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Calculation of Registration Fee

Title of Securities to be Registered

Common Shares, without par value (“Shares”) (3)
(1)

Amount
to be
Registered (1)

Proposed
Maximum
Offering Price
Per Share (2)

Proposed
Maximum
Aggregate
OfferingPrice (2)

Amount of
Registration Fee (2)

4,000,000 Shares

$60.53

$242,120,000

$28,061.71

Represents Shares issuable pursuant to the 2004 Stock Option Plan (the “Plan”). Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the
“Securities Act”), this registration statement on Form S-8 (this “Registration Statement”) shall also cover any additional Shares as may become available

(2)
(3)

for issuance pursuant to the Plan by reason of any stock dividend, stock split, recapitalization or other similar transaction affected without the receipt of
consideration that increases the number of the registrant’s outstanding Shares.
Estimated solely for purposes of calculating the registration fee in accordance with paragraphs (c) and (h) of Rule 457 under the Securities Act, based upon
the average of the high and low prices of Shares, as reported on the NASDAQ on November 2, 2016.
Includes the related common share purchase rights with respect to the Amended and Restated Shareholder Rights Plan Agreement between Open Text
Corporation (the “Company”) and Computershare Investor Services, Inc. dated September 23, 2016.

STATEMENT PURSUANT TO GENERAL INSTRUCTION E OF FORM S-8
“REGISTRATION OF ADDITIONAL SECURITIES”
This Registration Statement relates to the registration of 4,000,000 additional Shares of the Company, reserved for issuance and delivery under the Plan,
which was amended and restated on September 23, 2016. The increase in the number of Shares authorized to be issued under the Plan was approved by the
Company’s shareholders on September 23, 2016. Pursuant to the Registration Statement on Form S-8 filed by the Company with the Securities and Exchange
Commission (the “SEC’) on December 17, 2004 (File No. 333-121377), the Registration Statement on Form S-8 filed by the Company with the SEC on
September 27, 2007 (File No. 333-146351) and the Registration Statement on Form S-8 filed by the Company with the SEC on October 31, 2012 (File No. 333184670) (collectively, the “Prior Registration Statements”), the Company has previously registered 12,600,000 Shares for issuance under the Plan (adjusted to
reflect the two-for-one stock split effected on February 18, 2014). The contents of the Prior Registration Statements are incorporated herein by reference pursuant
to General Instruction E to the Registration Statement on Form S-8, to the extent not modified or superseded hereby or by any subsequently filed document that is
incorporated by reference herein or therein.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The document(s) containing the information specified in Part I will be sent or given to employees as specified by Rule 428(b)(1) under the Securities Act.
Such documents are not being filed with the SEC either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424
under the Securities Act. Such documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II hereof, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.
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PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents, which have been filed by the Company with the SEC, are hereby incorporated by reference in this Registration Statement:
(a)

The Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2016 (the “Annual Report”), as filed with the SEC on July 27, 2016;

(b)

All other reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since the end of the
fiscal year covered by the Annual Report;

(c)

The description of the Shares contained in the Company’s Current Report on Form 8-K filed with the SEC on April 24, 2014; and

(d)

Amended and Restated Shareholder Rights Plan Agreement between Open Text Corporation and Computershare Investor Services, Inc. dated as of
September 23, 2016 (amending and restating the Shareholder Rights Plan Agreement dated as of December 2, 2010, filed with the SEC as an exhibit to the
Company’s Current Report on Form 8-K on December 2, 2010), filed with the SEC as an exhibit to the Company’s Current Report on Form 8-K on
September 23, 2016.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment to this Registration Statement which indicates that all securities offered hereby have been sold or which deregisters all securities remaining unsold,
shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
None.
Item 6. Indemnification of Directors and Officers.
Section 7.02 of By-Law 1 of the Company provides that, subject to the Canada Business Corporations Act (the “CBCA”), the Company shall indemnify a
director or an officer, a former director or officer, or another individual who acts or acted at the Company’s request as a director or officer, or an individual acting
in a similar capacity, of another entity, and their heirs and legal representatives, against all costs, charges and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative or other proceeding in which the
individual is involved because of that association with the Company, or other entity, if such individual (a) acted honestly and in good faith with a view to the best
interests of the Company, or, as the case may be, to the best interests of the other entity for which the individual acted as director or officer or in a similar capacity
at the Company’s request; and (b) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had
reasonable grounds for believing that the individual’s conduct was lawful.
By-Law 1 of the Company further obligates the Company to advance moneys to a director, officer or other individual for the costs, charges and expenses of a
proceeding referred to in section 7.02, subject to
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the repayment of these moneys if the individual does not fulfil the conditions of section 7.02. Furthermore, the Company shall also indemnify an individual referred
to in section 7.02 in such other circumstances as the CBCA or law permits or requires.
The Company currently maintains directors’ and officers’ liability insurance.
Section 124 of the CBCA provides:
(1)

A corporation may indemnify a director or officer of the corporation, a former director or officer of the corporation or another individual who acts or acted at
the corporation’s request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative,
investigative or other proceeding in which the individual is involved because of that association with the corporation or other entity.

(2)

A corporation may advance moneys to a director, officer or other individual for the costs, charges and expenses of a proceeding referred to in subsection (1).
The individual shall repay the moneys if the individual does not fulfil the conditions of subsection (3).

(3)

A corporation may not indemnify an individual under subsection (1) unless the individual
(a)

acted honestly and in good faith with a view to the best interests of the corporation, or, as the case may be, to the best interests of the other entity for
which the individual acted as director or officer or in a similar capacity at the corporation’s request; and

(b)

in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for
believing that the individual’s conduct was lawful.

(4)

A corporation may with the approval of a court, indemnify an individual referred to in subsection (1), or advance moneys under subsection (2), in respect of
an action by or on behalf of the corporation or other entity to procure a judgment in its favor, to which the individual is made a party because of the
individual’s association with the corporation or other entity as described in subsection (1) against all costs, charges and expenses reasonably incurred by the
individual in connection with such action, if the individual fulfils the conditions set out in subsection (3).

(5)

Despite subsection (1), an individual referred to in that subsection is entitled to indemnity from the corporation in respect of all costs, charges and expenses
reasonably incurred by the individual in connection with the defense of any civil, criminal, administrative, investigative or other proceeding to which the
individual is subject because of the individual’s association with the corporation or other entity as described in subsection (1), if the individual seeking
indemnity

(6)

(a)

was not judged by the court or other competent authority to have committed any fault or omitted to do anything that the individual ought to have done;
and

(b)

fulfils the conditions set out in subsection (3).

