7 shall be indemnified and held
harmless by the Corporation to the fullest extent pernntted by the General Corporation
Law of the State of Delaware as amended from time to time (but, in the case of any such
amendment, only 1o the extent that such amendment permits the Corporation 1o provide
broader indermnification rights than permitted prior to such amendment).

8. A determination as to whether a person who is & director or officer of the
Corporation &t the time of the defermination i3 entitled fo be indemnified and held
harmless under Sectlon 7 shall be made () & majority vote of the directors who are not
parties 1o such proceeding, even though less than a quorum, {ii) by a commifies of such
directors designated by majority vote of such directors, even though less than a quornun of
(iify if there ars no such dirsctors, or if such directors so direct, by independent legal
counsel in & written opinion. A decrmination 48 to whether a’person who is niol 8 director
or officer of the Corporation at the lime of the determination is entitled fo bie indemnified
and held harmless under Section 7 shall be made by or as directed by the Board of
Directors of the Comporation.
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9. The right to indennification conferred in Section 7 shall include the right to
require the Corporation to pay the expenses (including sttomeys’ fees) reasonably ineurred
in defending any such proveeding in advance of ity final disposition, provided, however,
that, if the Board of Directors so determines, an advancement of expenses incurred by an
indemnitee in his or her capacity as 3 director or officer of the Corporation (but nol in any
ofher capacity in which service was or is rendered by such indemniteg, including, withowt
limitation, service 1o an emiployes benefit plen) shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such indemnitee, to repay all amonnts so
advanced if it shall be finally determined that such indemuitee is not entitied to be
indemmified for such expenses under Section 7 or otherwise.

1. The right to indemnification and the advancement of expenses conferred in
Section 7 shallriot be exclusive of any other right which any person may have.or hereafter
acquire under any statute, any provision of this Certificate of Incorporation or of any By-
Law, agreement, or insurance policy or arrangement, or any vote of disinterssted dircetors,
or otherwise. ‘The Board of Directors is expressly suthorized lo adopt and gnter o
indempification agreements with, and obtain insurance for, directors and officers.

11, Neither any amendment, repeal, or modification of the foregoing Sections 6
threugh 10, nor the adoption or amendment of any other provision of this Certificate of
Insmporation or the Bylaws of the Corporation inconsistent with anything set forth in
Sections §-10, shall adversely affect any right or protection provided hereby with respect
to any aft or omission ocoursing prior to the date when such amendment, repesi,
modification, or adoption became offective, Notwithstanding anything in the foregoing w
the contrary, the provisions of the foregoing Sections 6-10 shall not be applicable o any
person whe served 4s 9 director of any corporation which is merged into the Corporation
on or before December 31, 2010

12, In the svent any provision {or portion thercof) of this Fourth Amended and
Restated. Certificate of Incorporation shall be found 1o be invalid, prohibited, or
unenforceable for any reason, the remaining provisions {or portions thereof) of this
Centificate of Incorporation shalf be deemed to remain in full force and effect, and shall be
construed as if such invalid, prohibited, or useaforceable provision had been stricken
herefrom or otherwise rendered inapplicable, it being the intent of the Corporation that
each such remaining provision {or portion thereof) of this Fourth Amended and Restated
Cerfificate of Jncorporation remain, to the fiullest extent permitted by law, applicable and
enforoeable, notwithsianding any such finding,
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13. The Corporation reserves the right to amend, alter, change or repral any
provision contsined in this Fourth Amended and Restated Certificate of Incorporation,
the manmer now or hersafier prescribed by statute and this Fourth Amended and Restated
Centificate of Incorporation, and all rights conferred upon sharcholders herein are granted
subject to this reservation,
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EXHIBIT B

Extrait from the Registre de Commerce et des Societes
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Page 1/2 Registre de Commerce
et des Socistés
Luxembourg

EXTRAIT

StreamServe {Luembiowrg) 5.8 vk

Numéroe d'immatriculation : B 158514
Date d'immatriculation/dinscription : 01/02/2011

