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OPEN TEXT CORPORATION

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

December 31, June 30,
2008 2008
ASSETS (unaudited)
Current assets:
Cash and cash equivalents $ 172870 $ 254,916
Accounts receivable trade, net of allowance for doubtful accounts of $4,128 as of
December 31, 2008 and $3,974 as of June 30, 2008 (note 9) 126,757 134,396
Inventory (note 4) 2,227 -
Income taxes recoverable (note 15) 6,655 16,763
Prepaid expenses and other current assets 12,029 10,544
Deferred tax assets (note 15) 16,604 13,455
Total current assets 337,142 430,074
Investmentsin marketable securities (note 3) 2,789 -
Capital assets (note 5) 40,163 43,582
Goodwill (note 6) 577,244 564,648
Acquired intangible assets (note 7) 383,325 281,824
Deferred tax assets (note 15) 62,305 59,881
Other assets (note 8) 9,656 10,491
L ong-term income taxes recoverable (note 15) 40,776 44,176
Total assets $ 1453400 $ 1,434,676
LIABILITIESAND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued liabilities (note 10) $ 123715 $ 99,035
Current portion of long-term debt (note 12) 3,412 3,486
Deferred revenues 169,858 176,967
Income taxes payable (note 15) 140 13,499
Deferred tax liabilities (note 15) 3,366 4,876
Total current liabilities 300,491 297,863
Long-term liabilities:
Accrued liabilities (note 10) 21,718 20,513
Pension liability (note 11) 16,243 -
Long-term debt (note 12) 300,307 304,301
Deferred revenues 6,957 2,573
L ong-term income taxes payable (note 15) 51,240 54,681
Deferred tax liabilities (note 15) 144,701 109,912
Total long-term ligbilities 541,166 491,980
Minority interest (note 20) - 8,672
Shareholders’ equity:
Share capital (note 13)
51,887,209 and 51,151,666 Common Shares issued and outstanding at December 31, 2008 and June 30, 2008,
respectively; Authorized Common Shares: unlimited 444512 438,471
Additional paid-in capital 48,441 39,330
Accumulated other comprehensiveincome 55,827 110,819
Retained earnings 62,963 47,541
Total shareholders’ equity 611,743 636,161
Total liabilitiesand shareholders' equity $ 1453400 $ 1,434,676

Commitments and contingencies (note 18)

See accompanying Notes to Condensed Consolidated Financial Statements



OPEN TEXT CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Inthousands of U.S. Dallars, except per share data)

Revenues:
License
Customer support
Service and other
Total revenues
Cost of revenues:
License
Customer support
Service and other
Amortization of acquired technology-based intangibl e assets
Total cost of revenues
Gross profit
Operating expenses:
Research and development
Sales and marketing
General and administrative
Depreciation
Amortization of acquired customer-based intangibl e assets
Specia charges (recoveries) (note 19)
Total operating expenses
Income from operations
Other income (expense), net
Interest income (expense), net
Income before income taxes
Provision for income taxes (note 15)
Net income before minority interest
Minority interest (note 18)
Net income for the period
Net income per share—basic (note 14)

Net income per share—diluted (note 14)
Weighted average number of Common Shares outstanding—basic

Weighted average number of Common Shares outstanding—
diluted

(Unaudited)
Three monthsended Six months ended
December 31, December 31,
2008 2007 2008 2007
$ 64,852 $ 55158 $ 114926 $ 99,418
100,438 90,614 198,867 176,918
42,361 36,762 76,481 70,165
207,651 182,534 390,274 346,501
5,281 4,649 8,174 8,203
17,356 14,191 32,923 26,789
31,881 30,192 59,610 57,696
11,799 10,308 22,546 20,460
66,317 59,340 123,253 113,148
141,334 123,194 267,021 233,353
29,948 26,147 58,526 50,130
49,347 42,300 94,179 80,159
18,280 16,955 36,667 33,965
2,920 3,752 5,618 6,736
10,138 7,514 18,353 14,929
11,446 (47) 11,446 (108)
122,079 96,621 224,789 185,811
19,255 26,573 42,232 47,542
(12,532) (3,683) (11,803) (5,510)
(5,347) (7,567) (8,341) (15,439)
1,376 15,323 22,088 26,593
683 4511 6,615 7,854
693 10,812 15,473 18,739
(68) 127 51 254
$ 761 $ 10685 $ 15422 $ 18,485
$ 001 $ 021 $ 030 $ 0.37
$ 001 $ 020 $ 029 $ 0.35
51,873 50,736 51,586 50,511
53,242 52,689 52,955 52,224

See accompanying Notes to Condensed Consolidated Financial Statements



OPEN TEXT CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF RETAINED EARNINGS (DEFICIT)
(In thousands of U.S. Dollars)

(Unaudited)
Three months ended Six months ended
December 31, December 31,
2008 2007 2008 2007
Retained earnings (deficit), beginning of period $ 62202 $ 233% $ 47541  $ (5,465)
Net income 761 10,685 15,422 18,485
Retained earnings, end of period $ 62,963 $ 13020 $ 62,963 $ 13,020

See accompanying Notes to Condensed Consolidated Financial Statements



CONDENSED CONSOL IDATED STATEMENTSOF CASH FLOWS
(In thousands of U.S. Dallars)

(Unaudited)
Six months ended
December 31,
2008 2007
Cash flows from operating activities:
Net income for the period $ 15422 $ 18,485
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 46,517 42,125
In-process research and devel opment 121 500
Share-based compensation expense 2,533 1,718
Employee long-term incentive plan 2,805 757
Excess tax benefits from share-based compensation (6,653) (766)
Undistributed earnings related to minority interest 51 254
Pension expense 906 —
Amortization of debt issuance costs 550 711
Unrealized (gain) loss on financial instruments 807 2,851
Loss on sale and write down of capital assets 269 —
Deferred taxes 3,915 (4,113)
Changes in operating assets and liabilities:
Accountsreceivable 32,790 7,579
Inventory (609) —
Prepaid expenses and other current assets (861) (297)
Income taxes 6,469 8,554
Accounts payable and accrued liabilities (16,097) 1,472
Deferred revenue (25,613) (8,883)
Other assets 1,334 510
Net cash provided by operating activities 64,656 71,557
Cash flows from investing activities:
Additions of capital assets - net (2,094) (3,386)
Purchase of adivision of Spicer Corporation (10,836) —
Purchase of eMotion LLC, net of cash acquired (3,635) —
Purchase of CaptarisInc., net of cash acquired (101,499) —
Additional purchase consideration for prior period acquisitions (4,612) (439)
Purchase of an asset group constituting a business — (2,209)
Investmentsin marketable securities (3,608) —
Acquisition related costs (7,288) (11,842)
Net cash used in investment activities (133572) (17,876)
Cash flows from financing activities:
Excess tax benefits on share-based compensation expense 6,653 766
Proceeds from issuance of Common Shares 6,039 9,217
Repayment of long-term debt (1,721) (61,877)
Debt issuance costs — (349)
Net cash provided by (used in) financing activities 10,971 (52,243)
Foreign exchange gain (loss) on cash held in foreign currencies (24,101) 8,292
Increase (decrease) in cash and cash equivalents during the period (82,046) 9,730
Cash and cash equivalents at beginning of the period 254,916 149,979
Cash and cash equivalents at end of the period $ 172870  $ 159,709

Supplementary cash flow disclosures (note 17)

See accompanying Notes to Condensed Consolidated Financial Statements



OPEN TEXT CORPORATION

Unaudited Notesto Condensed Consolidated Financial Statements
For the Threeand Six Months Ended December 31, 2008
(Tabular amountsin thousands, except per sharedata)

NOTE 1—BASISOF PRESENTATION

The accompanying unaudited condensed consolidated financial statements (consolidated financial statements) include the accounts of Open Text
Corporation and our wholly and partially owned subsidiaries, collectively referred to as “ Open Text” or the “Company”. All inter-company balances and
transactions have been eliminated.

These consolidated financial statements are expressed in U.S. dollars and are prepared in accordance with United States generally accepted accounting
principles (U.S. GAAP). These financial statements are based upon accounting policies and methods of their application are consistent with those used and
described in our annual consolidated financial statements for the fiscal year ended June 30, 2008. The consolidated financial statements do not include certain of
thefinancial statement disclosuresincluded in the annual consolidated financial statements prepared in accordance with U.S. GAAP and therefore should be read
in conjunction with the consolidated financial statements and notesincluded in our Annual Report on Form 10-K for the fiscal year ended June 30, 2008.

Theinformation furnished reflects all adjustments necessary for afair presentation of the results for the interim periods presented and includes the financial
results of Captaris Inc. (Captaris), with effect from November 1, 2008 (see Note 20). The operating results for the three and six months ended December 31, 2008 are
not necessarily indicative of the results expected for any succeeding quarter. During the quarter ended December 31, 2008 we established and adopted certain
additional critical accounting policies as a consequence of our acquisition of Captaris (see Note 2). Other than the establishment and adoption of these additional
critical accounting policies there have been no significant changesin our critical accounting policies from those that were disclosed in our Annual Report on Form
10-K for thefiscal year ended June 30, 2008.

Use of estimates

The preparation of financial statementsin conformity with U.S. GAAP requires us to make estimates, judgments and assumptions that affect the amounts
reported in the consolidated financial statements. These estimates, judgments and assumptions are eval uated on an ongoing basis. We base our estimates on
historical experience and on various other assumptions that we believe are reasonabl e at that time, the results of which form the basis for making judgments about
the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from those estimates. In particular, significant
estimates, judgments and assumptions include those related to: (i) revenue recognition including allowances for estimated returns and right of return,

(ii) allowance for doubtful accounts, (iii) testing goodwill for impairment, (iv) the valuation of acquired intangible assets, (v) long-lived assets, (vi) the recognition
of contingencies, (vii) facility and restructuring accruals, (viii) acquisition accruals and pre-acquisition contingencies, (ix) asset retirement obligations,

(x) realization of investment tax credits, (xi) the valuation of stock options granted and liabilities related to share-based payments, including the valuation of our
long-term incentive plan, (xii) the valuation of financial instruments, (xiii) the valuation of pension assets and obligations, (xiv) accounting for income taxes, and
(xv) valuation of inventory.

Comprehensive income (I0ss)

Comprehensive income (loss) is comprised of net income and other comprehensive income (10ss), including the effect of foreign currency translations
resulting from the consolidation of subsidiaries where the functional currency isa currency other than the U.S. Dollar. Our total comprehensiveincome (loss) isas
follows:

Three monthsended Six months ended
December 31, December 31,
2008 2007 2008 2007
Other comprehensive income (l0ss):

Foreign currency translation adjustment $ (12,969 $ 16,825 $ (54224 $ 37,694
Unrealized loss on investments in marketable securities (509) — (768) —

Net income for the period 761 10,685 15,422 18,485
Comprehensive income (loss) for the period $ (12,717) % 27510 $ (395700 $ 56,179




Reclassification

Certain prior period comparative figures have been adjusted to conform to current period presentation including reclassifications rel ated to a change we
made in our method of allocating operating expenses.

Asaresult of such reclassifications, Research and development expenses increased with a corresponding decrease to Sales and marketing expenses by
approximately $223,000 and $474,000, respectively, for the three and six months ended December 31, 2007, from previously reported amounts.

There was no change to income from operations or net income (loss) per share in any of the periods presented as aresult of these reclassifications.
NOTE 2—NEW ACCOUNTING PRONOUNCEMENTSAND ACCOUNTING POLICY UPDATES

In November 2008, the Financial Accounting Standards Board (FASB) ratified Emerging Issues Task Force (EITF) Issue No. 08-06, Equity Method
Investment Accounting Considerations (EITF 08-06). EITF 08-06 is effective for us beginning July 1, 2009, with early adoption prohibited. We do not currently
have any investments that are accounted for under the equity method and therefore the pending adoption of EITF 08-06 is not expected to have any impact on our
consolidated financial statements.

In November 2008, the FASB ratified EITF Issue No. 08-07, Accounting for Defensive Assets (EITF 08-07). EITF 08-07 clarifies the accounting for certain
separately identifiable intangibl e assets which an acquirer does not intend to actively use but intends to hold to prevent its competitors from obtaining access to
them and requires an acquirer (in abusiness combination) to account for such defensive intangible assets as a separate unit of accounting which should be
amortized to expense over the period that the asset diminishesinvalue. EITF 08-07 is effective for intangible assets acquired by us on or after July 1, 2009, with
early adoption prohibited.

In April 2008, the FASB issued FASB Staff Position (FSP) FAS 142-3, Deter mination of the Useful Life of Intangible Assets (FSP FAS 142-3), which amends
the factors that should be considered in developing renewal or extension assumptions used to determine the useful life of arecognized intangible asset under
FASB Statement No. 142, Goodwill and Other Intangible Assets. FSP FAS142-3 is effective for us beginning July 1, 2009 and early adoption is prohibited. We are
currently evaluating the impact of the adoption of FSP FAS 142-3 on our consolidated financial statements.

