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OPENTEXT

105 Adohaide 5y Wast
Suite 1200

OPEN TEXT CORPORATION Toronta, ON M5H 1Pg
Tel: 416 856 £300

OFFICER’S CERTIFICATE

i, the undersigned, being the duly appointed Chiel Legal Officer and Corporate Secretary
of OPEN TEXT CORPORATION, a validly existing corporation incorporated pursaant to the
taws of Canada (the “Corporation™), hereby centify on behalf of the Corporation, having
knowledge of the business and affairs of the Corporation solely o my capacity ay Chief Legal
Gificer and Corporate Secrctary of the Corporation with respect 1o the facts stated herein, as of
the date hereof, that

{1

et

Om January 16, 2015, the Corporation acquired 100% control over Actuate Corporation
{“Actuate™), g corporation organized pursuant to the laws of the State of Delaware, USA,
and sl of its subsidiaties, by way of & merger between Actuate and Asterold Acquisition
Corporation, 8 corporation oerganized pursuarnt o the laws of the State of Delaware, USA,
which was a direet, wholly owned subsidiary of the Corporation. Actutate was the
surviving corporation upon merger. Attached hereto as Exhibit A is a true copy of the
Certificate of Merger between Actuate and Asteroid Acqguisition Corporation.

{2} Attached hareto as Exhibit B is the yltimate ownership structure chart of Actuate and its
subsidiaries npon aeguisition as of January 16, 20615,

P
f ok
e

As a result of the acqudsition, the Corporation acguired 100% control of the following

AMERICAS
1. Actuate Internatinnal Holding Company US {Delaware)
2. Actuate Internaticual Corporation US (Dulaware)
3 Xenos Quiput Technologies, Inc: {inactive} LS Delaware)
4. Actuate Cmwada Corporation Nova Sootia, Canada
3. Actuate Cavman Lid ' Cayman Islands

EMEANAPAC:

6. Actuate{Dentschiand} GinbH Germany
7. Actuate Australia Pe Lid. Australia
8. Actuate Infernational Sarl Switreriand
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9. Actuste Japan Company, Lid.

Japan

HE, Actuate Limited

Hong Kong

11, Actuae Pe. Ltk

Singapore

12, Actuste Pte. Ltd. « FRANCE Branch France
13 Actuste Software (Skanghai) Co. Lid. (in liquidation) China
t4. Actuste Spain, S.L. (formerly Quitertan, S.L.) Spain

15, Actuats UK Lad

United Kingdom

15, legodo AG Genmany
V7. Actuate Interpational Corporation ~ INDIA Laaison | Ddia

Offics

CERTIVIED by the undersigned this 11 day of February, 20135,

OPEN TEXT CORRURATION

Per:

i
;

4
s
L

Gordon AL Davies ¥
Chiet Legal Officer and Corporate Secretary
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EXHIBIT A

Certificate of Merger between Actuate and Astersnid Acguisition Corperation
effective January 16, 2615
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State of Delaware
Secretary of Stats

Divdgdion of Corporations
Selivered O¥:12 &M DI/I6/2018
FYLED Q¥:12 A 0L/18/2018
SRV 150058831 ~ 2800680 FILR

CERTIFICATE OF MERGER
MERGING

ASTEROID ACQUISITION CORPORATION
{a Delaware corporation)

WITH AND INTO

ACTUATE CORPORATION
{a Dislaware corporation}

Pursuant 1o Section 251 of the General
Corporation Law of the State of Delaware:

Actuste Corporation, & Delaware corporation (the “Corp oration’™), whick desires to merge
with Asteroid Acquisition Corporation, s Delaware corporation (“Merger Sub™), does hercby

certify that:

FIRST:

SECOMNE:

THIRD:

FOURTH:

FIFTH:

The name and state of Incorpomtion of each of the constitvent corporations in the
mesger (the “Constituent Corpovations™) ave as follows:

Name State of Incorporation
Asteroid Acguisition Corporation Delaware
Actuate Corporation Dedaware

The Agreement and Plan of Merger (the “Memer A greement’”), dated as of

December §, 2014, by and among the Corporation, Open Text Corporation, &
Canadian corpovation, and Merger Sub, has been approved, adopted, sxesuted and
acknowledged by sach of the Constituent Corporations in accordance with the
requirements of Sextion 231, including Subsection 25 1) {and, with respect 1o
Merger Sub, by the wrilten consent of its sole stockhoider n accordance with
Section 228) of the General Corposstion Law of the State of Delaware {the
FROGCLT).

The conditions specified in Subsection 251{h} {other than the condition listed i
clause {5 of such Subsection) have been satistied.

The Corporation is the surviving corporation of the merger, and the namg of the
Surviving Corporation shall be Actuate Corporstion, as provided in the Amended
end Restated Certificate of Incorporation of the Surviving Corporstion attached
hereto as Agnex A,

The Third Amended and Restated Centificate of Incorporation of the Corporation,
a5 in cffect immediately prior to the Bffective Time (as defined in Article SIXTH
hergof), shall be amended and restated in its entivety to read as set forth in Annex
A hereto, and as so amended and restated, shall be the Amended and Restated
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Certificate of tneorporation of the Surviving Corporation, until theresfier
amended in accordance with is terms and pursuant o the provisions of the

DGO
SEXTH: The merger shall be effective at the time of filing of this Cestificate of Merger

with the Secretary of State of the State of Dslaware {the “Effective Time™).