Dénomination{s) ou raison(s) sociale(s} :
StreamSarve {Luxambourg)y 8.8 vl

Forme juridique : Société & responsabilité limités

Siége social
26, boulevard Royal
L - 2449 L uxemhbourg

Indication de Pobjet social : 3.1, Ucbjet de la Scciéte est Fachat et la gestion d'un portefeuilie de
brevets ef d'aufres droits de propridté intelieciuelie \de toute nalure ou origine. La Société pourra de plus
prendre des parficipations, tant au Luxembourg qud Itranger, dans toules sociétés ou entreprises sous
guelque forme que ce soif, et fa gestion de ces padicipations. La Société peut notamment acquériy par
souscription, achat et échange qu de toute autre maniére fous fitres, actions et autres valeurs de participation,
obligations, eréances, certificats de dépdl, emprunts, créances et autres instruments de dette, ef plus
généralement, toutes valeurs et insttuments financiers émis par toute enfité publique ou privée. Elle peut
participer & la création, au développemant, & Ja gestion st su contrdle de toute sociélé ou entraprise. 3.2 La
Sopiélé peut emprunter sous quelgue forme que ce soit, saul par vole d'offre publigue. Elle peut procéder,
uniquement par vole de placement privé, & I'eémission de billels & ordre, d'obligations et de litres et instruments
de toute autre nature. La Sociéte peut préter des fonds, y compris niotamment; les revenus de tous emprunts, a
ses fillales, snoiétés affiliées ainsi qu'd Joules autres sociéiés: La Sociéte peut obtends ot détenir des emprunts
et des créances. La Socigté peut agalement consentir des garanties et nantir, céder, grever de charges ou
autrement sréer %)

Capital social / fonds social >
Montant : 20.000.U8D

Fiat de flibération: Enfigrement iibérs
Date de constitution | 05/03/1987

Durée :
limitée

Exercice social ¢
Far sxception, Fexercice social ayant débuté en date du 21012011 se lerminefa en date du 30/06/2041.
By DOV at: 30/06

Associé(s):

12642 8558  wwawroshly
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Page 2/2

Dénomination ou raisen sociale ; Vignette Pannership L.

Ferme juridique : fimited parinarship

Pays ; Etats Unis d'Améfigue

Numére dimmaltriculation © 2573386

Nom du registre : Division of Corporations

Sigge social de la personne morale ©

2711, Centerville Road, batiment Suite 400, USA - 18808 New Castle, Wilminglon, Delaware
Parts détenues © 20.000 paris sociales

Administrateur(s)/gérant{s) :

Régime de signature statutaire © La Sociéte est engage vis-&-vis des flers en toutes circonstances par les
signatures conjointes de deux {2) gérants. La Societé est égalament engagée vis-A-vis des liers par la signature
de toutes personnas & quides gouvoirs spéciaux ont été délégués.

Organs . Consedt de gérance

Nom : Sunnen Prénom(s) ; Luc

Fonctior r Gérant

Adresse privée ou professicnnelie de fa personne phiysigue

23, rue des Bruyéras, L~ 1274 Howald

Darde du mandat ; iIndéterminés Date de nomination | 21/31/2071

Mom:: Waida Prénom(s}): Ghristian

Fonction T Gérant

Adresse privée ou professiornelle de la personne physigue

420, Thames Valley Park Drive, GB - RGS6 1RU Thames Valley Park, Readling, Berkshire
Brurée du mandat: Ingélerminés Date de nomination 1 210412014

Nar ;| Davies Prénomis): Gordon

Fonction : Gérant

Adresse privée ou professionnells de la personne physiqus ©

38, Leek GCrescent, CDN - Richmond Hifl, Ontario

Durée du mandat : indéterminée Date de nomination ; 21/09/2011

{*) Exirait de [inseiption’: Pour lo d6t prigre de sa reporter au dossiarn

Pour extrait conforme {7}

Luxembourg, le 08/0272011

Le gestionnaire du registre de commerce et des sociétés %)

1 £y spplication de Varticle 21 paragraphe 2 de a il modifigs du 19 décembre 2002 concernant ¢ registes de commeton et des soniefds:
aingl que ks comptabllits-ed les comptes annuels des anteprises ot article 21 du réglemant grand~ducal modifie cu-23 jamder 2003 partant
axacufion de fa lof di 19 décerritirs 2002, Jo présant extail feprend au moins T situatinh & jour des données communiguses, 8y recistes de
commerce et des socidtas jusqud trois jours avart ta dale d'émissian dudit extrait. Si une modification a @& notifies au registre de
commerce gt des socisles enire temps, ise pabt G'elie v'all pas &8 prics’ of Sumple loks de Iemidsion de Textral.