A corporation may purchase and maintain insurance for the benefit of an individual referred to in subsection (1) against any liability incurred by the
individual
(a)

in the individual’s capacity as a director or officer of the corporation; or
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(b)

in the individual’s capacity as a director or officer, or similar capacity, of another entity, if the individual acts or acted in that capacity at the
corporation’s request.

(7)

A corporation, an individual or an entity referred to in subsection (1) may apply to a court for an order approving an indemnity under this section and the
court may so order and make any further order that it sees fit.

(8)

An applicant under subsection (7) shall give the Director notice of the application and the Director is entitled to appear and be heard in person or by counsel.

(9)

On an application under subsection (7) the court may order notice to be given to any interested person and the person is entitled to appear and be heard in
person or by counsel.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.
See Index to Exhibits.
Item 9. Undertakings.
(A) The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(a)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(b)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20
percent change in the maximum aggregate offering price set forth in the “Calculation of the Registration Fee” table in the effective registration
statement; and

(c)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

Provided, however, that paragraphs (A)(1)(a) and (A)(1)(b) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the Exchange Act
that are incorporated by reference in the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

(B) The undersigned registrant hereby undertakes that, for purposes of determining liability under the Securities Act, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in this registration statement shall be deemed a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(C) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of
its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Waterloo, Ontario, Canada, on this 3 rd day of November 2016.
OPEN TEXT CORPORATION
By: /s/ G ORDON A. D AVIES
Gordon A. Davies
EVP, Chief Legal Officer and Corporate Development

AUTHORIZED U.S. REPRESENTATIVE
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on its behalf by the undersigned, as the duly authorized
representative of Open Text Corporation in the United States, on this 3 rd day of November 2016.
OPEN TEXT INC.
Authorized U.S. Representative
By: /s/ M UHI M AJZOUB
Muhi Majzoub

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints any of Gordon A.
Davies, Mark J. Barrenechea and John M. Doolittle as his or her true and lawful attorney-in-fact, with full power of substitution and resubstitution, for him or her
and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement on Form S-8, and to file the same, with exhibits thereto and other documents in connection therewith, with the SEC, granting to such attorney-in-fact full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as full to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact, or his or her substitutes or substitutes, may lawfully do or cause
to be done by virtue hereof.
This Power of Attorney may be executed in multiple counterparts, each of which shall be deemed an original, but which taken together shall constitute one
instrument.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated:
Signatures

Title

/s/ M ARK B ARRENECHEA
(Mark Barrenechea)

Chief Executive Officer, Chief Technology
Officer and Director
(Principal Executive Officer)

November 3, 2016

/s/ J OHN D OOLITTLE
(John Doolittle)

Executive Vice President,
Chief Financial Officer
(Principal Financial Officer)

November 3, 2016
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Date

Signatures

Title

Date

/s/ A DITYA M AHESHWARI
(Aditya Maheshwari)

Senior Vice President,
Chief Accounting Officer
(Principal Accounting Officer)

November 3, 2016

/s/ P. T HOMAS J ENKINS
(P. Thomas Jenkins)

Chairman

November 3, 2016

/s/ R ANDY F OWLIE
(Randy Fowlie)

Director

November 3, 2016

/s/ G AIL E. H AMILTON
(Gail E. Hamilton)

Director

November 3, 2016

/s/ B RIAN J. J ACKMAN
(Brian J. Jackman)

Director

November 3, 2016

/s/ S TEPHEN J. S ADLER
(Stephen J. Sadler)

Director

November 3, 2016

/s/ M ICHAEL S LAUNWHITE
(Michael Slaunwhite)

Director

November 3, 2016

/s/ K ATHARINE B. S TEVENSON
(Katharine B. Stevenson)

Director

November 3, 2016

/s/ D EBORAH W EINSTEIN
(Deborah Weinstein)

Director

November 3, 2016
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September 23, 2016 (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on September
23, 2016)

4.3

Form of Share Certificate (incorporated by reference to Exhibit 5 to the Company’s Registration Statement on Form 8-A, as filed with the SEC on
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Consent of Blake, Cassels & Graydon LLP (included in Exhibit 5.1)

24.1

Power of Attorney (included on signature pages hereto)
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Exhibit 4.1
OPEN TEXT CORPORATION
(the “Company”)
2004 STOCK OPTION PLAN
As amended September 23, 2016
1.

PURPOSE OF THE PLAN

1.1 This 2004 Stock Option Plan has been established by the Company to provide long-term incentives to attract, motivate and retain certain key employees,
officers and directors of, and consultants providing services to, the Company.
2.

DEFINITIONS

2.1 In this Plan, the following terms have the following meanings:
“ Affiliate ” has the meaning ascribed to that term in the Securities Act (Ontario);
“Applicable Law” means any applicable provision of law, domestic or foreign, including, without limitation, applicable securities legislation, together with all
regulations, rules, policy statements, rulings, notices, orders or other instruments promulgated thereunder and Stock Exchange Rules;
“Associate” has the meaning ascribed to that term in the Securities Act (Ontario);
“Board” means the board of directors of the Company;
“Business Day” means any day other than a Saturday, a Sunday or a statutory holiday observed in the Province of Ontario;
“Company” means Open Text Corporation, its subsidiaries and their respective successors and assigns, and any reference in the Plan to action by the Company
means action by or under the authority of the Board or any person or the Committee that has been designated for that purpose by the Company;
“Committee” means a committee, if any, created by the Board to administer the Plan pursuant to the provisions contained herein;
“Consultant” means a person providing on-going services to the Company excluding, for greater certainty, a Director of the Company;
“Date of Grant” of an Option means the date the Option is granted to a Participant under the Plan;
“Designated Number” has the meaning ascribed to it in Subsection 3.2(a) hereof;
“Designated Percentage” has the meaning ascribed to it in Subsection 3.2(c) hereof;
“Director” means a member of the Board;
“Earliest Exercise Date” has the meaning ascribed to it in Subsection 3.2(d) hereof;
“Effective Date” means the 26 th day of October 2004, when this Plan was approved by the Board;
“Eligible Employee” has the meaning ascribed to it in Section 3.1 hereof;