In March 2008, the FASB issued Statement of Financial Accounting Standard (SFAS) No. 161, Disclosures about Derivative Instruments and Hedging
Activities (SFAS 161), which enhances the disclosure requirements under SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities (SFAS
133). SFAS 161 requires additional disclosures about the objectives of an entity's derivative instruments and hedging activities, the method of accounting for such
instruments under SFAS 133 and its related interpretations, and a tabular disclosure of the effects of such instruments and related hedged items on a
company’s financial position, financial performance, and cash flows. SFAS 161 is effective for us during the quarter ended March 31, 2009 and the disclosures
required by SFAS 161 will beincluded in our future consolidated financial statements.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements, an amendment of ARB 51 (SFAS 160),
which changes the accounting and reporting for minority interests. Minority interest will be re-characterized as noncontrolling interests and will bereported asa
component of equity separate from the parent’s equity, and purchases or sales of equity interest that do not result in achangein control will be accounted for as
equity transactions. In addition, net income attributable to the noncontrolling interest will be included in consolidated net income on the face of theincome
statement and, upon aloss of control, the interest sold, as well as any interest retained, will be recorded at fair value with any gain or loss recognized in earnings.
SFAS 160 is effective for us beginning July 1, 2009 and will apply prospectively, except for the presentation and disclosure requirements, which will apply
retrospectively. We are currently assessing the impact that the adoption of SFAS 160 will have on our consolidated financial statements.

In December 2007, the FASB issued SFAS No. 141 (revised 2007), Business Combinations (SFAS 141R) which replaces SFAS No. 141 Business
Combinations (SFAS 141). The statement retains the purchase method of accounting for acquisitions, but requires anumber of changes, including changesin the
way assets and liabilities are recognized in the purchase accounting. It also changes the recognition of assets acquired and liabilities assumed arising from
contingencies, requires the capitalization of in-process research and development at fair value, and requires the expensing of acquisition-related costs asincurred.
SFAS 141R is effective for us beginning July 1, 2009 and will apply prospectively to business combinations completed on or after that date.



In September 2006, the FASB issued SFAS No. 157, Fair Value Measurement (SFAS 157), which definesfair value, establishes aframework for measuring
fair value in generally accepted accounting principles, and expands disclosures about fair value measurements. SFAS 157, does not require any new fair value
measurements, but provides guidance on how to measure fair value by providing afair value hierarchy used to classify the source of the information. In February
2008, the FASB issued FASB FSP 157-2, Effective Date of FASB Statement No. 157 (FSP FAS 157-2), which delays the effective date of SFAS 157 for all
nonfinancial assets and nonfinancial liabilities, except for items that are recognized or disclosed at fair value in the financial statements on arecurring basis (at
least annually). On July 1, 2008, we adopted SFAS 157 except for those items that have been deferred under FSP FAS 157-2 and such adoption did not have a
material impact on our consolidated financial statements (see Note 3). We are currently assessing the potential impact that the full adoption of SFAS 157 will have
on our consolidated financial statements.

Accounting Policy Updates

Asaresult of our acquisition of Captaris during the quarter ended December 31, 2008, we established and adopted accounting policies relating to the
following:

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

Pension expense, based upon management’s assumptions, consists of: actuarially computed costs of pension benefitsin respect of the current year of
service, imputed returns on plan assets (for funded plans) and imputed interest on pension obligations. The expected costs of post retirement benefits, other than
pensions, are accrued in the financial statements based upon actuarial methods and assumptions. The over-funded or under-funded status of defined benefit
pension and other post retirement plans are recognized as an asset or aliability, respectively, on the balance sheet.

Inventories

Inventories are valued at the lower of cost (as calculated on afirst in first out basis) or market value. In addition, full provisions are recorded for surplus
inventory deemed to be obsolete or inventory in excess of six month’'s forecasted demand.

Revenue Recognition
Allowance for product returns

We provide allowances for estimated returns and return rights that exist for certain legacy Captaris customers. In general, our customers are not granted
return rights at the time of sale. However, Captaris has historically accepted returns and, therefore, reduced revenue recognized for estimated product returns. For
those customers to whom we do grant return rights, we reduce revenue by an estimate of these returns. If we cannot reasonably estimate these returns, we defer
the revenue until the return rights lapse. For software sold to resellers for which we have granted exchange rights, we defer the revenue until the reseller sellsthe
software through to end-users. When customer acceptance provisions are present and we cannot reasonably estimate returns, we recognize revenue upon the
earlier of customer acceptance or expiration of the acceptance period.

NOTE 3—FAIR VALUE MEASUREMENTS

We adopted SFAS 157, except for those items that have been deferred under FSP FAS 157-2, on July 1, 2008. The adoption of SFAS 157 did not have a
material impact on our consolidated financial statements.

SFAS 157 definesfair value, establishes aframework for measuring fair value, and expands disclosures about fair value measurements. SFAS 157 defines
fair value as the price that would be received upon sale of an asset or paid upon transfer of aliability in an orderly transaction between market participants at the
measurement date and in the principal or most advantageous market for that asset or liability. The fair value, in this context, should be cal cul ated based on
assumptions that market participants would use in pricing the asset or liability, not on assumptions specific to the entity. In addition, the fair value of liabilities
should include consideration of non-performance risk including our own credit risk.

In addition to defining fair value, SFAS 157 expands the disclosure requirements around fair value and establishes afair value hierarchy for valuation
inputs. The hierarchy prioritizes the inputsinto three level s based on the extent to which inputs used in measuring fair value are observable in the market. Each fair
value measurement is reported in one of the three levels which are determined by the lowest level input that is significant to the fair value measurement in its
entirety. Theselevelsare:



- Level 1—inputs are based upon unadjusted quoted prices for identical instruments traded in active markets.

- Level 2— inputs are based upon quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments in
markets that are not active, and model-based valuation techniques for which all significant assumptions are observable in the market or can be
corroborated by observable market data for substantially the full term of the assets or liabilities.

- Level 3—inputs are generally unobservable and typically reflect management’s estimates of assumptions that market participants would use
in pricing the asset or liability. The fair values are therefore determined using model-based techniques that include option pricing models,
discounted cash flow models, and similar techniques.

Financial Assetsand Liabilities Measured at Fair Value on a Recurring Basis:

Our financial assets and liabilities measured at fair value on arecurring basis consisted of the following types of instruments as of December 31, 2008:

Fair Market M easurementsusing:

Quoted prices Significant
in active other Significant
marketsfor observable unobservable
identical assets inputs inputs
December 31,
2008 (Level 1) (Level 2) (Level 3)

Assets:
Marketable Securities $ 2789 $ 2,789 n/a n/a
Total financial assets $ 2789 $ 2,789 na n/a
Liahilities:
Derivative financial instrument $ 3,605 n/a $ 3,605 n/a
Total financial liabilities $ 3,605 n/a $ 3,605 n/a

Our valuation techniques used to measure the fair values of our marketable securities were derived from quoted market prices as an active market for
these securities exist. Our valuation techniques used to measure the fair values of the derivative instrument, the counterparty to which has high credit ratings,
were derived from the pricing modelsincluding discounted cash flow techniques, with all significant inputs derived from or corroborated by observable market
data, as no quoted market prices exist for the derivative instrument. Our discounted cash flow techniques use observable market inputs, such as three month
LIBOR-based yield curves, foreign currency spot and forward rates and implied volatilities. In addition, on December 30, 2008, we entered into certain foreign
currency forward contracts the fair value of which, on December 31, 2008, using Level 2 valuation methodology, was nil.

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

We measure certain assets at fair value on anonrecurring basis. These assets are recognized at fair value when they are deemed to be other-than-
temporarily impaired. During the three and six months ended December 31, 2008, no indications of impairment were identified and therefore no fair value
measurements were required.

NOTE 4— INVENTORIES

Asof December 31,

2008
Finished Goods $ 1,680
Components 547
§ o

Inventories consist primarily of fax boards that were acquired as part of our acquisition of Captaris (see Note 20).
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NOTE 5—CAPITAL ASSETS

Asof December 31, 2008

Accumulated
Cost Depr eciation Net
Furniture and fixtures $ 108% $ 7287 $ 3,608
Office equipment 8,978 7877 1,101
Computer hardware 71,973 63,118 8,855
Computer software 23,088 16,986 6,102
L easehold improvements 17,981 11,476 6,505
Land and buildings* 15,229 1,237 13,992
$ 148,144 3 107,981 $ 40,163

Asof June 30, 2008

Accumulated
Cost Depr eciation Net
Furniture and fixtures $ 10490 $ 8877 $ 1,613
Office equipment 10,251 8,948 1,303
Computer hardware 80,499 72,654 7,845
Computer software 28,015 21,819 6,196
Leasehold improvements 15,160 11,295 3,865
Land and buildings * 24,261 1,501 22,760
$ 168,676 $ 125094 $ 43,582

* A building that was recorded as an “asset held for sale” was sold in December 2008 for Canadian dollars $5.8 million. Inclusive of selling costs aloss of
Canadian dollars $302,000 was recorded upon the sale.

NOTE 6—GOODWILL

Goodwill is recorded when the consideration paid for an acquisition of abusiness exceeds the fair value of identifiable net tangible and intangibl e assets.
The following table summarizes the changes in goodwill since June 30, 2007:

Balance, June 30, 2007 $ 528,312
Purchase of an asset group constituting a business (note 20) 2,199
Adjustments relating to prior acquisitions 5,930
Adjustments relating to the adoption of FIN 48 (6,480)
Adjustments on account of foreign exchange 34,687
Balance, June 30, 2008 564,648
Acquisition of adivision of Spicer Corporation (note 20) 4,815
Acquisition of Captaris Inc.(note 20) 44,692
Amount allocated to intangible assets (2,081)
Adjustments relating to prior acquisitions (3,846)
Adjustments on account of foreign exchange (30,984)
Balance, December 31, 2008 m

Adjustments relating to prior acquisitionsrelate primarily to: (i) adjustmentsto plans formulated in accordance with the FASB's Emerging I ssues Task
Force Issue No. 95-3, “Recognition of Liabilitiesin Connection with a Purchase Business Combination” (EITF 95-3) relating to employee termination and
abandonment of excess facilitiesand (ii) the evaluation of the tax attributes of acquisition-related operating loss carry forwards and deductions, including
reductionsin previously recognized valuation allowances, originally assessed at the various dates of acquisition.
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NOTE 7—ACQUIRED INTANGIBLE ASSETS

Technology Customer
Assets Assets Total
Net book value, June 30, 2007 $ 179216 $ 164,108 $ 343,324
Acquisition of Momentum — 1,900 1,900
Amortization expense (41,515) (30,759) (72,274)
Foreign exchange and other impacts 4,002 4,872 8,874
Net book value, June 30, 2008 141,703 140,121 281,824
Acquisition of Captaris Inc. (note 20) 60,000 72,000 132,000
Acquisition of eMotion LLC (note 20) 1,450 2,357 3,807
Acquisition of adivision of Spicer Corporation (note 20) 5,529 1,777 7,306
Purchase of an asset group constituting a business (note 20) — 2,081 2,081
Amortization expense (22,546) (18,353) (40,899)
Foreign exchange and other impacts (379) (2,415) (2,794)
Net book value, December 31, 2008 $ 185757 $ 197568 $ 383,325

The range of amortization periods for intangible assetsis from 3-10 years.

Thefollowing table shows the estimated future amortization expense for the fiscal periodsindicated below. This cal cul ation assumes no future adjustments
to acquired intangibl e assets:

Fiscal yearsending

June 30,
2009 (six months ended June 30) $ 46,323
2010 80,967
2011 78,151
2012 74,348
2013 72,239
Total $ 352,028

NOTE 8—OTHER ASSETS

Asof December 31, Asof June 30,

2008 2008

Debt issuance costs $ 5276 $ 5,834
Deposits 1,992 1,848
Long-term prepaid expenses 1,761 2,116
Pension assets 553 598
Miscellaneous other amounts 74 95

$ 9,656 $ 10,491

Debt issuance costs relate primarily to costsincurred for the purpose of obtaining long-term debt used to partially finance the Hummingbird acquisition and
are being amortized over thelife of our long-term debt. Depositsrelate to security deposits provided to landlords in accordance with facility |ease agreements.
Long-tem prepaid expenses relate to certain advance payments on long-term patent licenses that are being amortized over a period of seven years. Pension assets
relate to a pension asset recognized under SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans — an Amendment
of FASB Statements 87, 88, 106 and 132(R)” (SFAS 158) relating to a pension plan for legacy | XOS employees (see Note 11).
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NOTE 9—ALLOWANCE FOR DOUBTFUL ACCOUNTS

Balance of alowance for doubtful accounts (AfDA) as of June 30, 2007 $ 2,089
Bad debt expense for the year 2,855
Write-off /adjustments (970)
Balance of allowance for doubtful accounts as of June 30, 2008 3,974
Bad debt expense for the period 2,651
Write-off /adjustments (2,497)
Balance of allowance for doubtful accounts as of December 31, 2008 m

Included in accounts receivable are unbilled receivables in the amount of $4.7 million and $4.2 million as of December 31, 2008 and June 30, 2008,
respectively.
NOTE 10—ACCOUNTSPAYABLE AND ACCRUED LIABILITIES
Current liabilities

Accounts payable and accrued liabilities are comprised of the following:

Asof December 31, Asof June 30,

2008 2008
Accounts payable—trade $ 6,653 $ 3,728
Accrued salaries and commissions 27,893 34,292
Accrued liabilities 62,676 49,014
Amounts payable in respect of restructuring (note 19) 9,735 1,150
Amounts payablein respect of acquisitions and acquisition related accruals 16,758 10,851
$ 123,715 $ 99,035

Long-term accrued liabilities
Asof December 31, Asof June 30,

2008 2008
Amounts payable in respect of restructuring (note 19) 714 299
Amounts payable in respect of acquisitions and acquisition related accruals 7,382 10,256
Other accrued liabilities 6,734 2,851
Asset retirement obligations 6,888 7,107
$ 21,718 $ 20,513

Asset retirement obligations

We are required to return certain of our leased facilitiesto their original state at the conclusion of our lease. We have accounted for such obligationsin
accordance with FASB SFAS N0.143, “ Accounting for Asset Retirement Obligations” (SFAS 143). As of December 31, 2008 the present value of this obligation
was $6.9 million, (June 30, 2008—%$7.1 million), with an undiscounted value of $8.9 million, (June 30, 2008—%$7.8 million).