L& prasent extrait est Stabl et signé slectroniguarent. . ) )
LU gestionneire i Tegistes de commance Bt des sucigids ne gatentit Tauthenticte.de Yorigine ot Yinlégrité des informations contenueseur iy
prasent exirait par. rapport auk, informations: inscrites au renisive g commene etdes suciitss que-sile présant esftralt comparte une
signaturs sectroniqus omise par i gestionnalrs duragistre de commerce st des sodiélgs:
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EXHIBIT C

Notarized Merger Docuntents
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« Open Text §,A. »
société absorbante
Siége social 26, boulevard Royal, L-2448 Luxembourg
R.C.8. Luxembourg, section B numéro 154,208

« StreamServe (Luxembourg) S.ar.L.»
société absorhée
Sidge social : 26 boulavard Royal, 1-2449 Luxembourg
R.C.8. Luxembuourg, secfion B numéro 158514

PROJET DE FUSION No
Du 16 mai 2011

In the vear two thousand and eleven, on the sixteanth of May.

Before us Malire Jean-Joseph WAGNER, notery residing in
Kanem, Grand Duchy of Luxembourg.

There appeared:

1) Gpen Text $.A. (formerly known as Open Text 5.8 1), a public
fimited liability company {société anonyme), having its registered office at
26, boulevard Royal, L-2449 Luxembourg, Grand Duchy of Luxembourg,
registered with the Luxembourg Register of Commerce and Companies
under number B 154,208, incorporated pursuant {o the laws of the Stats of
Delawara, United States of America and whose registered office, principal
establishment and central administration has been iransferred from the
State of Delaware, United States of America to the Grand Duchy of
Luxembourg, ‘with full ‘corporate ant legal continuance, pursuant to a
notarial deed dated June 28, 2010, published in the Mémorial T, Recuelil
des Sociétés st Assodiations of 21 August 2010 number 1710. The articles
of assodiation have been amended for the last time on the 27th July 2010,
purusant to a notarial deed, pubiished in the Mémorial C, Recuel des
Spcigtés et Associations of 9 October 2010 number 2132 ("Open Text" or
the "Absorbhing Company"};

here represented by Maitre. Nadia Thatou, Avocat & le Cour,
residing in Luxembourg, ”

acting as the representative of the board of directors of Open Text
{the "Open Text Board"}, pursuant o a decision of the Open Text Board on
16 May 2011 (the “Open Text Resolution”); and ‘

and

2) StreamServe (Luxembourg) S.&v.L, a private limifed Hability
company (sociélé & responsabilité limitée), existing under the laws of
Luxembourg, having s registered office at 26 boulevard’ Royal, L-2449
Luxembourg; registeret with the Liuxembouwrg Trade and Companies’
Register under number B.158514, incarporated pursuant {o the laws of the

.jf
P'.s&téi%?\}}f
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State of Delaware, United States of America and whose registerad office,
principal establishment and central administration has been transferred
from the State of Deiaware, United States of America to the Grand Duchy
of Luxembourg, with full corporate and legal continuance, pursuant 1o a
deed of Maitre WAGNER Jean-Joseph, notary residing in Sanem, Grand
Duchy of Luxembourg, dated January 21, 2011, not yet published tn ihe
Mémorial C, Recueil des Sociétés ef Assodiations {"StreamSarve" or the
"Abhsorbed Company™);

here represented by Maitre Nadia Thafou, prenamed,

acting as the representative of the board of managers of
StreamServe (the "StreamServe Board"}, pursuant fo a decision of the
StreamServe Board on 16 May 2011 (the "StreamServe Resolution”).

Hereinafter, Open Text Resolution and StreamServe Resolution are
collectively referred o as the "Resolutions™,

The said Resclulions, initialed ne variefur by the proxyholder of the
appeanng parties and the undersigned notary, will remain annexed fo the
present deed to be filed at the same time with the registration authorities.