“Exercise Notice” has the meaning ascribed to it in Subsection 3.5(a) hereof;
“Expiry Time” means, in relation to an Option, 5:00 p.m. (Toronto time) on the Latest Exercise Date;
“Insider” means:
(i)

an insider as defined in the Securities Act (Ontario), other than a person who falls within that definition solely by virtue of being a director or senior officer
of a subsidiary of the Company; and

(ii)

an Associate of any person who is an insider by virtue of (i), above;

“ISO” has the meaning ascribed to it in Section 9.1 hereof;
“Latest Exercise Date” has the meaning ascribed to it in Subsection 3.2(e) hereof;
“Market Price” on any date means, in respect of the Shares, the closing price of the Shares on the trading day immediately preceding such date on the quotation
system or stock exchange on which the greatest volume of trading of Shares has occurred on that trading day;
“Non-Executive Director” means any Director of the Company who is not an employee or officer of the Company or any Affiliate;
“Offeror” or “offeror” has the meaning ascribed to that term in the Securities Act (Ontario);
“Option” means a right granted under the Plan to a Participant to purchase Shares in accordance with the Plan;
“Option Price” has the meaning ascribed to it in Subsection 3.2(b) hereof;
“Option Year” in respect of an Option means the year commencing on the Earliest Exercise Date of the Option or on any anniversary of such date, and ending
prior to or on the Latest Exercise Date;
“Original Security” has the meaning ascribed to it in Section 5.5 hereof;
“Outstanding Issue” means the aggregate number of Shares that are outstanding immediately prior to the Share issuance in question, excluding Shares which have
been issued pursuant to Share Compensation Arrangements within the preceding one year period;
“Participant” means an Eligible Employee who has agreed to participate in the Plan on such terms as the Company may specify at the time he or she is designated
as an Eligible Employee;
“Plan” means this 2004 Stock Option Plan, as amended and restated from time to time;
“Replacement Security” has the meaning ascribed to it in Section 5.5 hereof;
“Shares” means common shares of the Company, and include any shares of the Company into which such shares may be converted, reclassified, subdivided,
consolidated, exchanged or otherwise changed, whether pursuant to a reorganization, amalgamation, merger, arrangement or other form of reorganization;
“Share Compensation Arrangement” means a stock option, stock option plan, stock purchase plan where the issuer provides financial assistance or matches the
whole or a portion of the purchase price of the securities being purchased, stock appreciation rights involving the issuance of securities from treasury, or any other
compensation or incentive mechanism involving the issuance or potential issuance of securities to one or more an employee, Insider or Consultant of the Company
or any Affiliate, including a share purchase from treasury which is financially assisted by the Company by way of a loan, guaranty or otherwise;

“Stock Exchange Rules” means the applicable rules of any stock exchange or quotation system upon which shares of the Company are listed or quoted, as
applicable;
“Take-over Bid” means a take-over bid, as defined in the Securities Act (Ontario), which is a “formal bid” as defined in such Act, and which is made for all of the
issued and outstanding Shares in the capital of the Company and may exclude (i) those Shares in the capital of the Company which are then owned by the offeror
under such Take-over Bid, and/or (ii) those Shares in the capital of the Company which the offeror under such Take-over Bid then otherwise has, directly or
indirectly, the right to acquire.
“Unexercisable Shares” has the meaning ascribed to it in Subsection 3.5(b) hereof;
“US Optionee” has the meaning ascribed to it in Section 9.1 hereof;
“Value” on any date means the amount of the expense associated with the grant of an Option or Share Compensation Arrangement, as applicable, as determined in
accordance with United States generally accepted accounting principles (as determined in accordance with the Black-Scholes option pricing model) and reflected in
the financial statements of the Company; and
“Vesting Date” has the meaning ascribed to it in Subsection 3.2(c) hereof.
2.2 In this Plan, unless the context requires otherwise, references to the male gender include the female gender, words importing the singular number may be
construed to extend to and include the plural number, and words importing the plural number may be construed to extend to and include the singular number.
3.

GRANT OF OPTIONS AND TERMS

3.1 The Company may, from time to time, designate one or more bona fide full-time employees of the Company, Consultants or Directors as “Eligible Employees”
for the purposes of the Plan. If such a person agrees to participate in the Plan on such terms as the Company may specify at the time he or she is designated as an
Eligible Employee, he or she shall become a Participant in the Plan.
3.2 The Company may, from time to time, grant an Option to a Participant to acquire Shares in accordance with the Plan. In granting such Option, subject to the
provisions hereof, the Company shall designate,
(a)

the maximum number (the “Designated Number”) of Shares which the Participant may purchase under the Option;

(b)

the price (the “Option Price”) per Share at which the Participant may purchase his or her Shares under the Option, which price shall be determined by
the Company in accordance with Section 3.3 hereof;

(c)

a percentage of the Designated Number (the “Designated Percentage”), determined in accordance with Section 3.4 hereof, representing the maximum
number of Shares that may be purchased by a Participant pursuant to the exercise of that Option in each year during the term of such Option, and the
date after which such Shares may be purchased (the “Vesting Date”); provided that if a Participant exercises an Option and purchases fewer Shares
than the Designated Percentage in any year during the term of the Option, any remaining portion of the Designated Percentage of Shares shall be
available for purchase at any time subsequent to the Vesting Date for such Option and prior to the Expiry Time, in addition to Shares otherwise
becoming available to the Participant for purchase after any subsequent Vesting Date.

(d)

the earliest date (the “Earliest Exercise Date”) on which the Option may be exercised, which may be the Date of Grant;

(e)

the latest date (the “Latest Exercise Date”) on which the Option may be exercised, which shall be no later than seven (7) years after the Date of Grant,
provided that if at any time the Latest Exercise Date should be determined to occur either during a period in which the holder of the Option is
restricted from trading in securities of the Company under the insider trading policy or other policy of the Company or within ten Business Days
following such a period, the Latest Exercise Date shall be deemed to be the date that is the tenth Business Day following the date of expiry of such
period; and

(f)

with respect to Options granted pursuant to Section 9 hereof, whether the Option is intended to constitute an ISO.