Accrualsrelating to acquisitions

In accordance with EITF 95-3, and in relation to our acquisitions, we have accrued for costsrelating to legacy workforce reductions and abandonment of
excess legacy facilities. Such accruals are capitalized as part of the cost of the subject acquisition and in the case of abandoned facilities, have been recorded at
present value less our best estimate for future sub-lease income and costs incurred to achieve sub-tenancy. The accrual for workforce reductions is extinguished
against the payments made to the employees and in the case of excess facilities, will be discharged over the term of the respective leases. Any excess of the
difference between the present value and actual cash paid for the excess facility will be charged to income and any deficits will be reversed to goodwill. The
provisions for abandoned facilities are expected to be paid by February 2015.
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The following table summarizes the activity with respect to our acquisition accruals during the six months ended December 31, 2008.

Usage/
Foreign
Balance Exchange/ Subsequent Balance
June 30, Initial Other Adjustments December 31,
2008 Accruals Adjustments to Goodwill 2008
Captaris (See note 20)
Employee termination costs $ — 3 9276 $ (1649 $ — 3 7,627
Excessfacilities — 3,347 (149) — 3,198
Transaction-related costs — 797 (466) — 331
— 13,420 (2,264) — 11,156
Division of Spicer Corporation
Employee termination costs — — — — —
Excessfacilities — — — — —
Transaction-related costs — 262 (240) (22) —
— 262 (240) (22 —
Hummingbird
Empl oyee termination costs 310 — (41) (13) 256
Excessfacilities 4,249 — (1,475) (795) 1,979
Transaction-related costs 815 — (120) (695) —
5,374 — (1,636) (1,503) 2,235
IXOS
Employee termination costs — — — — —
Excessfacilities 15,255 — (4,901) — 10,354
Transaction-related costs — — (45) 45 —
15,255 — (4,946) 45 10,354
Eloquent
Empl oyee termination costs — — — — —
Excessfacilities — — — — —
Transaction-rel ated costs 243 — — — 243
243 — — — 243
Centrinity
Employee termination costs — — — — —
Excessfacilities 211 — 77) — 134
Transaction-related costs — — — — —
211 — (77) — 134
Artesia
Empl oyee termination costs — — — — —
Excessfacilities 24 — (6) — 18
Transaction-related costs — — — — —
24 — (6) — 18
Totals
Employee termination costs 310 9,276 (1,690) (13) 7,883
Excessfacilities 19,739 3,347 (6,608) (795) 15,683
Transaction-related costs 1,058 1,059 (871) (672) 574
$ 21,107 $ 13682 $ (9,169) $ (1,480) $ 24,140

The adjustments to goodwill primarily relate to employee termination costs and excess facilities accounted for in accordance with EITF 95-3. The
adjustments to goodwill relating to transaction costs are accounted for in accordance with SFAS 141.
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NOTE 11— PENSION PLANSAND OTHER POST RETIREMENT BENEFITS

CDT Defined Benefit Plan and CDT Long-term Employee Benefit Obligations:

As part of our acquisition of Captariswe acquired the following unfunded defined benefit pension plan and certain long-term employee benefit
obligationsin relation to Captaris Document Technologies GmbH (CDT), awholly owned subsidiary of Captaris. Asof December 31, 2008 the balances relating to
these obligations were as follows:

Current portion Non current

of benefit portion of benefit
Total benefit obligation obligation* obligation
CDT defined benefit plan $ 14990 $ 290 $ 14,700
CDT Anniversary plan 1,097 204 893
CDT early retirement plan 650 = 650
Total $ 16,737 $ 494 $ 16,243

* The current portion of the benefit obligation has been included within Accounts payable and accrued liabilities within the Condensed Consolidated
Balance Sheets.

CDT Defined Benefit Plan

CDT sponsors an unfunded defined benefit pension plan covering substantially all CDT employees (CDT pension plan) which providesfor old age,
disability and survivors benefits. Benefits under the CDT pension plan are generally based on age at retirement, years of service and the employee's annual
earnings. The net periodic cost of this pension plan is determined using the projected unit credit method and several actuarial assumptions, the most significant of
which are the discount rate and estimated service costs.

Thefollowing are the components of net periodic benefit costsfor the CDT pension plan and the details of the change in the benefit obligation from
November 1, 2008 (the date from which the results of operations of Captaris have been consolidated with Open Text) to December 31, 2008:

Benefit obligation as of November 1, 2008 $ 14,782
Service cost 99
Interest cost 142
Benefits paid (33)
Benefit obligation asof December 31, 2008 14,990
Less: current portion (290)
Non current portion of benefit obligation as of December 31, 2008 $ 14,700

In determining the fair value of the CDT pension plan as of December 31, 2008, we used the following weighted average key assumptions:

Assumptions:

Salary increases 2.25%
Pension increases 1.50%
Discount rate 6.00%

Employee fluctuation rate:

to age 30 3.00%
toage 35 2.00%
to age 40 2.00%
to age 45 1.50%
to age 50 0.50%
from age 51 0.00%
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Anticipated pension payments under the CDT pension plan, for the calendar years indicated below are as follows:

2009 $ 275
2010 372
2011 397
2012 434
2013 546
2014 to 2018 4,064
Total $ 6,088

CDT Long-term employee benefit obligation.

CDT’slong-term employee benefit obligation relates to obligationsto CDT employeesin relation to CDT's “ Anniversary plan” and an early retirement
plan. The obligation is unfunded and carried at afair value of $1.1 million for the long-term employee benefit obligation and $650,000 for the early retirement plan,
as of December 31, 2008.

The Anniversary plan is adefined benefit plan for long-tenured CDT employees. The plan provides for alump-sum payment to employees of two months
of salary upon reaching the anniversary of twenty five years of service and three months of salary upon reaching the anniversary of forty years of service. The
early retirement plan is designed to create an incentive for employees, within a certain age group, to transition from (full or part-time) employment into retirement
before their legal retirement age. This plan allows employees, upon reaching a certain age, to elect to work full-time for a period of time and be paid 50% of their full
time salary. After working within this arrangement for adesignated period of time, the employeeis eligible to take early retirement and receive payments from the
earned but unpaid salaries until they are eligible to receive payments under the postretirement benefit plan discussed above. Benefits under the early retirement
plan are generally based on the employees' compensation and the number of years of service.

IXOS AG Defined Benefit Plans

Included within “Other Assets” are net pension assets of $553,000 (June 30, 2008—$598,000) relating to two 1 XOS defined benefit pensions plans (IXOS
pension plans) relating to certain former members of the IXOS board of directors and certain I XOS employees, respectively (See Note 8). The net periodic pension
cost, with respect to the I XOS pension plans, is determined using the projected unit credit method and several actuarial assumptions, the most significant of which
are the discount rate and the expected return on plan assets. The fair value of our total plan assets under the IXOS pension plans, as of December 31, 2008, is $3.3
million (June 30, 2008—$3.7 million). The fair value of our total pension obligation under the IXOS pension plans, as of December 31, 2008 is $2.8 million, (June 30,
2008—$3.1 million).

In determining the fair value of the | XOS pension plans as of December 31, 2008, we used the following weighted average key assumptions:

Assumptions: Former I XOSdirectors defined benefit pension plan

Salary increases 0.00%
Pension increases 1.50%- 3.00%
Discount rate 6.00%
Rate of expected return on plan assets 4.50%

Assumptions: Former | XOS employees defined benefit pension plan

Salary increases 0.00%
Pension increases 0.00%
Discount rate 6.00%
Rate of expected return on plan assets 4.60%

Anticipated pension payments under the IXOS pension plans, for the calendar years indicated below are as follows:

Anticipated
Pension
Payments
2009 $ 111
2010 15
2011 -
2012 86
2013 64
2014 to0 2018 549
Total $ 825
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NOTE 12—L ONG-TERM DEBT AND FINANCIAL INSTRUMENTSAND HEDGING ACTIVITIES
Long-term debt

Long-term debt is comprised of the following:

Asof December 31, Asof June 30,

2008 2008

Long-term debt
Term loan $ 292,509 $ 294,006
Mortgage 11,210 13,781

303,719 307,787
Less:
Current portion of long-term debt
Term loan 2,993 2,993
Mortgage 419 493

3,412 3,486

Long-term portion of long-term debt $ 300,307 $ 304,301

Termloan and Revolver

On October 2, 2006, we entered into a$465.0 million credit agreement (the credit agreement) with a Canadian chartered bank (the bank) consisting of a $390.0
million term loan facility (the term loan) and a $75.0 million committed revolving long-term credit facility (the revolver). The term loan was used to finance a portion
of our Hummingbird acquisition and the revolver will be used for general business purposes.

Termloan

Theterm loan has a seven year term and expires on October 2, 2013 and bearsinterest at afloating rate of LIBOR plus 2.25%. The quarterly scheduled term
loan principal repayments are equal to 0.25% of the original principal amount, due each quarter with the remainder due at the end of the term, lessratable
reductions for any non-scheduled prepayments made. From October 2, 2006 to December 31, 2008 we have made total non-scheduled prepayments of $90.0 million
towards the principal on the term loan. These non-scheduled prepayments have reduced our total outstanding term loan to $292.5 million and our quarterly
scheduled principal payment to approximately $748,000.

For the three and six months ended December 31, 2008, we recorded interest expense of $3.7 million and $7.2 million, respectively, (three and six months
ended December 31, 2007-$6.1 million and $13.2 million, respectively), relating to the term loan.

Revolver

Therevolver has afive year term and expires on October 2, 2011. Borrowings under thisfacility bear interest at rates specified in the credit agreement. The
revolver issubject to a*“ stand-by” fee ranging between 0.30% and 0.50% per annum depending on our consolidated leverage ratio. There were no borrowings
outstanding under the revolver as of December 31, 2008. During Fiscal 2008, we obtained a demand guarantee, under the revolver, in the amount of Euro 11.1
million which was cancelled on December 22, 2008 (See Note 18).

For the three and six months ended December 31, 2008, we recorded interest expense of $55,000 and $112,000 respectively, (three and six months ended
December 31, 2007—$73,000 and $145,000, respectively), on account of stand-by feesrelating to the revolver.

Mortgage

The mortgage consists of afive year mortgage agreement entered into during December 2005 with the bank. The original principal amount of the mortgage
was Canadian $15.0 million. The mortgage: (i) has afixed term of five years, (ii) matures on January 1, 2011, and (iii) is secured by alien on our headquartersin
Waterloo, Ontario. Interest accrues monthly at afixed rate of 5.25% per annum. Principal and interest are payable in monthly installments of Canadian $101,000
with afinal lump sum principal payment of Canadian $12.6 million due on maturity.

As of December 31, 2008, the carrying value of the building was $14.0 million. (June 30, 2008—$17.1 million).
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For the three and six months ended December 31, 2008, we recorded interest expense of $144,000 and $320,000 (three and six months ended December 31,
2007—$188,000 and $365,000, respectively), relating to the mortgage.

Financial Instrumentsand Hedging Activities
I nterest-rate collar

In October 2006, we entered into athree year interest-rate collar that had the economic effect of circumscribing the floating portion of the interest rate
obligations associated with $195.0 million of the term loan within an upper limit of 5.34% and alower limit of 4.79%. Thiswas pursuant to arequirement in the credit
agreement that required us to maintain, from thirty days following the date on which the term loan was entered into through the third anniversary or such earlier
date on which theterm loan is paid, interest rate hedging arrangements with counterpartiesin respect of a portion of thetermloan. Asof December 31, 2008, in
accordance with the contractual terms and conditions of the term |oan agreement, the hedged portion of the loan was $100.0 million (June 30, 2008— $150.0
million).

SFAS 133 requires that changesin aderivative instrument’s fair val ue be recognized in current earnings unless specific hedge accounting criteria are met
and that an entity must formally document, designate and assess the effectiveness of transactions that qualify for hedge accounting.

SFAS 133 requires that written options must meet certain criteriain order for hedge accounting to apply. We determined that these criteriawere not met and
hedge accounting could not be applied to thisinstrument. The fair market value of the collar was approximately $3.6 million as of December 31, 2008 (June 30,
2008—$2.8 million), and has been included within “ Accounts payable and accrued liabilities’. The collar has aremaining term to maturity of 1.0 year from
December 31, 2008.

For the three and six months ended December 31, 2008, we recorded net interest expense of $1.5 million and $807,000 respectively, (for the three and six
months ended December 31, 2007-an increase to interest expense of $1.4 million and $2.8 million, respectively), representing the change in the fair value of the
collar during the quarter ended December 31, 2008. Additionally, we record payments or receipts on the collar as adjustments to interest expense. We recorded
interest expense in the amount of $394,000 and $1.2 million, respectively, on account of monies payable under the collar for the three and six months ended
December 31, 2008 (three and six months ended December 31, 2007- areduction to interest expense of nil and $10,000, respectively).