Such appearing parties, represented as stated above, have required
the undersigned notary to record the following:

Joint merger proposal regarding the merger hetween Qpen
Text 8.4, and StreamServe {Luxembourg) 8.4 r.k

The Abscrbing Company and the Absorbed Company are

herainafter collectively referred to as the "Merging Companies”,

have, with regard to Resolutions, decided to submit to the approval

by the shareholders of Open Text and StreamServe, this
Merger Project

1} The dissolution of the Absorbed Cempany and the cancellation
of the shares of the Absorbed Company shall become effective on the date
of the publication of the minutes of the generat meeting of shareholders of
the Absorbed Company and the Absorbing Company-approving this merger
project, In the Mémoria/ C, Recuell des Socigtés et Associations (the
"Effective Date") and will lead simultansously to the effects set oul in
arficle 974 of the law of 10 August 1915 govemning commercial companies,
as amended (the "Law™).

2} The Absorbing Company proposes 1o absorb the Absorbed
Company by way of transfer of all assets and liabiliies of the Absorbed
Company fo the Absorbing Company, pursuant to the provisions ¢f articles
257 and foliowing of the Law. '

3} As from the migration date of StreamServe Ing. {renamed {0
StreamServe Luxembourg S:aTl, being the Absorbed Company) lo
Luxembourg in accordance with the migration deed, dated 21 January
2011, all operations and transactions of the Absorbed Company are
considered for accounting and tax purposes as being caried out on hehalf
of the Absorbing Company.

4) As of the Effective Date, all rights and obligations of the
Absorbed Company vis-a-vis third parties shall be taken over by the
Absorting Company, including employment contracts. The Absorbing
Company will In particular fake over debls as own debis and all payment
obligations of the Absorbed Company. The rights and claims comprised in
the assets of the Absorbed Company shall be transferred to the Absorbing
Company with all securities, either in rem or personal, attached thereto.

5) The Absorbing Company shall from the Effective Date carry out

all agreements and obligations of whatever Kind of the Absorbed Company
such as these agreements and obligations exist on the Effective Date {as

dafined above) and in parlicular carry out all agreements existing, if any,
PAGE2
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with the creditors of the Absorbed Company and shall be subrogsted to all
rights and obligations from stich agreements.

8) The shareholders of the Merging Companies have, within ons
month from the publication of this merger project in the Mémorial C, Regueil
des Socidtes of Associations, accass at the registered offices of the
Merging Companies to all documenits listed in article 267 paragraph (1} a),
by, ¢), d) and @) if applicable, of the Law and may obtain copies thereof,
free of charge. '

7} The amount of the net assels transferred by the Absorbed
Company to the Absorbing Company is valliated at its fair market value,
astimated by the parties at the day of the merger prcszﬂt at-an amaount of
sixty-three million seven hundred and eleven thousand eight hundred and
ten United States dollars (USD 83,711,810),

8) In consideration for the transfer by the Absorbed Company of all
its assei,s 1o the Absorbing Company, the Absorbing Company shalt
allocate on the Effective Date to the sole shareholder of the Absorbed
Company, Vignette Parinership L.P., a limited parinership incorporated and
organised bnder the laws of the State of Delaware, United-States of
America, having iis regisiersd office at ¢/o Corporation Service Company,
2711 Centerville Road, Suite 400, Counly of New Casile, Wilmington,
Dejaware 19808, and registered with the Division of Corporations of the
State of Delaware, United-States of America, under file number 25733886,
holding twenty thousand {20,000) shares representing 100% of the share
capital of the Absorbed Company, a tolal of forly million four hundred
pinety-siv thousand six hundred and Tifty-six {(40,486,658) ardinary shares
without par value in the: Absorbing Company and register such new
ordinary shares in the share register of lhe Abserbing Company. The
twenty thousand (20,000) shares owned by Vignette Parinership L.P. in the
Absotbed Company are evaluated al a price of sbdy-three million seven
hundred and sleven thousand eight tuindred and tan United States dollars
(USD 63,711,810). Qut of such price, forty million four hundrad ninehy-six
thousand six hundred and fifty-six United States dollars (USD 40,496,656}
are contributed fo the share capital of the Absorbing Company in exchange
for forty million four hundrad ninety-six thousand six hundred and fifty-six
{40,406 656} ordinary shares without par value in the Absorbing Company
and twenty-three million two hundred fifteen thousand and one hundred
fifty-four United States dollars (USD 23,215,1564) are conlributed to the
share premium reserve of Absorbing Company. The forly million four
hundred ninsty-six thousand six hundred and fifly-six (40,496,656} naw
ardinary shares in the Absarbing Company rank parf passu with alt other
ardinary shares issued by the Absorbing Company ard entitle its holder as
of the Effective Dale {o dividend payments,