3.3 The Option Price in respect of an Option shall be determined by the Company, but shall be not less than the Market Price of the Company’s Shares on the Date
of Grant of the Option provided that if the Shares are not then traded on a stock exchange or on a quotation system, the Option Price shall be the fair market value
of the Shares as determined in good faith by the Board.
3.4 The Designated Percentage in respect of an Option shall be determined by the Company in its sole discretion, however, if the Company does not specify
otherwise, then the Designated Percentage shall be twenty-five percent (25%).
3.5 If a Participant should die and the circumstances specified in Section 3.6 had not occurred in relation to such Participant and such Participant, at the time of his
or her death, held an Option(s) in respect of which the Expiry Time had not then occurred:
(a)

in the case of each Option so held by the deceased Participant which had vested and was exercisable with respect to some or all of the Shares forming
the subject matter thereof as at the date of the death of the deceased Participant, the legal representatives of the deceased Participant shall be entitled to
send a notice in writing (an “Exercise Notice”) to the Company advising that they wish to exercise such Option which notice, to be effective, must be
actually received by the Company by no later than the earlier of 5:00 p.m. (Toronto time) on the date which is the 180th day following the date of the
death of such deceased Participant and the Expiry Time, and must specify the number of Shares in respect of which such Option is wished to be
exercised (provided that such exercise can only be in respect of up to that number of Shares that the deceased Participant could have exercised such
Option as at the date of his or her death, subject to Subsection 3.5(b) hereof). In the event that:
(i)

an effective Exercise Notice is actually received by the Company by no later than the earlier of 5:00 p.m. (Toronto time) on the date which is
the 180th day following the date of the death of such deceased Participant and the Expiry Time, then the Company shall issue to the estate of
the deceased Participant that number of Shares as were specified in the Exercise Notice (provided that the maximum number of Shares which
can be issued shall not exceed that number of Shares for which the deceased Participant could have exercised such Option as at the date of his
or her death, subject to Subsection 3.5(b) hereof), which issuance shall occur as soon as practicable thereafter. If the Exercise Notice so
received is in respect of less than the maximum number of Shares for which the deceased Participant could have exercised such Option as at
the date of his or her death, such Option shall, subject to Subsection 3.5(b) hereof, in all respects cease and terminate and be of no further
force or effect whatsoever as to such of the Shares in respect of which such Option had not been previously exercised; and

(ii)

an effective Exercise Notice is not actually received by the Company by the earlier of 5:00 p.m. (Toronto time) on the date which is the 180th
day following the date of the death of such deceased Participant and the Expiry Time, such Option shall, subject to Subsection 3.5(b) hereof,
in all respects cease and terminate and be of no further force or effect whatsoever as to such of the Shares in respect of which such Option had
not been previously exercised;

(b)

in the case of each Option so held by the deceased Participant which:
(i)

was not vested and was not exercisable with respect to all of the Shares forming the subject matter thereof as at the date of the death of the
deceased Participant; and/or

(ii)

was not exercised on or prior to the earlier of 5:00 p.m. (Toronto time) on the date which is the 180th day following the death of such deceased
Participant and the Expiry Time with respect to all of the Shares in respect of which it could have been exercised as at the date of the death of
the deceased Participant,

(the Shares in respect of which such Option was then not exercisable or exercised being collectively referred to in this Subsection 3.5(b) as the
“Unexercisable Shares”) such Option may, with the prior written consent of the Company (which consent may be given or withheld by the Company
in its sole and arbitrary discretion), be exercised by the deceased Participant’s legal representatives with respect to up to that number of the
Unexercisable Shares as the Company may, in its sole and arbitrary discretion, designate and advise such legal representatives of by notice in writing
given within one year following the date of the death of the deceased Participant, provided that any such exercise is made by the deceased
Participant’s legal representatives pursuant to a written notice of exercise given by them to the Company on or prior to the earlier of 5:00 p.m.
(Toronto time) on the date which is the 60th day following the giving of such notice by the Company and the Expiry Time and, if such a notice of
exercise is given by the legal representatives of the deceased Participant, the Company shall issue to the estate of the deceased Participant that number
of Shares as were specified in the notice of exercise, which issuance shall occur as soon as practicable thereafter.
3.6 (a)

Except as otherwise provided in subsection 3.6(b) or in a written agreement with the Company, and approved by the Board, if a Participant:
(i)

resigns or is discharged as, or otherwise ceases to be, an employee or officer of the Company; or

(ii)

was engaged as a Consultant and is not an employee or officer of the Company, and such Participant resigns from such engagement, the
engagement is terminated or otherwise ceases to be so engaged,

immediately after the earlier of 5:00 p.m. (Toronto time) on the 90th day following the date of the occurrence of any such resignation, discharge,
removal or termination other than by reason of death as contemplated in Section 3.5 (and without the requirement for any further act or formality
including, without limitation, the giving of any notices) and the Expiry Time each and every Option granted to such Participant under the Plan, which
has not been exercised by said time shall in all respects immediately cease and terminate and be of no further force or effect whatsoever as to the
Shares in respect of such Option, regardless of whether or not such Option had vested with respect to such Shares.
(b)

Except as otherwise provided in a written agreement with the Company, and approved by the Board, if a Participant:
(i)

is discharged or terminated as an employee or officer of the Company for cause; or

(ii)

was engaged as a Consultant and is not an employee or officer of the Company, and the engagement is terminated by the Company for cause
or breach of duty,

immediately upon the occurrence of any such discharge, removal or termination other than by reason of death as contemplated in Section 3.5 (and
without the requirement of any further act or formality including, without limitation, the giving of any notices) each and every Option granted

to such Participant under the Plan, which had not been exercised prior to such occurrence, shall in all respects immediately cease and terminate and be
of no further force or effect whatsoever as to Shares in respect of such Options, regardless of whether or not such Option had vested with respect to
such Shares.
For greater certainty, the Company shall in its sole and absolute discretion determine whether “cause” or a “breach of duty” exists with respect to a discharge or
termination.
3.7 Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect the employment of any Eligible Employee with the
Company.
3.8 The Company shall in its sole discretion, subject only to the terms of this Plan, determine the terms of all Options.
4.