Foreign currency forward contracts

On December 30, 2008 we entered into forward contracts to limit the exchange fluctuations on certain intercompany revenue streams that are expected to
occur, on amonthly basis, over the next twelve months, in the amounts of $5.5 million per month, for atotal amount of $66.0 million. These contracts have been
designated as, and will be accounted for as, cash flow hedges of forecasted transactions. We do not use forward contracts for trading purposes. As of December
31, 2008 the fair value of these forward contracts individually and in the aggregate was nil.

NOTE 13—SHARE CAPITAL, OPTION PLANS AND SHARE BASED PAYMENTS
Share Capital

Our authorized share capital includes an unlimited number of Common Shares and an unlimited number of first preference shares. No preference shares have
been issued.

We did not repurchase any Common Shares during the three and six months ended December 31, 2008 and 2007.
Share-Based Payments
Summary of Outstanding Stock Options

As of December 31, 2008, options to purchase an aggregate of 3,743,948 Common Shares are outstanding and 1,364,525 Common Shares are available for
issuance under our stock option plans. Our stock options generally vest over four years and expire between seven and ten years from the date of the grant. The
exercise price of the options we grant is set at an amount that is not less than the closing price of our Common Shares on the trading day for the NASDAQ
immediately preceding the applicable grant date.
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A summary of option activity under our stock option plans for the six months December 31, 2008 is as follows:

Weighted-
Average
Weighted- Remaining
AverageExercise Contractual Term Aggregate Intrinsic Value
Options Price (years) ($'000s)
Outstanding at June 30, 2008 3,763,665 $ 15.22
Granted 706,100 32.63
Exercised (722,227) 7.80
Forfeited or expired (3,590) 1752
Outstanding at December 31, 2008 3,743,948 $ 19.93 446 $ 40,649
Exercisable at December 31, 2008 2,317,786 $ 16.26 367 $ 32,245

We estimate the fair value of stock options using the Black-Scholes option pricing model, consistent with the provisions of SFAS 123 (Revised 2004),
“Share-Based Payment” (SFAS 123R) and SEC Staff Accounting Bulletin No. 107. The Black-Scholes option-pricing model was developed for use in estimating the
fair value of traded options that have no vesting restrictions and are fully transferable, while the optionsissued by us are subject to both vesting and restrictions
on transfer. In addition, option-pricing models require input of subjective assumptionsincluding the estimated life of the option and the expected volatility of the
underlying stock over the estimated life of the option. We use historical volatility as abasisfor projecting the expected volatility of the underlying stock and
estimate the expected life of our stock options based upon historical data.

We believe that the valuation technique and the approach utilized to devel op the underlying assumptions are appropriate in calculating the fair value of our
stock option grants. Estimates of fair value are not intended, however, to predict actual future events or the value ultimately realized by employeeswho receive
equity awards.

For the three months ended December 31, 2008, the weighted-average fair value of options granted, as of the grant date, was $10.13, using the following
weighted average assumptions: expected volatility of 41%; risk-free interest rate of 1.28%; expected dividend yield of 0%; and expected life of 4.4 years. A
forfeiture rate of 5%, based on historical rates, was used to determine the net amount of compensation expense recognized.

For the six months ended December 31, 2008, the weighted-average fair value of options granted, as of the grant date, was $12.47, using the following
weighted average assumptions: expected volétility of 42%,; risk-free interest rate of 2.9%; expected dividend yield of 0%,; and expected life of 4.4 years. A forfeiture
rate of 5%, based on historical rates, was used to determine the net amount of compensation expense recognized.

For the three months ended December 31, 2007, there were no options granted by us. A forfeiture rate of 5%, based on historical rates, was used to
determine the net amount of compensation expense recognized during this period.

For the six months ended December 31, 2007, the weighted-average fair value of options granted, as of the grant date, was $11.12, using the following
weighted average assumptions: expected volétility of 43%; risk-free interest rate of 5.0%; expected dividend yield of 0%; and expected life of 5.0 years. A forfeiture
rate of 5%, based on historical rates, was used to determine the net amount of compensation expense recognized.

As of December 31, 2008, the total compensation cost related to the unvested stock awards not yet recognized was $12.5 million, which will be recognized
over aweighted average period of approximately 3 years.

As of December 31, 2007, the total compensation cost related to the unvested stock awards not yet recognized was $9.0 million, which will be recognized
over aweighted average period of approximately 2 years.

In each of the above periods, no cash was used by us to settle equity instruments granted under share-based compensation arrangements.

Share-based compensation cost included in the Condensed Consolidated Statements of Income for the three and six months ended December 31, 2008 was
approximately $1.1 million and $2.5 million, respectively.

Share-based compensation cost included in the Condensed Consolidated Statements of Income for the three and six months ended December 31, 2007 was
approximately $655,000 and $1.7 million, respectively.

We have not capitalized any share-based compensation costs as part of the cost of an asset.
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For the three and six months ended December 31, 2008, cash in the amount of $382,000 and $5.6 million, respectively, was received as the result of the
exercise of options granted under share-based payment arrangements. The tax benefit realized by us during the three and six months ended December 31, 2008
from the exercise of options eligible for atax deduction was $24,000 and $6.6 million, respectively, which was recorded as additional paid-in capital.

For the three and six months ended December 31, 2007, cash in the amount of $3.4 million and $8.9 million, respectively, was received as the result of the
exercise of options granted under share-based payment arrangements. The tax benefit realized by the Company, during the three and six months ended
December 31, 2007 from the exercise of options eligible for atax deduction was $369,000 and $766,000, respectively, which was recorded as additional paid-in
capital.

Long Term Incentive Plan

On September 10, 2007 our Board of Directors approved the implementation of aLong-Term Incentive Plan called the “ Open Text Corporation Long-Term
Incentive Plan” (LTIP). The LTIP took effect in Fiscal 2008, starting on July 1, 2007. The LTIPisarolling three year program whereby we will make a series of
annual grants, each of which covers athree year performance period, to certain of our employees, upon the empl oyee meeting pre-determined performance targets.
Awards may be equal to either 100% or 150% of target, for each criterion independently, based on the employee's accomplishments over the three year period.
The maximum amount that an employee may receive with regard to any single performance criterion is 1.5 times the target award for that criterion. We expect to
settlethe LTIP awardsin cash.

Three performance criteriawill be used to measure performance over the relevant three year period:

- Absolute share price— if our Common Shares appreciate to a predetermined price per share and that price is maintained for a minimum of 22
consecutive NASDAQ trading days, the absolute share price target will have been achieved;

- Relative total shareholder return — if, over a three year period, our Common Shares appreciate at a rate which exceeds the rate of appreciation
disclosed by the Standard & Poor’s Mid Cap 400 Software and Service Index by a prearranged percentage, the relative total shareholder return target
will have been achieved; and

- Average adjusted earnings per share— if the average of our adjusted earnings per share over the latter two years of a three year period reaches a
preset amount, the average adjusted earnings per share target will have been met (adjusted earnings per share means adjusted net income divided by
our total number of Common Shares outstanding on a diluted basis).

The three performance criteria carry the following weightings:
- Absolute share price = 37.5%;
- Relativetotal shareholder return = 37.5%; and
- Average adjusted earnings per share = 25%.

Consistent with the provisions of SFAS 123R, we have measured the fair value of the liability under the LTIP as of December 31, 2008 and charged the
expense relating to such liability to compensation cost in the amount of $1.7million for the three months ended December 31, 2008 (three months ended December
31, 2007—$572,000) and $2.8 million for the six months ended December 31, 2008 (six months ended December 31, 2007—$757,000). The outstanding liability under
the LTIP isre-measured based upon the change in the fair value of the liability. As of the end of every reporting period, acumulative adjustment to compensation
cost for the change in fair value is recognized. The cumulative compensation expense recognized upon completion of the LTIP will be equal to the payouts made.

Employee Share Purchase Plan (ESPP)

During the three months ended December 31, 2008, no Common Shares were issued under the ESPP. During the six months ended December 31, 2008,
13,316 Common Shares were issued under the ESPP for cash collected from employees totaling $404,000. In addition, cash in the amount of $115,000 and $402,000,
respectively, was received from employees for the three and six months ended December 31, 2008 that will be used to purchase Common Shares in future periods.

During the three months ended December 31, 2007, no Common Shares were issued under the ESPP. During the six months ended December 31, 2007,
16,894 Common Shares were issued under the ESPP for cash collected from employees, totaling $350,000. In addition, cash in the amount of approximately $151,000
and $332,000, respectively, was received from employees for the three and six months ended December 31, 2007 that will be used to purchase Common Sharesin
future periods.
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NOTE 14—NET INCOME PER SHARE

Basic earnings per share are computed by dividing net income by the weighted average number of Common Shares outstanding during the period. Diluted
earnings per share are computed by dividing net income by the shares used in the cal culation of basic net income per share plus the dilutive effect of common
share equivalents, such as stock options, using the treasury stock method. Common share equival ents are excluded from the computation of diluted net income
per shareif their effect is anti-dilutive.

Three months ended Six months ended
December 31, December 31

Basic earnings per share 2008 2007 2008 2007
Net income $ 761 $ 10685 $ 15422 $ 18,485
Basic earnings per share $ 001 $ 021 $ 030 $ 0.37
Diluted earningsper share
Net income $ 761 $ 10685 $ 15422 $ 18,485
Diluted earnings per share $ 001 $ 020 $ 029 $ 0.35
Weighted average number of shares outstanding
Basic 51,873 50,736 51,586 50,511
Effect of dilutive securities 1,369 1,953 1,369 1,713
Diluted 53,242 52,689 52,955 52,224
Excluded as anti-dilutive * 1,037 56 628 60

* Represents options to purchase Common Shares excluded from the cal culation of diluted net income per share because the exercise price of the stock options
was greater than or equal to the average price of the Common Shares during the period.

NOTE 15—INCOME TAXES
Our effective tax rate represents the net effect of the mix of income earned in various tax jurisdictions that are subject to awide range of income tax rates.

Thetotal amount of unrecognized tax benefitsas of December 31, 2008 was $45.8 million of which $12.9 million of unrecognized tax benefits would affect
our effective tax rate, if realized, and the remaining $32.9 million would reduce goodwill recognized in connection with the Hummingbird acquisition. In addition,
consistent with the provisions of FIN 48, certain reclassifications were made to the balance sheet upon adoption of FIN 48 at July 1, 2007, including an increase of
$1.8 million to long-term deferred tax assets, an increase of $26.5 million to long-term current income tax recoverable, adecrease of $18.1 million to current income
tax payable, an increase of $39.9 million to long-term income tax payable and a decrease of $6.5 million to goodwill. These unrecognized tax benefits relate primarily
to the deductibility of intercompany charges as they relate to transfer pricing.

Upon adoption of FIN 48 we have elected to follow an accounting policy to classify interest related to income tax-rel ated receivabl es/payables under
“Interest income (expense), net” and penalties related to liabilities for income tax expense under “ Other income (expense)”, on our consolidated financial
statements. The gross amount of tax —related interest and penalties accrued as of December 31, 2008 was approximately $300,000 and nil, respectively.

We believeit isreasonably possible that the gross unrecognized tax benefits, as of December 31, 2008 could increase in the next 12 months by $1.9
million, relating primarily to tax years becoming statute barred for purposes of future tax examinations by local taxing jurisdictions.

Our three most significant tax jurisdictions are Canada, the United States and Germany. Our tax filings remain subject to examination by applicable tax
authorities for a certain length of time following the tax year to which those filingsrelate. Tax yearsthat remain open to examinations by local taxing authorities
vary by jurisdiction up to ten years.

We are subject to tax examinationsin all major taxing jurisdictions in which we operate and currently have examinations open in Canada, the United
States, Germany, and France. Weregularly assess the status of these examinations and the potential for adverse outcomes to determine the adequacy of the
provision for income and other taxes.
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Although we believe that we have adequately provided for any reasonably foreseeable outcomes related to our tax examinations and that any settlement
will not have amaterial adverse effect on our consolidated financial position or results of operations, we cannot predict with any level of certainty the exact nature
of the possible future outcomes or settlements.

NOTE 16—SEGMENT INFORMATION

SFASNo0.131, “ Disclosures about Segments of an Enterprise and Related Information” (SFAS 131) establishes standards for reporting, by public business
enterprises, information about operating segments, products and services, geographic areas, and major customers. The method of determining what information,
under SFAS 131, to report is based on the way that we organize our operating segments for making operational decisions and how our management and chief
operating decision maker (CODM) assess our financial performance. Our operations are analyzed as being part of a single industry segment: the design,
development, marketing and sales of enterprise content management software and sol utions.

The following table sets forth the distribution of revenues, determined by location of customer, by significant geographic area, for the periods indicated:

Three months ended Six months ended
December 31 December 31,
2008 2007 2008 2007

Revenues:

Canada $ 13366 $ 14643 $ 27481 % 25,730
United States 91,579 69,867 161,756 137,930
United Kingdom 18,418 22,515 38,055 43,511
Germany 39,139 27,430 70,162 49,759
Rest of Europe 34,826 37,777 73,588 71,207
All other countries 10,323 10,302 19,232 18,364
Total revenues $ 207,651 $ 182534 $ 390,274 $ 346,501

The following table sets forth the distribution of long-lived assets, representing capital assets and intangible assets- net, by significant geographic area, as of the
periodsindicated below.