SEVENTH: An excouted copy of the Merger Agreement is on file at the principal place of
business of the Surviving Corporation at the following address:
ofo Open Text Corporation
275 Frank Tompa Drive, Waterino,
Ointario, Tanada N2L AT

FRIGHTH: A copy of the Merger Agreement will be fumished by the Surviving Corporation,
on request and without eost, 1o any stockhaider of any Constituent Corporation,

ISIGNATURE PAGE FOLLOWS]
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N WITNESS WHEREOF, the undersigned has cansed this Certificats of Merger to be
duly execnted in its corporats name by its duly suthorized officer on this 18 day of Jamuary,

20135,

ACTUATE CORPORATION

By: %\M

Nanme: Gordon Dyvies
Tile: Secretary
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ACTUATE CORPORATION
ARTICLE ONE
The name of the Corpovation is Actuate Corporation (hereinafter, the “Corporation” ).
ARTICLE TWO
The registersd office of the Corporation in the State of Delaware is lovated at 1209
Orange Strect, Wilmington, New Castle County, Delaware 19801, and the nams of the registored
sgent whose office address will be the same as the regiatered office is The Corporation Trust
Company.
ARTICLE THRER
The purpose of the Corporation i3 to engage in any lawful act or activity for which a

corporation may be organized under the General Corporation Law of the State of Delaware {the
“Dielaware Genersl Corporation Law™

ARTICLE FOUR

The total nunber of shares of capital stoek that the Corporation has authority to issee §s
1,000 shares, whick wifl be designated Common Stock, par valug 30,01 per shave.

ARTICLE FIVE
Reserved.
ARTICLE SIX

Unless, and except o the extent that, the Bylaws of the Corporation {the “Bylaws™) so
requite, the election of directors need not be by writien baliot,

ARTICLE SEVEN

The board of directors of the Corporation {the “Roard of Dirsctors”) may fromm time (0
time adopt, amend or repes! the Bylaws, sebjettto the power of the stockholders to adopt any
Bylaws or to amend or repeal any Bylaws adopted, amended or repealed by the Board of
Dirsciors.
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ARTICLE EIGHY

A divector of the Corporation shal, to the fullest extent permitied by the Delaware
General Corporation Law as it now exists or as it may bereafler be amended, not be personally
iable to the Corporatior or its stockholders for monetary damages for breach of Fiduciary duoty
as & director, except for Hability (i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (i) for acts or omissions not i good faith or that involve
intentional miscondect or & knowing violation of law, (ii} under Section 174 of the Delaware
General Corporation of Law, or (iv) for any transaction from which the director derived any
improper personal benefit. If the Delaware General Corporation Law is amended, after approval
by the stockholders of this Article 8, 1o authorize corporation action further climinating or
Hmiting the personal Tability of divectors, then the liability of 8 director of the Corporation shall
b eliminated or limited 1o the fullest extent permitted by the Delaware General Corporation law,
as 50 amended.

To the fullest extent permisted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses 1o) agents of the Corporation { and apy other
pérsons to which Delaware General Corporation Law permits the Corporation to provide
indemnification) through bylaw provisions, agresments with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
gdvancement otherwise permitted by Section 145 of the Delaware General Corporation Law,
subjeet only to limits created by applicable Delaware General Corporation Law {statutory or
non-statutory’}, with respect o actions for breach of duty to the Corporation, its stockholders, and
others.

Any amendment, repeal or modifiestion of this Article 8, or the adoption of any provision
of this certificate inconsistent with this Article 8 by the stockholders of the Corporation shali not
apply to or adversely affect any right o7 protection of 2 direstos of the Corporation existing al the
time of such amendment, repeal, modification or adoption,

ARTICLE NINE

The directors shall have powers without the assent or vote of the stoekholders o fix and
vary the amount to be reserved for any proper purpose; 1o authorize and cause 1o be exeeuted
mortgages and liens upon all or any part of the property of the Corporation; fo determine the use
and disposition of any surplus or net profits; and to fix the times for the declaration and payment
of dividenads.

ARTICLE TEN

The dircctors in their discretion may submit any contract or act for approval of
vatification &t any annual meeting of the stockholders or at any meeting of the stockbolders
called for the purpose of considering any such act or contract, and any sontract or act that shall
be approved or be ratified by the vots of the holders of & majority of the stock of the Corporation
which is represented in person ot by proxy at such meeting and entitled to vote thereat {provided
that a lawful quotum of stockholders be there represented in person of by proxy) shall be as yalid
and as binding upon the Corporation and ypon all the stockhiolders ss though it had been
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approved or ratified by every stockbolder of the Corporation, whether or not the contract or act
would otherwise be open to legal attack because of directors” inferest, or for any other reasen.

ARTICLE ELEVER

In addition to the powers and authorities hereinbefore or by statute expressly conferred
upon thers, the directors are hereby empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the Corporation; subient, nevertheless, to the
provisions of the statutes of Delaware, of this certificate. snd to any bylaws from time 1o time
made by the stockholders; provided, however, that no bylaws so made shall invalidate any prior
act of the directars which would have been valid if such bylaw had not been made.

ARTICLE TWELVE

Section 203 of the Delaware General Corporation Law, as amended from time to tims,
shall not apply to the Corporation.
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