EXERCISE OF PARTICIPANTS’ OPTIONS

4.1 Subject to earlier termination as provided for in Sections 3.5, 3.6 and 6.3, a Participant’s Option shall terminate and may not be exercised after the Latest
Exercise Date.
4.2 Other than as provided for in Sections 3.5, 3.6 and 6.3, the exercise of an Option under the Plan shall be made by notice to the Company in writing specifying
and subscribing for the number of Shares in respect of which the Option is being exercised at that time and accompanied by a certified cheque or other means of
cash payment satisfactory to the Company in the amount of the aggregate Option Price for such number of Shares. As of the day the Company receives such notice
and such payment, the Participant (or the person claiming through him or her, as the case may be) shall be entitled to be entered on the share register of the
Company as the holder of the number of Shares in respect of which the Option was exercised and as promptly as possible thereafter shall be delivered a certificate
representing that number of Shares.
4.3 Upon the exercise of any Option, the Company shall have the right to require the Participant to remit to the Company an amount sufficient to satisfy all federal,
provincial, state and local withholding tax requirements, if any, prior to the delivery of any certificate or certificates for Shares.
4.4 Upon the disposition of any Shares acquired through the exercise of an Option, the Company shall have the right to require the Participant to remit to the
Company an amount sufficient to satisfy all federal, provincial, state and local withholding tax requirements, if any, as a condition to the registration of the transfer
of such Shares on its books. Whenever payments are to be made under the Plan to the Company in cash or by certified cheque, such payments shall be net of any
amount sufficient to satisfy all federal, provincial, state and local withholding tax requirements.
5.

MAXIMUM NUMBER OF SHARES TO BE ISSUED UNDER THE PLAN

5.1 The maximum number of Shares which may be issued under Options granted and outstanding pursuant to this Plan by the Company to Participants is
16,600,000,
5.2 No Options shall be granted to any Participant if the total number of Shares issuable to such Participant under this Plan, together with any Shares reserved for
issuance to such Participant under options for services or any other stock option plans, would exceed 5% of the then issued and outstanding Shares.
5.3 No Options shall be granted to any Participant if such grant could result, at any time, in:
(a)

the aggregate number of Shares issuable to Insiders at any time and issued to Insiders within the one-year period prior to such time pursuant to Options
or other Share Compensation Arrangements exceeding 10% of the then issued and outstanding Shares;

(b)

the aggregate number of Shares reserved for issuance subsequent to December 7, 2006 pursuant to Options granted under this Plan or any other Share
Compensation Arrangements in effect as of December 7, 2006 to Non-Executive Directors exceeding 0.49% of the then issued and outstanding
Shares;

(c)

the aggregate Value of Options granted under this Plan to, or any other Share Compensation Arrangements entered into with, a Non-Executive
Director during any fiscal year of the Company exceeding $100,000; or

(d)

the issuance to any one Insider and such Insider’s Associates, within a one-year period, pursuant to Options or any other stock option plan of an
aggregate number of Shares exceeding 5% of the then issued and outstanding Shares.

5.4 If any Option is terminated, cancelled or has expired without being fully exercised, any unissued Shares which have been reserved to be issued upon the
exercise of the Option shall become available to be issued upon the exercise of Options subsequently granted under the Plan, provided that any such termination or
cancellation of Options shall be conducted in accordance with the Stock Exchange Rules.
5.5 If an Option held by a Participant (an “ Original Security ”) is terminated or cancelled (other than pursuant to Article 6), no new Option (a “ Replacement
Security ”) shall be granted to the Participant prior to the Latest Exercise Date of the Original Security unless the Option Price of the Replacement Security is equal
to or greater than the Option Price of the Original Security.
6.

ANTI-DILUTION AND TAKE-OVER BID PROVISIONS

6.1 Notwithstanding any other provision of the Plan, in the event of any change in the Shares by reason of any stock dividend, split, recapitalization,
reclassification, amalgamation, arrangement, merger, consolidation, combination or exchange of Shares or distribution of rights to holders of Shares or any other
form of corporate reorganization whatsoever, an equitable adjustment shall be made to any Options then outstanding and in the Option Price in respect of such
Options. Such adjustment shall be made by the Board and, subject to Applicable Law, shall be conclusive and binding for all purposes of the Plan.
6.2 The Company shall not be required to issue fractional shares in satisfaction of its obligations hereunder. Any fractional interest in a Share that would, except for
the provisions of this Section 6.2, be deliverable upon the exercise of any Option shall be cancelled and not be deliverable by the Company.
6.3 If a Take-over Bid is made, then, notwithstanding Subsections 3.2(c), (d) and (e) hereof, but subject to the other provisions of the Plan, the following shall
apply:
(a)

The Company may, in its sole and arbitrary discretion, give its express consent to the exercise of any Options which are outstanding at the time that
such Take-over Bid was made regardless of whether such Options have vested in accordance with Subsection 3.2(c).

(b)

If the Company has so expressly consented to the exercise of any Options outstanding at the time that such Take-over Bid was made, the Company
shall, immediately after such consent has been given, give a notice in writing (a “Take-over Bid Notice”) to each Participant then holding unexpired
Options (whether vested or not) advising of the making of the Take-over Bid and such notice shall provide reasonable particulars of the Take-over Bid
and shall specify that the Participant may conditionally exercise all or any portion of any such unexpired Options then held by the Participant in
accordance with Subsection 6.3(c) below.

(c)

If a Participant wishes to conditionally exercise any such Option, such exercise shall be made by notice in writing to the Company at any time during
the period commencing on the date of the Take-over Bid Notice and ending on the date which is the earlier of the 10th day following the giving of the
Take-over Bid Notice and the day immediately preceding the date specified in the

Take-over Bid as the last date on which the offer therein provided for may be taken up. Such notice shall specify and conditionally subscribe for the
shares (the “Specified Shares”) issuable upon conditional exercise of such Option and shall be accompanied by a certified cheque or other means of
cash payment satisfactory to the Company in the amount of the aggregate Option Price for such number of Specified Shares. The conditional exercise
of the Option and the conditional subscription for the Specified Shares shall be conditional upon: (i) the Participant tendering the Specified Shares into
the Take-over Bid, and (ii) the completion of the Take-over Bid on or before the expiry of the Take-over Bid (which shall include the irrevocable
obligation of the offeror to take up and pay for all Specified Shares deposited under the Take-over Bid). Provided that, if necessary in order to permit
such Participant to participate in the Take-over Bid, the Options so exercised shall be deemed to have been exercised and the issuance of the Specified
Shares issuable upon such exercise shall be deemed to have been issued, effective as of the first Business Day immediately prior to the date on which
the Take-over Bid was made.

7.