Asof December

31, As of June 30,

2008 2008
Long-lived assets:
Canada $ 49046 $ 53,970
United States 242,028 140,525
United Kingdom 29,510 33,080
Germany 51,493 41,143
Rest of Europe 46,320 50,823
All other countries 5,091 5,865
Total $ 423488 $ 325,406

It may be noted that our management and the CODM do not review the asset information hereinabove presented in order to assess performance and
allocate resources.

NOTE 17—SUPPLEMENTAL CASH FLOW DISCLOSURES

Three monthsended December

31, Six monthsended December 31,
2008 2007 2008 2007
Supplemental disclosure of cash flow information:
Cash paid during the period for interest $ 4536 $ 6359 $ 9040 $ 13,686
Cash received during the period for interest $ 1432 $ 12% $ 3199 $ 2,467
Cash paid during the year for income taxes $ 1571 $ 1430 $ 5023 $ 1,929
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NOTE 18—COMMITMENTSAND CONTINGENCIES

We have entered into the following contractual obligations with minimum annual payments for the indicated fiscal periods as follows:

Payments due by period ending June 30,

Total 2009 2010 to 2011 2012 to 2013 2014 and beyond

Long-term debt obligations $ 401,049 $ 12275 $ 58,774 $ 46,049 $ 283,951
Operating |ease obligations * 90,816 13,996 44,623 15,469 16,728
Purchase obligations 4,884 1,525 2,766 593 —
$ 496,749 $ 271,7% $ 106,163 $ 62111 $ 300,679

*  Net of $4.7 million of non-cancel able sublease income to be received from properties which we have subleased to other parties.

Rental expense of $4.4 million and $8.6 million was recorded during the three and six months ended December 31, 2008, respectively (three and six months
ended December 31, 2007- $4.2 million and $8.2 million, respectively).

The long-term debt obligations are comprised of interest and principal payments on our term loan agreement and afive year mortgage on our headquarters
in Waterloo, Ontario. For detailsrelating to the term loan and the mortgage, see Note 12.

We do not enter into off-bal ance sheet financing arrangements as a matter of practice except for the use of operating leases for office space, computer
equipment and vehicles. In accordance with U.S. GAAP, neither the lease liability nor the underlying asset is carried on the balance sheet, as the terms of the
leases do not meet the criteriafor capitalization.

I XOS Squeeze out and Annual Compensation.

In December 2008, we acquired the remaining minority interest in 1XOS for approximately $12.4 million and successfully concluded the “ Squeeze Out” (SO)
process. Asaresult, aguaranteed payment to the minority shareholders of 1XOS of an annual compensation of Euro 0.42 per share (“ Annual Compensation”) is
not payable for Fiscal 2009. Annual Compensation in the amount of Euro 335,000 relating to Fiscal 2008 has been accrued for and is expected to be paid during the
quarter ending March 31, 2009.

In connection with the SO we had obtained in December 2007, a demand guarantee from a Canadian chartered bank in the amount of Euro 11.1 million for the
purpose of guaranteeing the payment of the remaining I XOS purchase consideration. Aswe now own 100% of 1XOS, this guarantee was cancelled in December
2008.

Guarantees and indemnifications

We have entered into license agreements with customers that include limited intellectual property indemnification clauses. Generally, we agree to indemnify
our customers against legal claimsthat our software productsinfringe certain third party intellectual property rights. In the event of such aclaim, we are generally
obligated to defend our customers against the claim and either settle the claim at our expense or pay damages that our customers are legally required to pay to the
third-party claimant. These intellectual property infringement indemnification clauses generally are subject to limits based upon the amount of the license sale. We
have not made any indemnification paymentsin relation to these indemnification clauses.

In connection with certain facility leases, we have guaranteed payments on behalf of our subsidiaries either by providing a security deposit with the
landlord or through unsecured bank guarantees obtained from local banks.

We have not disclosed aliability for guarantees, indemnities or warranties described above in the accompanying Condensed Consolidated Balance Sheets
since the maximum amount of potential future payments under such guarantees, indemnities and warrantiesis not determinable.

Litigation

We are subject from timeto timeto legal proceedings and claims, either asserted or unasserted, that arise in the ordinary course of business, and accrue for
these items where appropriate. While the outcome of these proceedings and claims cannot be predicted with certainty, our management does not believe that the
outcome of any of these legal matterswill have amaterial adverse effect on our consolidated financia position, results of operations and cash flows. Currently, we
arenot involved in any litigation that we reasonably believe could materially impact our financial position or results of operations and cash flows.
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NOTE 19—SPECIAL CHARGES (RECOVERIEYS)
Fiscal 2009 Restructuring Plan

In the second quarter of Fiscal 2009, our Board approved, and we began to implement, restructuring activities to streamline our operations and consolidate
our excess facilities (Fiscal 2009 restructuring plan). These charges related to work force reductions, abandonment of excess facilities and other miscellaneous
direct costs, and do not include costs accrued for under EITF 95-3 in relation to our acquisition of Captaris (see Note 10). The total coststo beincurredin
conjunction with the Fiscal 2009 restructuring plan are expected to be approximately $20 million, of which $11.3 million has been recorded within Specia charges
during the three months ended December 31, 2008. The $11.3 million charge consisted primarily of costs associated with workforce reduction in the amount of
$10.0 million and abandonment of excess facilitiesin the amount of $1.3 million. The provision related to workforce reduction is expected to be paid by December
2009 and the provisions relating to contract settlements and lease costs are expected to be paid by December 2010. The remaining charge of approximately $9.0
million is expected to relate mainly to excessfacilities. However, on aquarterly basis, we will conduct an evaluation of the balances relating to workforce reduction
and excess facilities and revise our assumptions and estimates as appropriate.

A reconciliation of the beginning and ending liability for the six months ended December 31, 2008 is shown below.

Workforce
Fiscal 2009 Restructuring Plan reduction Facility costs Total
Balance as of June 30, 2008 $ -3 - $ =
Accruals 9,973 1,334 11,307
Cash payments (1,544) (©)] (1,547)
Foreign exchange and other adjustments 266 (8) 258
Balance as of December 31, 2008 $ 8,695 $ 1323 $ 10,018

Fiscal 2006 Restructuring Plan

In thefirst quarter of Fiscal 2006, our Board approved, and we began to implement restructuring activities to streamline our operations and consolidate our
excess facilities (Fiscal 2006 restructuring plan). These charges related to work force reductions, abandonment of excess facilities and other miscellaneous direct
costs. Thetotal cost incurred in conjunction with the Fiscal 2006 restructuring plan was $20.9 million which has been recorded within Special chargesto date. The
provision related to workforce reduction was completed as of September 30, 2007. On aquarterly basis, we conduct an evaluation of the balances relating to
excess facilities and revise our assumptions and estimates, as appropriate. The provisionsrelating to the abandonment of excess facilities, such as contract
settlements and | ease costs, are expected to be paid by January 2014.

A reconciliation of the beginning and ending liability for the six months ended December 31, 2008 is shown below.

Facility
costs
Fiscal 2006 Restructuring Plan
Balance as of June 30, 2008 $ 906
Accruals (recoveries) —
Cash payments (366)
Foreign exchange and other adjustments (109)

Balance as of December 31, 2008 $ 431

Impairment Charges

Special charges also includes an impairment charge of $139,000 against certain capital assets that were written down in connection with various leasehold
improvements and redundant office equipment at abandoned facilities.

NOTE 20—ACQUISITIONS
Fiscal 2009
Captarisinc.

On October 31, 2008, we acquired all of the issued and outstanding shares of Captaris, a provider of software products that automate “document-centric”
processes. The acquisition of Captarisisexpected to strengthen our ability to offer an expanded portfolio of solutionsthat integrate with SAP, Microsoft and
Oracle solutions. In accordance with SFAS 141, thisacquisition is accounted for as a business combination.
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Theresults of operations of Captaris have been consolidated with those of Open Text beginning November 1, 2008.

Total consideration for this acquisition was $101.5 million, which consisted of $101.0 million in cash, net of cash acquired, and approximately $467,000 of
direct acquisition related costs.

Purchase Price Allocation

Under business combination accounting, the total purchase price was allocated to Captaris’ net assets, based on their estimated fair values as of October
31, 2008, as set forth below. The excess of the purchase price over the net assets was recorded as goodwill. The allocation of the purchase price was based on a
preliminary valuation conducted by management, and its estimates and assumptions are subject to change upon finalization, which is expected to occur on or
before the one-year anniversary of the closing date of this acquisition.

Current assets (net of cash acquired of $30,043) $ 28,664
Long-term assets 27,423
Customer assets 72,000
Technology assets 60,000
In-process research and devel opment * 121
Goodwill 44,692
Total assets acquired 232,900
Total liabilities assumed and acquisition related accruals (131,4012)
Net assets acquired § 101,499

* Included as part of research and development expense in the quarter ended December 31, 2008.

The useful lives of customer assets have been estimated to be between three and five years. The useful lives of technol ogy assets have been estimated to
be between five and six years.

No amount of the goodwill is expected to be deductible for tax purposes.

As part of the purchase price allocation, we recognized liabilities in connection with this acquisition of approximately $13.4 million relating to employee
termination charges, costs relating to abandonment of excess Captaris facilities and accruals for unpaid direct acquisition related costs. Thiswas the result of our
management approved and initiated plans to restructure the operations of Captaris by way of workforce reduction and abandonment of excess legacy facilities.
Theliability relating to abandonment of excessfacilitiesis expected to be paid over the terms of the various leases, the last of which expiresin February 2015. The
liabilities related to employee termination costs are expected to be paid on or before the one-year anniversary of the closing date of this acquisition. (See Note 10).

A director of the Company earned approximately $270,000 in consulting fees for assistance with the acquisition of Captaris. These feesareincluded in the
purchase price allocation. The director abstained from voting on the transaction.

Proforma financial information (unaudited)

The unaudited proformafinancial information in the table below summarizes the combined result of Open Text and Captaris, on aproformabasis, as though
the companies had been combined as of July 1, 2007. Thisinformation is presented for informational purposes only and is not indicative of the results of
operations that would have been achieved if the acquisition had taken place at the beginning of each period presented.
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The proformainformation included hereunder does not include the financial impacts of the restructuring initiatives undertaken by Open Text in connection
with the Captaris acquisition, as these have been capitalized as part of the preliminary purchase allocation, but does include the estimated amortization charges
relating to the allocation of valuesto acquired intangible assets (see Note 7).

Three monthsended December

31, Six monthsended December 31,

2008 2007 2008 2007
Total revenues $ 219283 $ 210619 $ 436402 % 397,851
Net income (l0ss) $ *(11,603) $ 6945 $ *(1,161) $ 11,354
Basic net income (loss) per share $ 022 $ 014 $ 002 $ 0.22
Diluted net income (loss) per share $ 022 $ 013 $ 002 $ 0.22

* Included herein are non-recurring charges in the amount of $9.3 million, recorded by Captarisin relation to business combination costs incurred by
Captaris and the accel eration of the vesting of (Captaris) employee stock options.

eMotion LLC

In July 2008, we acquired eMotion LLC (eMotion), adivision of Corbis Corporation. eMotion specializesin managing and distributing digital media assets
and marketing content. The acquisition of eMotion will enhance our capabilitiesin the “digital asset management” market, giving us a broader portfolio of
offerings for marketing and advertising agencies, adding capabilities that complement our existing enterprise asset-management solutions. eMotionisbasedin
Seattle, Washington. In accordance with SFAS 141, this acquisition is accounted for as a business combination.

The results of operations of eMotion have been consolidated with those of Open Text beginning July 3, 2008.

Total consideration for this acquisition was $3.8 million which consisted of $3.6 million in cash, net of cash acquired, and approximately $198,000 in costs
directly related to this acquisition. Anamount of $500,000 has been held back, as provided for in the purchase agreement, to provide for any adjustmentsto the
purchase price in the one year period following the closing date of the acquisition. This additional amount, if payable, shall be paid subject to any adjustments, on
July 3, 2009 and will increase the cost of the acquisition.

Purchase Price Allocation

Under business combination accounting the total purchase price, excluding the amount of $500,000 which has been held back, was allocated to eMotion’s
net assets, based on their estimated fair values as of July 3, 2008, as set forth below. The excess of the purchase price over the net assets was recorded as
goodwill. The allocation of the purchase price was based on a preliminary valuation conducted by management, and its estimates and assumptions are subject to
change upon finalization, which is expected to occur on or before the one-year anniversary of the closing date of this acquisition.

The preliminary purchase price allocation set forth bel ow represents our best estimate of the allocation of the purchase price and the fair value of net assets
acquired.

Current assets (net of cash acquired of $608) $ 648
Long-term assets 238
Customer assets 2,357
Technology assets 1,450
Gooawill =
Total assets acquired 4,693
Liabilities assumed (868)
Net assets acquired $ 3,825

The useful lives of customer and technology assets have been estimated to be five and seven years, respectively.

A director of the Company earned approximately $35,000 in consulting fees for assistance with the acquisition of eMotion. These feesareincluded in the
purchase price alocation. The director abstained from voting on the transaction.