8} The share capital of the Absorbing Company will be increased
by an amount of forty million fowr hundred ninety-six thousand six hundred
and fifty-six United States dollars (USD 40,496,888), inorder 1o increase it
from its current amount of one billion seventy million seven hundred sixty-
one thousand fifty-sight United States dollars (USD 1,070,761,068)
represented by five hundred forly-six million eighty-eight thousand one
hundred forty (548,088,140} ordinary shares in registered form, without par
value, all in registered form, fully subscribed and fully paidwup and five
hundred twenty-four million six hundred seventy-iwo thousand nine
hundred eighteen (524,672,918} nonwvoting mandatory redeemable
preferred shares without par value, all in registered form, fully subscribed
and fully paid-up to one bilfion one hundred and eleven million two hundred
fifty-seven thousand seven hundred and fourlesn United States dollars

i
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{USD 1,111,257,714), represented by five hundred eighty-six million five
hundred sighty-four thousand seven hundred and ninety-six {586,584,7906)
ordinary shares withoul par value and five hundrad twanty-four million six
hundred seventy-two thousand nine hundred eighteen (524,672 918) non-
voting mandatory redeemable preferred shares without par valus, through
the jasue of forty million four hundred ninety-six thousand six hundred and
fifty-six {40,406,656) ordinary shares without an indication of tha par value,
while an amount of twenty-three miliion two hundred fifteen thousand and
one hundred fifty-four United States doflars (USD 23,215,154) will be
allocated 1o the mergsrfShare premium.

10) No special rights or advantages have been granted to the
directors of the Merging Companies.

11) The mandate of the managers of the Absorbed Company wil

come to an end and full discharge is granted to the managers of the

Absorbed Company for the exercise of their mandates.

12) The Absorbing Company shall itself sarry out all formalities,
including such announcemants as are prescribed by law, which are
necessary or useful to carry info sffect the merger and the transfer and
assignment of the assets and liabilities of the Absorbed Company o the
Absorbing Company. Insofar as required by law or deemed necessary of
useful, appropriale transfer instruments shall be executed by the Merging
Companies to effect the transfer of the assets and liabilities transferred by
the Absorbed Company to the Absarbing Company.

13) The expenses, costs, fess and charges resulling from the
merger shall be bome by the Absorbing Company.

14} The books and records of the Absorbied Company will be held
at the registered office of the Absorbing Company for the period isgaily
presoribed, o

15) As a result of the mierger, the Absorbed Company shall cease
fo exist and all its issiied shares shall be cancelled,

The undersigned notary hereby certifies the existence and legality of
the joint merger project .and of all acts, documents and formalities
incumbent upon the marging parties pursuant 1o the law,

Whereof the present notarial deed is drawn up in Luxembourg.

On fhe day named af the beginning of this document.

The undersigned notary who understands and speaks English,
states herewith that on the reguest of the proxyholder of the above
appearing parties, the present deed is worded in English followed by &
Franch transiation; on the request of the same proxyholder and in case of
divergences betwsen the English and the French texts, the English version
will prevail.

The document having been read to the proxyholder of the appearing
parties, the said proxyholder signed together with the notary the present
deed.

Suit 1o traduction en langue frangaise du fexie qui precéde;

L'an deux mille onze, le seiziéms jour durnols de mai.

Par-devant Maltre Jean-Joseph WAGNER, nolaire de résidence &
Sanem, Grand duché de Luxembouryg.