(d)

If, upon the expiry of the applicable Option exercise period specified in Subsection 6.3(c) above, the Take-over Bid is completed and a Participant did
not, prior to the expiration of such exercise period, conditionally exercise the entire or any portion of the Option which such Participant could have
exercised in accordance with the provisions of this Section 6.3, then, as of and from the expiry of such exercise period, the Participant shall cease to
have any further right to exercise such Option, in whole or in part, and each such Option shall be deemed to have expired and shall be null and void.

(e)

In no event shall the Participant be entitled to sell the Specified Shares otherwise than pursuant to a Take-over Bid.

LOANS OR GUARANTEES FOR LOANS TO PARTICIPANTS

7.1 Subject to Applicable Law, the Company may, at any time, in its sole discretion, arrange for the Company to make loans or provide guarantees for loans by
financial institutions to assist Participants to purchase Shares upon the exercise of the Options so granted and to pay any tax exigible upon exercise of the Options.
Such loans shall bear interest at such rates, if any, and be on such other terms as may be determined by the Company, provided however, that the repayment of such
loans shall in each case be secured by the Shares purchased with the proceeds of such loans and shall not exceed the term of the Option and the Company shall, in
its sole discretion, determine the procedures, documents and other steps necessary or desirable to secure the repayment of such loans with such Shares.
8.

ACCOUNTS AND STATEMENTS

8.1 The Company shall maintain records of the details of each Option granted to each Participant under the Plan, including the Date of Grant, Designated Number,
the Option Price of each Option, the Vesting Date or Dates, the Latest Exercise Date or Dates, the number of Shares in respect of which the Option has been
exercised and the maximum number of Shares which the Participant may still purchase under the Option. Upon request therefore from a Participant and at such
other times as the Company shall determine, the Company shall furnish the Participant with a statement setting forth the details of his Options. Such statement shall
be deemed to have been accepted by the Participant as correct unless written notice to the contrary is provided to the Company within thirty (30) days after such
statement is given to the Participant.

9.

OPTIONS GRANTED TO US RESIDENTS OR CITIZENS

9.1 Any Option granted under this Plan to a Participant who is a citizen or resident of the United States (including its territories, possessions and all areas subject to
the jurisdiction) (a “U.S. Optionee”) may be an incentive stock option (an “ISO”) within the meaning of Section 422 of the Internal Revenue Code of 1986 , as
amended, of the United States (the “Code”), but only if so designated by the Company in the agreement evidencing such Option. No provision of this Plan, as it
may be applied to a US Optionee, shall be construed so as to be inconsistent with any provision of Section 422 of the Code. Grants of Options to US Optionees
which are not ISO’s may be granted pursuant to Section 3 hereof. Notwithstanding anything in this Plan contained to the contrary, the following provisions shall
apply to ISO’s granted to each US Optionee:

10.

(a)

ISO’s shall only be granted to US Optionees who are, at the time of grant, officers or key employees;

(b)

the aggregate fair market value (determined as of the time an ISO is granted) of the Shares subject to ISO’s exercisable for the first time by a US
Optionee during any calendar year under this Plan and all other Stock Option Plans, within the meaning of Section 422 of the Code, of the Company
shall not exceed One Hundred Thousand Dollars in US funds (US $100,000); provided that options for Shares which exceed such aggregate fair
market value shall not be void, but shall instead be options which are granted under Section 3 hereof and are not ISOs;

(c)

the Option Price for Shares under each ISO granted to a US Optionee pursuant to this Plan shall be not less than the fair market value of such Shares at
the time the Option is granted, as determined in good faith by the Board at such time;

(d)

if any US Optionee to whom an ISO is to be granted under the Plan at the time of the grant of such ISO is the owner of shares possessing more than
ten percent (10%) of the total combined voting power of all classes of shares of the Company, then the following special provisions shall be applicable
to the ISO granted to such individual:
(i)

the Option Price (per Share) subject to such ISO shall not be less than one hundred ten percent (110%) of the fair market value of one Share at
the time of grant; and

(ii)

for the purposes of this Section 9 only, the option exercise period shall not exceed five (5) years from the Date of Grant;

(e)

no Option may be granted hereunder to a US Optionee following the expiration of ten (10) years after the date on which this Plan is adopted by the
Company or the date on which the Plan is approved by the shareholders of the Company, whichever is earlier; and

(f)

no Option granted to a US Optionee under the Plan shall become exercisable unless and until the Plan shall have been approved by the shareholders of
the Company.

NOTICES

10.1 Any payment, notice, statement, certificate or other instrument required or permitted to be given to a Participant or any person claiming or deriving any rights
through him or her shall be given by:
(a)

delivering it personally to the Participant or to the person claiming or deriving rights through him or her, as the case may be; or

(b)

mailing it postage paid (provided that the postal service is then in operation) or delivering it to the address which is maintained for the Participant in
the Company’s records.

10.2 Any payment, notice, statement, certificate or instrument required or permitted to be given to the Company shall be given by mailing it postage prepaid
(provided that the postal service is then in operation) or delivering it to the Company at the following address:
Open Text Corporation
275 Frank Tompa Drive,
Waterloo, Ontario
N2L 0A1
Attention: Chief Financial Officer
10.3 Any payment, notice, statement, certificate or other instrument referred to in Sections 8.1 or 10.2 hereof, if delivered, shall be deemed to have been given or
delivered on the date on which it was delivered or, if mailed (provided that the postal service is then in operation), shall be deemed to have been given or delivered
on the second Business Day following the date on which it was mailed.
11.

GENERAL

11.1 The Company shall have the power to, without approval by way of resolution of the holders of Shares unless otherwise stated, at any time and from time to
time either prospectively or retrospectively, amend, suspend or terminate the Plan or any Option granted under the Plan, provided that:
(a)

any such amendment, suspension or termination is subject to any approvals required under Applicable Law;

(b)

no such amendment, suspension or termination shall be made at any time to the extent such action would materially adversely affect the existing rights
of a Participant with respect to any then outstanding Option, as determined by the Company acting in good faith, without his or her consent in writing,
except to the extent required by Applicable Law; and

(c)

any such amendment in respect of the following shall become effective only upon approval by way of resolution of the holders of Shares:
(i)

any amendment to the maximum number of Shares specified in Section 5.1 in respect of which Options may be granted under the Plan (other
than pursuant to Article 6);

(ii)

any amendment that would reduce the Option Price at which Options may be granted below the price provided for in Section 3.3 (other than
pursuant to Article 6);

(iii)

any amendment that would allow a Replacement Security to be granted in a manner not currently permitted under Section 5.5;

(iv)

any amendment that would increase any of the percentage limits in Sections 5.2 or 5.3;

(v)

any amendment that would increase the maximum term of an Option beyond seven years;

(vi)

any amendment that would extend the term of any outstanding Option to a date beyond the Latest Exercise Date;

(vii)

any amendment that would reduce the Option Price of an outstanding Option (other than pursuant to Article 6);

(viii)

any amendment that would permit assignments to persons not currently permitted under the Plan;

(ix)

any amendment to the definition of “Eligible Employee” or any defined term used therein that would expand the scope of the term “Eligible
Employee”; and

(x)

any amendment to this Section 11.1.