Division of Spicer Corporation

In July 2008, we announced the acquisition of adivision of Spicer Corporation (Spicer), a privately-held company based in Kitchener, Ontario, Canada.
Spicer specializesin “fileformat” viewer solutions for desktop applications, integrated business process management systems and reprographics. The acquisition
will complement and extend our existing enterprise content management suite, providing flexible document viewing options and enhanced document security
functionality. In accordance with SFAS 141, this acquisition is accounted for as a business combination.
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The results of operations of Spicer have been consolidated with those of Open Text beginning July 1, 2008.

Total consideration for this acquisition was $11.7 million which consisted of $10.8 million in cash, approximately $239,000 in costs directly related to this
acquisition and approximately $594,000 related to amounts held back under the purchase agreement, which have been paid in January 2009. In addition, afurther
amount of $224,000 has been held back from the purchase price and will be recorded as part of the purchase only upon the resolution of certain contingencies.

Purchase Price Allocation

Under business combination accounting the total purchase price, excluding the amount of $224,000 which has been held back, was allocated to Spicer’s net
assets, based on their estimated fair values as of July 1, 2008, as set forth below. The excess of the purchase price over the net assets was recorded as goodwill.
The alocation of the purchase price was based on a preliminary valuation conducted by management, and its estimates and assumptions are subject to change
upon finalization, which is expected to occur on or before the one-year anniversary of the closing date of this acquisition.

The preliminary purchase price allocation set forth bel ow represents our best estimate of the allocation of the purchase price and the fair value of net assets
acquired.

Current assets $ 932
Long-term assets 23
Customer assets 1,777
Technology assets 5,529
Goodwill 4,815
Total assets acquired 13,076
Liabilities assumed (1,323)
Net assets acquired $ 11,753

The useful life of the customer and technology assets has been estimated to be five and seven years, respectively.
The portion of the purchase price allocated to goodwill has been assigned to our North Americareporting unit and 75% of it is deductible for tax purposes.

A director of the Company earned approximately $54,000 in consulting fees for assistance with the acquisition of Spicer. Thesefeesareincluded in the
purchase price allocation. The director abstained from voting on the transaction.

Fiscal 2008
Purchase of an Asset Group Constituting a Business

On September 14, 2007 we acquired certain miscellaneous assets from a Canadian company in the amount of $2.2 million. Of the total purchase price of $2.2
million, approximately $9,000 has been allocated to the fair value of certain computer hardware and $2.1 million has been allocated to customer assets.

The useful life of customer assets has been estimated to be five years.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operation

In addition to historical information, this Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995, Section 21E of the Securities Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as
amended, and is subject to the safe harbors created by those sections. Words such as “ anticipates,” “ expects,” “intends,” “plans,” “ believes,” “ seeks,”
“estimates,” “may,” “could,” “would,” “might,” “will” and variations of these words or similar expressions are intended to identify forward-looking
statements. In addition, any statements that refer to expectations, beliefs, plans, projections, objectives, performance or other characterizations of future events
or circumstances, including any underlying assumptions, are forward-looking statements. These forward-looking statements invol ve known and unknown risks
aswell as uncertainties, including those discussed herein and in the notes to our condensed consolidated financial statements for the three and six months
ended December 31, 2008, certain sections of which areincorporated herein by reference. The actual results that we achieve may differ materially fromany
forward-looking statements, which reflect management’s opinions only as of the date hereof. We undertake no obligation to revise or publicly release the
results of any revisions to these forward-looking statements. You should carefully review Part 11 Item 1A “ Risk Factors” and other documents we file fromtime
to time with the Securities and Exchange Commission. A number of factors may materially affect our business, financial condition, operating results and
prospects. These factorsinclude but are not limited to those set forth in Part 11 Item 1A “ Risk Factors” and elsewherein thisreport. Any one of these factors
may cause our actual resultsto differ materially fromrecent results or from our anticipated future results. You should not rely too heavily on the forward-
looking statements contained in this Quarterly Report on Form 10-Q, because these forward-looking statements are relevant only as of the date they were
made.

"o

Thefollowing MD& A isintended to help readers understand the results of our operation and financial condition, and is provided as a supplement to,
and should beread in conjunction with, our consolidated financial statements and our accompanying Notes under Part |, Item | of this Form 10-Q.

All growth and percentage comparisons made herein refer to the three and six months ended December 31, 2008 compared with the three and six months
ended December 31, 2007, unless otherwise noted. All referencesto “ Notes” made herein are references to the Notes to our consolidated financial statements.

BUSINESS OVERVIEW
Open Text

We are an independent company providing Enterprise Content management (ECM) software solutions. ECM is the set of technol ogies used to capture,
manage, store, preserve, find and retrieve “word” based content. We focus solely on ECM software solutions with aview to being recognized as “ The Content
Experts’ in the software industry.

Our initial public offering was on the NASDAQ in 1996 and subsequently on the Toronto Stock Exchange in 1998. We are amultinational company and
currently employ approximately 3,400 people worldwide.

Quarterly Highlights:

The second quarter of Fiscal 2009 was overall asuccessful quarter for us. We generated $64.9 million in license revenue, equivalent to a17.6% increase
over the second quarter of Fiscal 2008, and total revenue increased by $25.1 million, to $207.7 million, equivalent to a13.8% increase. Of thetotal license revenue
generated, approximately 25% came from new customers and 75% came from our existing customer base.

Additionally, we successfully completed the acquisition of Captaris Inc. (Captaris) which we acquired for $101.5 million (net of cash acquired); also we
acquired the residual minority shareholdingsin IXOS Software AG (IXOS), one of our significant German subsidiaries, for approximately $12.4 million.

In the second quarter of Fiscal 2009, we also commenced the implementation of a significant restructuring initiative, which we had previously announced in
the first quarter of Fiscal 2009, to reduce our worldwide workforce and rationalize and consolidate our facilities. Asaresult we took acharge to our earnings of
$11.4 million primarily in connection with this restructuring initiative. We expect to record a further charge of approximately $9.0 million before the end of our
Fiscal 2009 year.

Other significant highlights for the quarter ended December 31, 2008 (and up to the date of the filing of this report) were as follows:
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- In December 2008, we introduced a new release of “Open Text Fax Server” for Microsoft Office SharePoint, which is the latest version of our
electronic fax and document delivery software, with new features designed to help customers to lower installation and ongoing maintenance
costs. This product was previously marketed by Captaris under the “ RightFax” name.

- In December 2008, we announced a major expansion to our “eDiscovery” capabilities, with an early case assessment solution designed to assist
organizationsin reducing the costs associated with eDiscovery activities. This solution allows organizations to assess the legal merits of a case
and manage legal holds and collection for discovery, regulatory and compliance requests.

- In November 2008, we hosted our annual global conference event “Open Text Content World” in Orlando, Florida. The event featured “content
experts’ from across the industry, and was our largest conference ever, with over 1,600 attendees.

- In October 2008, we unveiled a new release of our “Web Solutions”, aimed at delivering a complete set of “Web 2.0” tools to help meet the
demands of new digital strategies. We believe our new tools will give customers greater security and control over social media than what was
previously offered.

- In October 2008, we announced the release of our version 2.0 “ Open Text Employee Information Management solution” (EIM). The new version
includes improved user navigation, closer integration with SAP ERP Human Capital management solution, as well as a new feature that allows
guest users to temporarily access content in personnel folders, subject to security policies.

- In October 2008, we introduced an expansion of our “Content Lifecycle Management” services for Microsoft Office SharePoint 2007, extending
the solution to our eDOCS customers. This solution is intended to provide eDOCS customers with integrated records management and

archiving capabilities to improve compliance initiatives to meet regulatory demands and risk management concerns.

Significant customer purchases during the quarter include:
- SBB AG, aSwisstravel and transport company, who purchased our Lifecycle Management solution;
- The City of London Corporation, who purchased a comprehensive corporate records management and archiving solution; and
- Getty Images, a creator and distributor of digital content, who purchased our Digital Media solutions.

Acquisitions

Our competitive position in the marketplace requires us to maintain a complex and evolving array of technologies, products, services and capabilities. In
light of the continually evolving marketplace in which we operate, we regularly evaluate various acquisition opportunities within the ECM marketplace and
elsewhere in the high technology industry. We seek acquisitions that support our long-term strategic direction, strengthen our competitive position, expand our
customer base and provide greater scale to accelerate innovation, grow our earnings and increase shareholder value. We expect to continue to strategically
acquire companies, products, services and technol ogies to augment our existing business.

During Fiscal 2009, we have, to date, made the following acquisitions:
Captaris

On October 31, 2008 we acquired all theissued and outstanding shares of Captaris, aprovider of software products that automates “ document-centric”
processes. Captarisisbased in Bellevue, Washington. We believe that this acquisition will be meaningfully accretive to Open Text and will strengthen our
position as the ECM market’s independent |eader and broaden the suite of solutions we offer that integrate with SAP, Microsoft and Oracle solutions.

Total consideration for this acquisition was $101.5 million, net of cash acquired.
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eMotion LLC

In July 2008, we acquired eMotion LLC (eMotion), adivision of Corbis Corporation, based in Seattle, Washington. eMotion specializesin managing and
distributing digital media assets and marketing content. We believe the acquisition of eMotion will enhance our capabilitiesin the “digital asset management”
market, giving us abroader portfolio of offerings for marketing and advertising agencies, adding capabilities that complement our existing enterprise asset-
management solutions. Total consideration for this acquisition was $3.6 million, net of cash acquired.

Division of Spicer Corporation

In July 2008, we announced the acquisition of adivision of Spicer Corporation (Spicer), a privately-held company based in Kitchener, Ontario, Canada.
Spicer specializesin “file format” viewer solutions for desktop applications, integrated business process management systems and reprographics. We believe this
acquisition will complement and extend our existing enterprise content management suite, providing flexible document viewing options and enhanced document
security functionality. Total consideration for this acquisition was $10.8 million.

Partner ships

We have devel oped strong and mutually beneficial relationships with key technology partners, including major software vendors, systems integrators, and
storage vendors, to deliver customer-focused solutions. Key partnership alliances of Open Text include Oracl €%, Microsoft®, SAP®, Deloitte®, Accenture® and

Hitachi®. We rely on close cooperation with partners for sales and product development, as well as for the optimization of opportunities which arise in our
competitive environment. We continue to make significant progress with our global partner program, with emphasis on devel oping strategic relations and
achieving close integration with partners. Business generated through areas like archiving, records management and compliance continue to be driven through
our partners.

During the second quarter of Fiscal 2009, we announced that SAP will resell our “Vendor Invoice Management” (VIM) products and our “Document
Capture” solution, which was recently acquired as part of the acquisition of Captaris. The VIM product reduces the manual effort associated with data entry,
helping customers keep costs low.

In addition, we announced a strategic partnership with Deloitte Canada. Under this partnership, Deloitte Canadawill provide Open Text EIM solutions
including “ECM for SAP’, “e-Discovery”, and “ Records Management”.

Finally, we also announced that our “eDOCS’ product line would leverage new integrations with the Microsoft platform. These enhancementswill include
support for new Microsoft platform products such as “Microsoft SQL Server 2008 and “Windows Server 2008" .

Our revenue from partners contributed approximately 38% of our license revenues in the three months ended December 31, 2008 compared to approximately
34% during the three months ended December 31, 2007.

Outlook for Fiscal 2009

We believe that we have a strong position in the ECM market despite the current general economic “slow-down”. We have adiversified “footprint”, in that
approximately 50% of our revenues are from outside of North America, which helpsto insulate us from the slowdown currently being experienced in the U.S.
economy. Also, approximately 50% of our revenues are from maintenance revenues, which are arecurring source of income and as such, we expect thistrend to
continue, as historically our renewal rate for maintenance servicesisin excess of 90%. Additionally, we believe our focus on compliance-based products, (with
approximately 70% of our license revenue emanating from compliance-based products), along with our strong partnerships, will help insulate us from “downturns”
being experienced in the current macro-economic environment.

We expect our revenue “mix” for Fiscal 2009 to be in the following ranges:

(% of total revenue)

License 30% to 35%
Customer support 45% to 50%
Services 20% to 25 %

Our focus for Fiscal 2009 will beto:
- continue to grow license revenue;
- continue to focus on partner-influenced sales; and
- continue to manage our costs effectively and reduce costs as appropriate.
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Results of Operations
Overview

Absent the impact of special charges, our income from operations went up by $4.2 million and $6.2 million during the three and six months ended December
31, 2008 compared to the same periodsin the prior fiscal year. All growth and percentage comparisons refer to the three and six months ended December 31, 2008,
as compared with the three and six months ended December 31, 2007, unless otherwise noted. An analysis of our operational results (including the impacts of
Special charges) follows:

Revenues

Revenue by Product Type and Geography:

The following tables set forth our revenues by product, revenue as a percentage of the related product revenue and revenue by major geography for each
of the periodsindicated:

Revenue by product type
Three months ended Six months ended
December 31, December 31,

Change- Change-

Increase Increase
(in thousands) 2008 2007 (decrease) 2008 2007 (decrease)
License $ 64,852 $ 55,158 9694 $ 114926 $ 99,418 15,508
Customer support 100,438 90,614 9,824 198,867 176,918 21,949
Service and other 42,361 36,762 5,599 76,481 70,165 6,316
Total $ 207,651 $ 182,534 25117  $ 390274 % 346,501 43,773
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Three months ended Six months ended
December 31, December 31,
(% of total revenue) 2008 2007 2008 2007
License 31.2% 30.2% 29.4% 28.7%
Customer support 48.4% 49.7% 51.0% 51.1%
Service and other 20.4% 20.1% 19.6% 20.2%
Total 100.0% 100.0% 100.0% 100.0%
Revenue by Geography
Three months ended Six months ended
December 31, December 31,
Change- Change-
Increase/ Increase/
2008 2007 (decrease) 2008 2007 (decrease)
(in thousands)
North America 104,945 $ 84,510 20435 $ 189,237 163,660 25,577
Europe 92,383 87,722 4,661 181,805 164,477 17,328
Other 10,323 10,302 21 19,232 18,364 868
Tota 207651 $ 182,534 25117 % 390,274 346,501 43,773
Three months ended Six months ended
December 31, December 31,

(% of total revenue) 2008 2007 2008 2007
North America 50.5% 46.3% 48.5% 47.2%
Europe 44.5% 48.1% 46.6% 47.5%
Other 5.0% 5.6% 4.9% 5.3%
Tota 100.0% 100.0% 100.0% 100.0%

License Revenue consists of fees earned from the licensing of software products to customers.