Ont comparu:

1y Open Text S.A. {anclennement Open Text USA $.4 rl), une
société anonyrae, régie par ies jofs de Luxembourg, ayant son sisge social
au 26, boulevard Royal, L-244% (uxembourg, Orand-duche de
Luxembourg, immatriculée au Registre du Commerce el des Bocietgs de
Luxembourg sous le numére B 154.208, constituee selon les lois de VElat
du Delaware, Etats-Unis d'Ameérigue. ef dont le siege social, principal
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stahlissenient of administration centrale ont été transféres de I'Etat du
Delaware, Etats-Unis dAmérique vers le Grand-duché. de Luxembouryg,
aver compléte continuité de personnalité morale par un acte notarié du 2¢
juin 2010, publié au Mémorial C, Recueil des Sociétés et Associations du
71 aolt 2010 numéro 1710, Les statuts ont &té modifiés pour la derniére
fois en date du 27 juillst 2010 par un acie notarié, publié au Mémorial C,
Recueil des Socidiés et Associations du 9 octobre 2010 numero 2132
{"Open Text" oy la "Socisté Absorbante”),

icl représantée par Malire Nadia Tbatou, Avocat @ la Cour,
demeurant 3 Luxembourg,

agissant comme mandataire du conseil d'administration de Open
Text {le "Conseil de Open Text"), en vertu d'un pouvoir qui i a éle
conféré par résohition du Conseil de Open Text, en date du 16 mai 2011 {la
"Résolution de Open Text");

at

2) StreamServe (Luxembourg) Sarl (anclennement
StreamServe Inc.), Une société & responsabilité limitée, régie par les lois de
Luxembolrg, ayant son siége social au 26 boulevard Royal, 1-2449
Luxembourg, immatriculés au Registre du Commsrce el des Saczeté@. de
Luxembourg sous le n® B 158,514, constituée selon les lois de PEtat du
Delaware, Elats-Unis d'Amérique et domt le sigge social, principal
établissement et administration centrale ont &t transférés de I'Etat du
Defaware, Etats-Unis d'Amérique vers le Grand-duché de Luxembourg
aves cmmplnﬁa continuité de personnalité morale par un acte passé devant
Maitre WAGNER Jsan-Joseph, nofaire résidant & Sanem, du 14 jr:arwiar
2011, non encore publié au Mémorial ©, Recusll des Sociétés
Associgtions ("StreamServe” ou la "Société Absorbes™)

iol représentse par Maitre Nadia Thatou, prénommée,

agissarit comme mandataire du consail de gerancs de StreamServe
{le "Conseil de StreamServe"), en verlu d'un pouveolr qui fui & dte senférg
par résolution du Consell de StreamServe, en date du 16 mai 2011 {la
“Réselution de StreamServe”).

I est collectivement référé & la Résolution de Open Text et & la
Résolution de StreamSetve en fant gue les "Résolutions”,

Lesquelles Résolutions, aprés avoir été signées ne varfefur par le
mandataire des parfies comparantes et le notaire soussigné, restsront
annexdes au présent acte pour 8lre soumises aves lui aux formalites de
Fenregistrement.

Lesqushes parties comparante& représentées comme dit cl-avant,
ont requis l& notaire soussigne d'acter ce gui suit:

Projet commun de fusion concernant la fusion de Open Text
S.A. ot StreamServe (Luxembourg) 8.a r.l.

La Société Absorbante ef la Sociélé Absorbée sont ci-apres
dénoramées collectivement les "Socistes Fusionnantes’,

avant aux termes des Résolutions décide de soumellre @
Papprobiation  des  actionnalres «de Open Text et StreamBServe
respectivement, ce gui suit:

_ Projet de Fusion

1) La dissolution et lannulation des actions de la Socigte
Absorbée deviendront effectives a la date de publication du procgs verbal
de Passemblée générale des associds de la Société Absorbée et de la
Socigté Absorbante approuvant le présent projet de fusion, au Mémorial G,
Recueil des Sociéles et Associations {la « Date de Réalisation »), &l
emportera simultanément les effels prévus a l'article 274 de 1a foi du 10
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aolit 1915 concernant les sociélés commerciales, telle gue modifiée
{la « Loi»).

2) La Société Absorbante propose d'absorber la Société Abse fhée
au travers de la réalisation du transfert de Pensemble de Vaclif et du passif
de la Société Absorbés au béndfice de la Société Absorbante, en
application des dispositions des articles 257, 281 st sUivants de fa Loi.

3) A compter de la date de transfert de StreamServe Inc.
(renommeée StreamServe Luxembourg $.4 1), s'agissant de la Societe
Absorbée) & Luxembourg conformément & Pacte de transfert date du 21
janvier 2011, lensemble des opérations ainsi que des transactions
réalisées par la Soclété Absorbée sont considérées, d'un point de vue
comptable, comme ayant été accomplies au nem et pour le compte de la
Sociéte Absorbante.