11.2 Notwithstanding section 11.1, the Company is prohibited from repricing any Option granted under the Plan.
11.3 The Company shall have the power to make such rules and regulations for the administration of this Plan, and to interpret the provisions hereof and of such
rules and regulations, as it shall in its sole discretion determine to be appropriate;
11.4 The determination by the Company of any question which may arise as to the interpretation or implementation of the Plan or any of the Options granted
hereunder shall be final and binding on all Participants and other persons claiming or deriving rights through any of them.
11.5 The Plan shall enure to the benefit of and be binding upon the Company, its successors and assigns. The interest of any Participant under the Plan or in any
Option shall not be transferable or alienable by him or her either by pledge, assignment or in any other manner whatsoever and, during his lifetime, shall be vested
only in him or her, but shall thereafter enure to the benefit of and be binding upon the legal personal representatives of the Participant in accordance with the terms
hereof.
11.6 The Company’s obligation to issue Shares in accordance with the terms of this Plan and any Options granted hereunder is subject to compliance with
Applicable Law. As a condition of participating in the Plan, each Participant agrees to comply with all such laws, rules and regulations and agrees to furnish to the
Company all information and undertakings as may be required to permit compliance with such laws, rules and regulations.
11.7 No Participant shall have any rights as a shareholder in respect of Shares subject to an Option until such Shares have been paid for in full and issued.
11.8 No Participant or other person shall have any claim or right to be granted Options under the Plan. Neither the Plan nor any action taken thereunder shall
interfere with the right of the employer of a Participant to terminate that Participant’s employment at any time. Neither any period of notice nor any payment in lieu
thereof upon termination of employment shall be considered as extending the period of employment for the purposes of the Plan.
11.9 The Board shall be entitled to make such rules, regulations and determinations as it deems appropriate under the Plan in respect of any leave of absence or
disability of any Participant. Without limiting the generality of the foregoing, the Board shall be entitled to determine (i) whether or not any such leave of absence
shall constitute a termination of employment within the meaning of the Plan, and (ii) the impact, if any, of any such leave of absence on awards under the Plan
theretofore made to any Participant who takes such leave of absence (including, without limitation, whether or not such leave of absence shall cause any Options to
expire and the impact upon the time or times such Options shall become exercisable).
11.10 This Plan and any Options granted hereunder shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws
of Canada applicable therein.
11.11 This Plan is hereby instituted and in effect as of the Effective Date, provided that (i) any Options granted prior to the approval of the Plan by the shareholders
of the Corporation shall not be exercisable until such shareholder approval has been obtained, and (ii) the Plan and any Options granted under the Plan shall
terminate the day after the next annual meeting of shareholders of the Corporation unless the Plan has been approved by shareholders at such meeting.
***

Appendix I
OPTION AWARD AGREEMENT
THIS AGREEMENT is made effective as of the [insert date] day of [insert month], 2015 (the “ Date of Grant ”), by and among Open Text Corporation (the “
Company ”) and the undersigned Eligible Employee (the “ Optionee ”) (collectively, the “ Parties ”).
WHEREAS, the Company has adopted the 2004 Stock Option Plan (as amended September 27, 2012), as may be further amended from time to time (the “ Plan ”),
in order to provide additional incentive to “Eligible Employees” of the Company (as defined in the Plan);
AND WHEREAS, the Company has determined to grant to the Optionee on the Date of Grant an Option, as provided herein, to encourage the Optionee’s efforts
toward the continuing success of the Company;
AND WHEREAS, the Award (as defined below) is evidenced by this Stock Option Award Agreement (“ Award Agreement ”), which together with the Plan,
describes all the terms and conditions of the Award granted to the Optionee.
NOW, THEREFORE, the Parties agree as follows:
1.

Grant of Award . The Company hereby grants to the Optionee, on the Date of Grant, a Stock Option (the “ Option ”) to purchase [●] Shares of the
Company (the “ Award ”) at an exercise price of $[•] per Share (the “ Option Price ”), subject to the terms and conditions of this Award Agreement and the
Plan.

2.

Vesting: Term of Award . Shares in each period shall become vested as follows:
Shares

Vest Type

Full Vest

Expiration

[Insert #]
[Insert #]
[Insert #]

[On Vesting Date]
[On Vesting Date]
[On Vesting Date]

[Insert date]
[Insert date]
[Insert date]

[Insert date]
[Insert date]
[Insert date]

3.

Misconduct . The Optionee agrees to reimburse the Company, upon demand by the Company, for any gain realized on the vesting, exercise, sale, transfer
or other disposition of any Option or Shares underlying such option, where the Board has determined that, as a direct or indirect result of fraud, wilful
misconduct, gross negligence, including a material error in judgment (individually and collectively, “ Misconduct ”) by the Optionee affecting the financial
performance or financial statements of the Company, or the price of the Shares, or the number or fair market value of such Option or Shares underlying
such option, was larger than it would have been in the absence of such Misconduct, Optionee shall reimburse the Company for its reasonable costs,
including out-of-pocket expenses, incurred in recovering from Optionee the amount to be reimbursed to the Company.

4.

No Right to Continued Employment. Nothing in this Award Agreement or the Plan shall interfere with or limit in any way the right of the Company to
terminate the Optionee’s employment, nor confer upon the Optionee any right to continuance of employment by the Company or continuance of services to
the Company.

5.

Withholding of Taxes. Upon the exercise of an Option, the Company shall have the right to require the Optionee to remit to the Company an amount
sufficient to satisfy all federal, provincial, state and local withholding tax requirements, if any, prior to the delivery of any certificate or certificates for
Shares.

6.