License revenue increased by approximately $9.7 million in the three months ended December 31, 2008, primarily as the result of increased revenues from our
North America operations and the impact of increased partner influenced sales. Of thetotal growth achieved, North America accounted for 68% of the increase,
while Europe contributed to the rest. The “Other” geographic arearemained relatively flat. Partner influenced sales comprised of 38% of our license revenuesin
the second quarter of Fiscal 2009 compared to 34% in the second quarter of Fiscal 2008.

Overall, our average license transaction size (for license transactions in excess of $75,000) was $240,000 in the second quarter of Fiscal 2009, which is

slightly higher when compared to the second quarter of Fiscal 2008, in which the average license transaction size was $225,000.

In addition, we had four individual license transactions of $1.0 million or greater in the second quarter of Fiscal 2009, compared to five such transactionsin

the second quarter of Fiscal 2008.

License revenue increased by approximately $15.5 million in the six months ended December 31, 2008, primarily as the result of increased revenues from our
European operations and the impact of increased partner influenced sales. Of the total growth achieved, Europe accounted for 66% of the increase, while North
America accounted for the remainder of the increase.
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Customer Support Revenue consists of revenue from our customer support and maintenance agreements. These agreements allow our customersto receive
technical support, enhancements and upgrades to new versions of our software products when and if available. Customer support revenue is generated from such
support and maintenance agreements relating to current year sales of software products and from the renewal of existing maintenance agreements for software
licenses sold in prior periods. Asour installed base grows, the renewal rate has alarger influence on customer support revenue than the current software revenue
growth. Therefore changesin customer support revenue do not necessarily correlate directly to the changesin license revenuein agiven period. Typically the
term of these support and maintenance agreements is twelve months, with customer renewal options. We have historically experienced arenewal rate over 90%
but it is not atypical to encounter pricing pressure from our customers during contract negotiation and renewal. New license sales create additional customer
support agreements which contribute substantially to the increase in our customer support revenue.

Customer support revenues increased by approximately $9.8 million in the three months ended December 31, 2008, primarily asthe result of growth from our
operationsin North America. Of the total growth achieved, North America accounted for over 90% of the increase, while Europe and the Other geographic area
remained relatively flat on aquarter over quarter basis.

Customer support revenues increased by approximately $21.9 million in the six months ended December 31, 2008, primarily as the result of growth from our
operationsin North Americaand Europe. Of the total growth achieved, North America accounted for 70% of the increase, while Europe contributed 25% of the
increase and the Other geographic area contributed to the remainder.

Service and Other Revenue Service revenue consists of revenues from consulting contracts, contracts to provide training and integration services. “Other”
revenue consists of hardware sales. It may be noted that “Other” revenueis anew revenue stream, and starting in the second quarter of Fiscal 2009, these
revenues are being “grouped” (on account of their relative immateriality), within this category.

Service and other revenues increased by approximately $5.6 million in the three months ended December 31, 2008, of which $3.7 million related to sale of
hardware. Of thetotal growth North America contributed 79%, while the Other geographic area contributed 18%, and Europe contributed to the remainder of the
growth.

Service and other revenues increased by approximately $6.3 million in the six months ended December 31, 2008, of which $3.7 million related to the sale of
hardware. Of thetotal growth North America contributed 56%, while the Europe contributed 27%, and the Other geographic area contributed to the remainder of
the growth.

Cost of Revenue and Gross Margin by Product Type

The following tables set forth the changes in cost of revenues and gross margin by product type for the periods indicated:

Three months ended Six months ended
December 31, December 31,
Change-
Increase/ Change-
2008 2007 (decrease) 2008 2007 Increase/ (decrease)
(I'n thousands)
License $ 5281 $ 4,649 632 $ 8174 $ 8,203 (29)
Customer Support 17,356 14,191 3,165 32,923 26,789 6,134
Service and other 31,881 30,192 1,689 59,610 57,696 1,914
Amortization of acquired technology
intangibl e assets 11,799 10,308 1,491 22,546 20,460 2,086
Total $ 66,317 $ 59,340 6,977 $ 123253 $ 113,148 10,105
Three months ended Six months ended
December 31, December 31,
GrossMargin 2008 2007 2008 2007
License 91.9% 91.6% 92.9% 91.7%
Customer Support 82.7% 84.3% 83.4% 84.9%
Service and other 24.7% 17.9% 22.1% 17.8%
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Cost of license revenue consists primarily of royalties payable to third parties and product media duplication, instruction manual s and packaging expenses.

Cost of license revenue as a percentage of license revenue (and gross margin) remained stable during the three and six months ended December 31, 2008.

Cost of customer support revenuesis comprised primarily of technical support personnel and related costs.

Cost of customer support revenuesincreased by $3.2 million in the three months ended December 31, 2008, and $6.1 million in the six months ended
December 31, 2008, primarily dueto increased revenue. Overall gross margin on customer support revenue has remained relatively stable within arange of 83% to
85%.

As compared to the corresponding periodsin Fiscal 2008, overall headcount related to customer support activities hasincreased in Fiscal 2009 by 136
employees.

Cost of service and other revenues consists primarily of the costs of providing integration, customization and training with respect to our various software
products. The most significant components of these costs are personnel related expenses, travel costs and third party subcontracting. Also, starting in the
second quarter of Fiscal 2009, the costs of selling hardware has been grouped within this category. Asnoted earlier, thisis anew revenue stream and these are
the direct costs of salerelated to the sale of hardware.

Cost of service and other revenuesincreased by $1.7 million in the three months ended December 31, 2008, primarily due to an increase in costs associated
with the sale of hardware of $1.9 million, offset by areduction in cost of services of $200,000. Overall gross margin on service and other revenues have improved
asaresult of improved execution of billable utilization and the higher marginsrelated to hardware sales.

Cost of service and other revenuesincreased by $1.9 million in the six months ended December 31, 2008, primarily due to an increase in costs associated
with the sale of hardware. Overall gross margin on service and other revenues have improved as aresult of improved execution of billable utilization and the
grouping of higher margin hardware revenue within this category.

Amortization of acquired technology intangible assets increased by $1.5 million in the three months ended December 31, 2008 and $2.1 million in the six months
ended December 31, 2008, primarily due to the overall impact of increased levels of intangible assets relating to our Fiscal 2009 acquisitions.

Operating Expenses

Thefollowing tables set forth total operating expenses by function and as a percentage of total revenue for the periods indicated:

Three months ended Six months ended
December 31, December 31,

Change- Change-

Increase Increase
(in thousands) 2008 2007 (decrease) 2008 2007 (decrease)
Research and development $ 29948 $ 26,147 3801 $ 58526 $ 50,130 8,396
Sales and marketing 49,347 42,300 7,047 94,179 80,159 14,020
General and administrative 18,280 16,955 1,325 36,667 33,965 2,702
Depreciation 2,920 3,752 (832 5,618 6,736 (1,118)
Amortization of acquired customer-based
intangible assets 10,138 7,514 2,624 18,353 14,929 3424
Special charges (recoveries) 11,446 (47) 11,493 11,446 (108) 11,554
Total $ 122079 $ 96,621 25458 $ 224789 % 185,811 38,978




Three months ended Six months ended

December 31, December 31,

(in % of total revenue) 2008 2007 2008 2007

Research and development 14.4% 14.3% 15.0% 14.5%
Sales and marketing 23.8% 23.2% 24.1% 23.1%
General and administrative 8.8% 9.3% 9.4% 9.8%
Depreciation 1.4% 2.1% 1.4% 1.9%
Amortization of acquired customer intangible assets 4.9% 4.1% 4.7% 4.3%
Specia charges (recoveries) 5.5% 0.0% 2.9% 0.0%

Research and devel opment expenses consist primarily of personnel expenses, contracted research and development expenses, and facility costs.

Research and devel opment expenses increased by $3.8 million in the three months ended December 31, 2008, primarily dueto an increasein direct labour
and labour-related benefits and expenses of $1.8 million. The remaining increasein expensesis the result of miscellaneous other expenses.

Research and development expensesincreased by $8.4 million in the six months ended December 31, 2008, primarily due to an increasein direct labour and
labour-related benefits and expenses of $5.7 million. The remaining increase in expenses s the result of miscellaneous other expenses.

As compared to the corresponding periodsin Fiscal 2008, overall headcount related to research and devel opment activities has increased in Fiscal 2009 by
178 employees.

In Fiscal 2009, we expect research and devel opment expenses to be in the range of 14% to 16% of total revenue.
Sales and marketing expenses consist primarily of personnel expenses and costs associated with advertising and trade shows.

Sales and marketing expenses increased by $7.0 million in the three months ended December 31, 2008, primarily dueto an increase in direct labour and
|abour-related benefits and expenses of $4.5 million. The remaining increase is the result of an increase in miscellaneous expenses of approximately $1.4 million and
anet increasein travel, office and overhead expenses of approximately $1.1 million.

Sales and marketing expenses increased by $14.0 million in the six months ended December 31, 2008, primarily due to an increase in direct labour and labour-
related benefits and expenses of $8.7 million. The remaining increase is the result of an increase in miscellaneous expenses of $3.6 million, and a net increase of
approximately $1.7 million in travel, office and overhead expenses.

As compared to the corresponding periodsin Fiscal 2008, overall headcount related to sales and marketing activities hasincreased in Fiscal 2009 by 191
employees.

In Fiscal 2009, we expect sales and marketing costs to be in the range of 24% to 26% of total revenue.

General and administrative expenses consist primarily of salaries of administrative personnel, related overhead, facility expenses, audit fees, consulting expenses
and costs relating to our public company obligations.

General and administrative expensesincreased sightly by $1.3 million in the three months ended December 31, 2008 and $2.7 million in the six months ended
December 31, 2008, primarily dueto an increasein direct labour and labour-rel ated benefits and expenses.

As compared to the corresponding periodsin Fiscal 2008, overall head count related to general and administrative activities hasincreased in Fiscal 2009 by
95 employees.

In Fiscal 2009, we expect general and administrative expenses to be in the range of 9% to 10% of total revenue.

Amortization of acquired customer-based intangible assets increased by $2.6 million in the three months ended December 31, 2008, and $3.4 million in the six
months ended December 31, 2008, primarily due to the overall impact of increased levels of intangible assets relating to our Fiscal 2009 acquisitions.
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Special charges Asindicated earlier, we communicated the implementation of arestructuring initiative in the second quarter of Fiscal 2009 to restructure our
workforce and to rationalize and consolidate our facilities (the Fiscal 2009 Restructuring Plan). The charge to earningsin the second quarter of Fiscal 2009 was
$11.4 million consisting primarily of $10.0 million relating to workforce reduction and $1.3 million relating to abandonment of excessfacilities. We expect that the
Fiscal 2009 Restructuring Plan will result in future cost savings and operational efficiencies of approximately $40.0 million.

In addition to the charge booked in the current quarter, we expect to book an additional charge relating to the Fiscal 2009 Restructuring Plan, of
approximately $9.0 million before the end of our Fiscal 2009 year.

Net interest expenseis primarily made up of cash interest paid on our debt facilities and payments/receipts on the interest rate collar, aswell asthe unrealized gain
(loss) on our interest rate collar, offset by interest income earned on our cash and cash equivalents. Net interest expense decreased by $2.2 million in the three
months ended December 31, 2008, of which $2.1 million was the result of lower interest expenses and $100,000, the result of lower interest income earned. This
decreasein interest expenseis primarily due to a decrease of $2.4 million in the interest paid on the term loan, offset by an increase in the amount paid on the collar
of $400,000. The remainder of the change in interest expense is due to miscellaneous items.

Net interest expense decreased by $7.1 million in the six months ended December 31, 2008, of which $6.4 million was the result of lower interest expenses
and approximately $700,000, the result of lower interest income earned. This decrease in interest expenseis primarily due to a decrease of $5.9 million in the interest
paid on the term loan and adecrease in the unrealized loss on the fair value of the collar of $2.0 million. The decreases were offset by an increase in the amount
paid on the collar of $1.2 million, and an increase in tax-related interest expense of $500,000. The remainder of the changein interest expenseis dueto
miscellaneous items.

For the three and six months ended December 31, 2008, the decrease in the interest paid on our term loan is due to declining interest rates and the decrease
ininterest incomeis dueto alower pool of investible cash and declining interest rates.

For more details on interest expenses see Note 12 and also the discussion under “Long-term Debt and Credit Facilities’ under the “Liquidity and Capital
Resources” section of thisMD&A.