4) A compter de la Date de Réalisation, I'snsemble des droits et
abligations de ia Société Absorbée a 'égard des tiers seront repris a son
compte par la Société Absorbante, en ce compris tous contrats de travail
La Soclété Absorbante reprendra notamment & son comple les dettes,
qu'elie considérera dés lors comme signnes, ainsi gue toutes obligations de
paiement de la Société Absorbée. Les droils ef créances compris dans
lactif de fa Société Absorbde seront transférés a la Société Absorbante,
accompagnes de Pensemble des siretés réelles eliou personnelles y
altachées.

5} La Société Absorbante exécutera & compler de la Date de
Réalisation l'ensemble des contrats et obligations de foutes natures de Ia
Société Absorbée, tels que ces-dits contrats et obligations existent & &
Date de Réalisation (telle quée définie cl-dessus), et exedutera notarreent
Fensemble des contrats existant, le cas échéant, a l'égard des creanciers
de la Société Absorbée, ef sera subrogés dans l'ensemble des droits et
obligations nalssant de ces contrats.

8} lLes actionnaires des Sociétés Fusionnantes se volant
reconnaitre le droit, durant une période. d’un mois courant & compter de la
date de publication du présent projet de fusion au Mémorial C, Recusil des
Sooiétés et Associations, de consulier aux sigges sociaux des SQaciétés
Fusionnantes I'ensemble des documents visés & 'article 267 al. (1) a), b),
¢}, d) ef &} le cas échéant, de Ia Lol ef d'en oblenir gratuitement copie.

7) Les actifs nets apportés par la Société Absorbée au bénéfice de
fa Société Absorbante sont dvalués a leur juste valewr, telle qu'estimée par
les paries 4 la dale de sighature du présent projet de fusion, soit un
montant de soixante-trols miilions sept cent onze mille huit cent dix dollars
des Etats-Unis (USD 83.711.810}

8) En contrepartie du transfert réalisé par la Sociéle Absorbée de
lsnsemble de ses actifs au béndfice de [a Socigté Absorbante, la Sogigte
Absorbante atiribuera & la Date de Réalisation & Pactionnaire unique de ia
Société Absorbse, s'agissant de la Vignette Partnership L.P., un limited
parinership constituée et régie par les lois de PEtat du Delaware, Etats-Unis
d'Amérique, ayant son sidge social au ofo Corporation Service Company,
2711 Cenferville Road, Suite 400, County of New Castle, Wilmington,
Dielaware 19808, enregistrée auprés de fa Division of Corporations de 'Etal
du Delaware, Etlate-Unis d'’Amériqua, sous le numéro 25673388, dstenant
actusliersent vingt mille (20.000) parts soclales représentant 100% du
capital social de la Société Absarbée, quarante millions quaire cent quatre-
vingt-seize mille six cent cinquante-six {40.498.856) actions ordinaires sans
valeur nominale de la Sociéte Absorbante, et dinscrire ces nouvelles
actions: ordinaires dans le registre d'actions de la Sociélé Absorbante. Les
vingt mille (20.000) parts sociales détenues par Vignatte Partnership LP.
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au sein de la Socigle Absorbée sont évaluges & une valeur de soixanie-
frois milligns sept cent onze mille huit cent dix dollars des Flats<Unis (USD
63.711.810). De ce montant, quaranie million quatre cent guatre-vingt-
seize mille six cent cinquante-six dollars des Etats-Unis (USD 40.496.856)
sont contribugs au capifal social de la Sociélé Absorbante en échange de
quarante millions guatre cent quatre-vingt-seize mille s cent cinquanie-six
{40.496.656) actions ordinaires -sans valeur nominale de la Socidté
Absorbante et vingt-trois millions deux cent quinze mille cent cinguante-
quatre dollars des Etats-Unis {USD 23,215,154) sont contribués au compte
prime d'émission de la Soclété Absorbante. Les guarante millions quatre
; cent quatre-vingt-seize mille six cent cinquante-six (40.486.658) aclions
i ardinaires de la Sociétd Absorbante conférent des droils sociaux st

financiers identigues 4 ceux conférés par lensemble des autres actions

ordinaires émises par la Sociéle Absorbante, et ouvrent notamment droi,
i ‘ au béndfice de leurs fifulaires & compter de la Date de Réalisation, au
: paiement de dividendes. o _