Optionee Bound by Plan; Award Subject to Terms of Plan. The Optionee hereby acknowledges receipt of a copy of the Plan and agrees to be bound by all
the terms and provisions thereof. This Award Agreement shall be construed in accordance and consistent with, and is subject to, the provisions of the Plan
(the provisions of which are hereby incorporated by reference), as well as any and all determinations, policies, instructions, interpretations and rules of the
Board in connection with the Plan. Except as otherwise expressly set forth herein, the capitalized terms used in this Award Agreement shall have the same
definitions as set forth in the Plan.

7.

Modification of Agreement. The Board may make amendments or changes to this Award Agreement, subject to the terms and conditions of the Plan.

8.

Severability. Should any provision of this Award Agreement be held by a court of competent jurisdiction to be unenforceable or invalid for any reason, the
remaining provisions of this Award Agreement shall not be affected by such holding and shall continue in full force in accordance with their terms.

9.

Governing Law. The validity, interpretation, construction and performance of this Award Agreement shall be governed by the laws of the Province of
Ontario and the federal laws of Canada applicable therein.

10.

Resolution of Disputes. Any dispute or disagreement which may arise under, or as a result of, or in any way relate to, the interpretation, construction or
application of this Award Agreement or the Plan shall be determined by the Board in its sole discretion. Any determination made hereunder shall be final,
binding and conclusive on the Optionee, the Optionee’s heirs, executors, administrators, successors and any other person claiming through the Optionee
and the Company for all purposes.

11.

Entire Agreement. This Award Agreement and the terms and conditions of the Plan constitute the entire understanding between the Parties, and supersede
all other agreements, whether written or oral, with respect to the Award. In the event of any disagreement or inconsistency between the terms of this Award
Agreement and the Plan, the terms of the Plan have priority over this Award Agreement.

12.

Headings. The headings of this Award Agreement are inserted for convenience only and do not constitute a part of this Award Agreement.

OPEN TEXT CORPORATION
By:
Name:
Title:
OPTIONEE

Name:

Exhibit 5.1
Blake, Cassels & Graydon LLP
Barristers & Solicitors
Patent & Trade-mark Agents
199 Bay Street
Suite 4000, Commerce Court West
Toronto ON M5L 1A9 Canada
Tel: 414-863-2400 Fax: 416-863-2653
November 3, 2016
Open Text Corporation
275 Frank Tompa Drive
Waterloo, Ontario
N2L 0A1
RE:

Registration Statement on Form S-8 filed by Open Text Corporation (the “Company”) with the Securities and Exchange Commission (the “SEC’)
on November 3, 2016 relating to the 2004 Stock Option Plan (the “Plan”) of the Company

Dear Sir or Madam:
Reference is made to the above-captioned Registration Statement on Form S-8 (the “ Registration Statement ”) filed by the Company on the date hereof
with the SEC under the United States Securities Act of 1933, as amended (the “ Securities Act ”), relating to the registration of 4,000,000 additional Common
Shares (the “ Shares ”) of the Company reserved for issuance and delivery under the Plan, which was amended and restated on September 23, 2016.
We have acted as Canadian counsel to the Company in connection with the filing of the Registration Statement. We have examined, and are familiar with,
and have relied as to factual matters solely upon, originals or copies certified or otherwise identified to our satisfaction of such documents, records, certificates and
proceedings and have made such other investigations as we have deemed necessary or appropriate for the purpose of rendering this opinion, including:
(a)

the currently effective articles and by-laws of the Company;

(b)

the Plan;

(c)

the minute books of the Company; and

(d)

a certificate of Gordon A. Davies, Executive Vice President, Chief Legal Officer and Corporate Development of the Company dated November 3,
2016.

For purposes of this opinion, we have assumed with respect to all documents examined by us, the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, the conformity to authentic original documents of all documents submitted to us as certified, conformed, notarial,
telecopied or photostatic copies and the legal capacity of all individuals who have executed any of such documents.
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For the purposes of this opinion, we understand that for the purposes of United States law with respect to a United States corporation, the terms and phrases
listed below have the following meanings:
(a)

“legally issued” or “validly issued” means that: (i) a company is validly existing under the laws of the jurisdiction in which it is incorporated, and the
securities are duly authorized; (ii) the actions required by applicable state corporation law to approve the issuance of the securities have been taken;
and (iii) the securities have been, or will be, issued in compliance with the requirements of that law, such company’s certificate or articles of
incorporation and bylaws, and the resolutions approving the issuance of those securities;

(b)

“fully paid” means that the consideration received by the company satisfies, in both type and amount, the requirements of applicable state corporation
law, such company’s certificate or articles of incorporation and bylaws, the resolutions approving the issuance, and any other applicable agreement;
and

(c)

“non-assessable” means that the security holder is not liable, solely because of security holder status, for additional assessments or calls on the security
by the company or its creditors.

These terms and phrases have a comparable meaning under the Canada Business Corporations Act , the Company’s governing corporate statute.
Based upon, and subject to, the foregoing and to the qualifications set forth herein, we are of the opinion that the Shares have been duly authorized and, when
issued and paid for in accordance with the terms of the Plan and any agreement relating to any of the options granted thereunder, will be validly issued as fully paid
and non-assessable.
The foregoing opinion is limited to the laws of Ontario and the federal laws of Canada applicable therein.
We hereby consent to the use of our name in the Registration Statement and to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In
giving such consent, we do not admit that we come within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the SEC thereunder.
Yours truly,
/s/ Blake, Cassels & Graydon LLP
TORONTO

CALGARY VANCOUVER

MONTRÉAL

OTTAWA

NEW YORK

LONDON RIYADH/AL-KHOBAR* BAHRAIN BEIJING
Blake, Cassels & Graydon LLP | *Associated Offices | blakes.com

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors of Open Text Corporation:
We consent to the incorporation by reference in the Registration Statement on Form S-8 of Open Text Corporation of our reports, both dated July 26, 2016, with
respect to the consolidated balance sheets as at June 30, 2016 and June 30, 2015, the consolidated statements of income, comprehensive income, shareholders’
equity and cash flows for each of the years in the three-year period ended June 30, 2016, and the effectiveness of internal control over financial reporting as of
June 30, 2016, which reports appear in the June 30, 2016 annual report on Form 10-K of Open Text Corporation. Our report on the consolidated financial
statements refers to retrospective changes in the presentation of deferred income tax assets and liabilities and debt issuance costs.
(signed) KPMG LLP
Chartered Professional Accountants, Licensed Public Accountants
Toronto, Canada
November 3, 2016