9) Le capital social de la Société Absorbante sera augmente d'un
montant de guarante millions quatrs cent quatre«vingt-seize mills shx gant
cinguantessix dollars des Elats-Unis {(UBD 40.4896.658), a leffet de porter
celui-ct de son montant actust d'un milliard soixante-dix millions sept cent
soixante-et-un mille cinguante-huit dollars américain (USD 1.070.761.058)
représenté par cing cent quarante-six millions guatre-vingt-huit mille cent
quaranie (546.088.140) ‘aclions ordinaires sous forme nominalive, sans
valeur nominale, toutes souscrites et entigrement libérges el cing cent
vingtquatre millions six cent soixante-douze mille neuf cent dix-huit
(624.672.918) actions préférentislies obligatoirement rachetable et sans
droit de vole sous forme nominative, sans valew nominale, joutes
souscrites et entisrament libérées, 4 un montant d'un milliard cend onze
millions deux cent cinguanie-sept mille sept cent quaftorze dollars des
Etats-Unis (USD 1.111.2587.714), représenté par cing ceni quatre-vingt-six
millions ¢ing cent guatre-vingt-quatre mille sepl cent guatte-vingt-seize:
{586.584.786) actions ordinaires sous forme nominative, sans valeur
nomitale et cing cent vingi-quatre millions six cent soivante-douze mille
neuf cent dix-huit (524.672.918) actions préférentielles obligatoiremsnt
rachetable of sans droit de vole seus forme nominative, sans valeyr
nominale, au fravers de l'émission de quarante miltions quatre cent quatre-

vingt-seize mille six cant cmquante six (40.496.656) actions ordinaires sans
valeur nominale, tandis gu'un mentant de vingt-trois millions deux cent
quinze mille cent cinquante-quatre dollars des Etats-Unis  (USD
23.215.154) sera affecis &'la prime de fusion/émission.

10} Aucuns droits spéeifiques n'ont &t constitués au bénéfice des
aﬁmin‘strateurv des Sociétés Fuslonhanies.

11) Il sera mis un terme aux mandats des gérants de ia Société
Absorbes, et une decharge intégrale leur sera accordée s'agissant des
actes entrepris dans le cadre de J'exercice de leur mandat de gérant de fa
Bociété Absorbée.

12} La Sociglé Absorbée réalisera elle-méme lensembles des
formalités requises, en ce compris toute publication prescrites par la lof, qui
seront nécessaires ou wtiles a l'effel de fa fusion ainsi gu'au transfert de
Tensemble de{'achf ainsi qus du passif de 18 Sociéié Absorbée au bénsdhice
de la Société Absorbanta, Dans la mesure oU ceci serait prescrit par fa loi,
ou bisn réputé néoessaire ou encore utlle, les acles de transfert appropries
devront &tre canclus par les Sociétes Fusionnantes, a leffet de permetire la
réalisation du transfert de 'enssmble de Factif at du passif de la Socisté
Absorbée gy hénélice dela Socigté Absorbante;
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13) Les dépenses, colis, frais et charges résultant de la fusion
saront portés a la charge deia Socielé Absorbante.

14) Les documents et regisires sociaux de la Sociéte Absorbée
seront conservés au sidge social de la Société Absorbante pour ta durde
de la période prascrite par la loi.

15) En consequence de la fusion, la Société Absorbée cessera
d'exister de plein droit of lss parts sociales émises par cetle derniere seront
annuless.

Le notaire soussigné deéclare atfesier de 'existence st de la idgalité
du projel commun de fusion et de fous actes, doouments et formalites
incambant aux parties & la fusion conformément 2 {a lol,

Dont acte, fait ef passé & Luxembourg, date gu'sn iéte des
préaenles.

Le notaire soussigné qui comprend st parle anglals, constate parla
présente-que sur demande du mandataire-des comparantas, g présent
acte est rédigé en fangue anglaise sulvi d'une version frangaise; sur
demande dy méme mandalaire st en cas de divergences enfre le texie
francais st le texte anglais, e lexie anglais faif foi.

Et aprés lecture faite ef interprétation donnée au mandataire des
comparantes, ledit mandataire a signé le présent acte avec le notaire.
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