Other income (expense) relates to certain non-operational charges relating primarily to foreign exchange gaing/ |osses, tax-related penalties, and gains/losses on
disposals of assets.

For the three months ended December 31, 2008, net other expenses increased by $8.8 million and by $6.3 million for the six months ended December 31, 2008,
primarily due to theimpact of foreign currency charges.

Liquidity and Capital Resources

As of December 31, 2008, our cash and cash equivalents was made up of cash and bank-issued term deposits with maturities of 30 daysor less. Weare
able to access our cash easily, for regular operational use, and we have no exposure to illiquid investments or distressed securities.

Cash flows provided by operating activities

Cash flows from operating activities decreased by $6.9 million in the six months ended December 31, 2008, due to a decrease in operating assets and
ligbilities of $11.6 million and a decrease in net income of $3.1 million, both offset by an increase in non-cash adjustments of $7.8 million.

The decrease in operating assets and liabilities of $11.6 million for the six months ended December 31, 2008, is primarily due to decreasesin (i) taxes payable
$2.1 million, (ii) accounts payable and accrued liabilities of $17.6 million, and (iii) deferred revenue balances in the amount of $16.7 million. These decreases
were offset by an increase in accounts receivable of $25.2 million. The remainder of the change relates to miscellaneous items.

The increase in non-cash adjustments of $7.8 million for the six months ended December 31, 2008, was primarily dueto increasesin (i) deferred taxes of $8.0
million, (ii) depreciation and amortization of $4.4 million, (iii) the valuation of our employee long term incentive plan of $2.0 million, and (iv) pension accrualsin the
amount of $900,000. These increases were offset by a decrease on our excess tax benefit on share based compensation expenses of $5.9 million, and an unrealized
loss on the fair value of our collar by $2.0 million. The remainder of the change relates to miscellaneousitems.

The overall decrease in working capital during the six months ended December 31, 2008, was due to overall cash collections being offset by payments of
higher levels of accrued liabilities and deferred revenue relating to Fiscal 2008 year end accruals.
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Cash flows used in investing activities

Our cash flows used in investing activities are primarily on account of business acquisitions. In the aftermath of our more significant acquisitions, such as
I1XOS, Hummingbird and Captaris, we typically implement exit plans for reduction of legacy workforces and legacy real estate facilities of the acquired companies.
These plans are recognized in accordance with the accounting rules governing acquisition-related accruals. Payments against these accruals are recorded as a use
of cashininvesting activities. In addition we also spend recurring amounts on purchases of miscellaneous capital assets.

In the six months ended December 31, 2008, cash flows used in investing activities were higher by $115.7 million. Thisincrease was dueto (i) an increase of
$118.0 million relating to acquisitions, (inclusive of $101.5 million for Captaris), and (ii) an increase in investments of $3.6 million. These increases were offset by (i)
areduction of payments related to acquisition accruals of $4.6 million and (ii) areduction of spending on capital assets of $1.3 million due to the impact of the sale
of abuilding held as an asset held for sale, for $4.5 million.

Cash flows from financing activities

Our cash flows from financing activities consist of long-term debt financing, monies received from the issuance of shares exercised by our employees and
excess tax benefits on the exercise of stock options by our US employees. Theseinflows are typically offset by scheduled and non-schedul ed repayments of our
long-term debt financing and, when applicable, the repurchases of our shares.

During the six months ended December 31, 2008, cash flow from financing activities increased by $63.2 million compared to the same period in the prior
fiscal year, primarily due to the fact that we did not make any non-schedul ed prepayments on our long-term debt financing, whereas during the six months ended
December 31, 2007, we made total non-scheduled prepayments of $60.0 million. In addition there was an increase in cash flow from the excess tax benefits on share-
based compensation of $5.9 million. These increases were offset by areduction in the proceeds from the issuance of Common Sharesin the amount of $3.2 million,
with the remaining change in cash flows due to miscellaneous items. We did not enter in enter into any new or additional long-term debt arrangementsin the first
or second quarter of Fiscal 2009.

Long-term Debt and Credit Facilities

On October 2, 2006, we entered into a $465.0 million credit agreement (credit agreement) with a Canadian chartered bank consisting of aterm loan facility in
the amount of $390.0 million and a $75.0 million committed revolving long-term credit facility (revolver). The term loan was used to partially finance the
Hummingbird acquisition and the revolver will be used for general business purposes, if necessary.

Termloan

The term loan has a seven-year term and expires on October 2, 2013 and bearsinterest at afloating rate of LIBOR plus 2.25%. The term loan principal
repayments are equal to 0.25% of the original principal amount, due each quarter with the remainder due at the end of the term, less ratable reductions for any
prepayments made. To date (i.e. from theinception of the term loan in October, 2006, to December 31, 2008) we have made total prepayments of $90.0 million of the
principal on the term loan. These payments have reduced the current quarterly principal payment to approximately $748,000. There were no prepayments made
during the six months ended, December 31, 2008.

As of December 31, 2008, the carrying value of the term loan was $292.5 million and we are in compliance with al loan covenants relating to this facility.

We have entered into athree-year interest-rate collar that has the economic effect of circumscribing the floating portion of our interest rate obligations
associated with $195.0 million of the term loan within an upper limit of 5.34% and alower limit of 4.79%. As of December 31, 2008, the hedged portion of theloanis
$100.0 million (June 30, 2008 - $150.0 million). The collar expires on December 31, 2009.

Revolver

Therevolver has afive-year term and expires on October 2, 2011. Borrowings under thisrevolver facility bear interest at rates specified in the credit
agreement. Therevolver is subject to a“ stand-by” fee ranging between 0.30% and 0.50% per annum. During Fiscal 2008, we obtained a demand guarantee, under
therevolver, in the amount of Euro 11.1 million which was cancelled in December, 2008.

There were no borrowings outstanding under the revolver as of December 31, 2008, and through to the date hereof, we have not borrowed any amounts
under the revolver.
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Pensions

As part of the acquisition of Captaris, we acquired an unfunded pension plan and certain long-term employee benefit plans. As of December 31, 2008, our
total unfunded pension plan obligation was $15.0 million and the total unfunded long-term employee benefit obligation was $1.7 million. We expect to be able to
make the payments rel ated to these obligations, in the normal course. For adetailed discussion see Note 11.

Commitmentsand Contractual Obligations

We have entered into the following contractual obligations with minimum annual payments for the indicated Fiscal periods as follows:

Payments due by period ending June 30,

Total 2009 2010to 2011 2012 to 2013 2014 and beyond

Long-term debt obligations $ 401,049 $ 12275 $ 58,774 $ 46,049 $ 283,951
Operating |ease obligations * 90,816 13,996 44,623 15,469 16,728
Purchase obligations 4,884 1,525 2,766 593 —
$ 496,749 $ 27,7% $ 106,163 $ 62,111 $ 300,679

*  Net of $4.7 million of non-cancelable sublease income to be received from properties which we have subleased to other parties.

Rental expense of $4.4 million and $8.6 million was recorded during the three and six months ended December 31, 2008, respectively (three and six months
ended December 31, 2007- $4.2 million and $8.2 million, respectively).

The long-term debt obligations are comprised of interest and principal payments on our term loan agreement and a five year mortgage on our headquarters
in Waterloo, Ontario. For details relating to the term loan and the mortgage, see Note 12.

Litigation

We are subject from time to time to legal proceedings and claims, either asserted or unasserted, that arise in the ordinary course of business. While the
outcome of these proceedings and claims cannot be predicted with certainty, our management does not believe that the outcome of any of these legal matterswill
have amaterial adverse effect on our consolidated financial position, results of operations and cash flows.

Off-Balance Sheet Arrangements

We do not enter into off-bal ance sheet financing as a matter of practice except for the use of operating leases for office space, computer equipment, and
vehicles. None of the operating |eases described in the previous sentence has, or potentially may have, amaterial current or future effect on our financial condition
(including any possible changesin our financial condition), revenue, expenses, and results of operations, liquidity, capital expenditures or capital resources. In
accordance with United States generally accepted accounting principles (U.S. GAAP), neither the lease liability nor the underlying asset is carried on the balance
sheet, asthe terms of the leases do not meet the criteriafor capitalization.

Critical Accounting Policiesand Estimates

Our consolidated financial statements are prepared in accordance with U.S.GAAP. These accounting principles require us to make certain estimates,
judgments and assumptions. We believe that the estimates, judgments and assumptions upon which we rely are reasonabl e based upon information available to
us at the time that these estimates, judgments and assumptions are made. These estimates, judgments and assumptions can affect the reported amount of assets
and liabilities as of the date of the financial statements aswell as the reported amounts of revenues and expenses during the periods presented. To the extent that
there are material differences between these estimates, judgments and assumptions and actual results, our financial statementswill be affected. The accounting
policiesthat reflect our more significant estimates, judgments and assumptions and which we believe are the most critical to aid in fully understanding and
evaluating our reported financial resultsinclude the following:
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- Revenue recognition

- Business combinations

- Goodwill and intangibl e assets — | mpairment Assessments

- Accounting for income taxes

- Legal and other contingencies

- The valuation of stock options granted and liabilities related to share-based payments, including the long-term incentive plan
- Allowance for doubtful accounts

- Facility and restructuring accruals

- Financial instruments

- Thevaluation of pension assets and obligations

Please refer to our MD&A contained in Part 11, Item 7 of our Annual Report on Form 10-K for our fiscal year ended June 30, 2008 and Note 2 to Part | of this
Form 10-Q for amore complete discussion of our critical accounting policies and estimates.

New Accounting Standards

For information relating to new accounting pronouncements and the impact of these pronouncements on our consolidated financial statements, see Note 2.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

We are primarily exposed to market risks associated with fluctuationsin interest rates on our term loan and foreign currency exchange rates.
Interest raterisk

Our exposure to interest rate fluctuations relate primarily to our term loan, as we had no borrowings outstanding under our line of credit as of December 31,
2008. As of December 31, 2008, we had an outstanding balance of $292.5 million on thisloan. The term loan bears afloating interest rate of LIBOR plus afixed rate
of 2.25%. As of December 31, 2008, an adverse change in LIBOR of 300 basis points (3.0%) would have the effect of increasing our annual interest payment on the
term loan by approximately $8.8 million, absent the impact of our interest rate collar referred to below and assuming that the loan balance as of December 31, 2008 is
outstanding for the entire period.

We manage our interest rate exposure, relating to $100.0 million of the above mentioned term loan, with an interest rate collar that partially hedges the
fluctuation in LIBOR. The collar has anotional value of $100.0 million, a cap rate of 5.34% and afloor rate of 4.79%. This has the effect of circumscribing our
maximum floating interest rate risk within the range of 5.34% to 4.79%. The collar expiresin December 2009. As of December 31, 2008, the fair value of the collar
was a payable in the amount of $3.6 million.

Foreign currency risk

Our reporting currency isthe U.Sdollar. On account of our international operations, a substantial portion of our cash and cash equivalentsisheldin
currencies other than the U.S. dollar. As of December 31, 2008, this balance represented approximately 62% of our total cash and cash eguivalents. A 10% adverse
change in foreign exchange rates versus the U.S. dollar would have decreased our reported cash and cash equivalents by approximately 6%.

Our international operations expose usto foreign currency fluctuations. Revenues and related expenses generated from subsidiaries, other than those
located in the U.S, are generally denominated in the functional currencies of the local countries. These functional currenciesinclude Euros, Canadian Dollars,
Swiss Francs and British Pounds. The income statements of our international operations are translated into U.S. dollars at the average exchange ratesin each
applicable period. To the extent the U.S. dollar strengthens against foreign currencies, the foreign currency conversion of these foreign currency denominated
transactionsinto U.S. dollars resultsin reduced revenues, operating expenses and net income (1oss) for our international operations. Similarly, our revenues,
operating expenses and net income (loss) will increase for our international operations, if the U.S. dollar weakens against foreign currencies. We cannot predict the
effect foreign exchange fluctuations will have on our results going forward. However, if thereisachangein foreign exchange rates versus the U.S. dollar, it could
have amaterial effect on our results of operations.



Item 4. Controlsand Procedures
Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this Quarterly Report on Form 10-Q, our management, with the participation of the Chief Executive Officer and Chief
Financial Officer, performed an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rule 13a-15
(e) promulgated under the Securities Exchange Act of 1934, as amended (the Exchange Act). Based upon that evaluation, the Chief Executive Officer and Chief
Financial Officer concluded that as of December 31, 2008, our disclosure controls and procedures were effective to provide reasonabl e assurance that information
required to be disclosed in our reportsfiled or submitted under the Exchange Act isrecorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission’s rules and forms, and that material information is accumulated and communicated to our management,
including the Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

Changesin Internal Controlsover Financial Reporting

Based on the evaluation completed by our management, in which our Chief Executive Officer and Chief Financial Officer participated, our management has
concluded that there were no changesin our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) during the fiscal quarter
ended December 31, 2008 that have materially affected, or are reasonably likely to materially affect, our internal controls over financial reporting.
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PART || OTHER INFORMATION

Item 1A. Risk Factors
Risk Factors

In addition to the information set forth below, you should carefully consider the factorsdiscussed in Part |, Item 1A, “ Risk Factors” in our Annual
Report on Form 10-K for our fiscal year ended June 30, 2008. These are not the only risks and uncertainties facing us. Our businessis also subject to general
risks and uncertainties that affect many other companies.

Stressin the global financial system may adversely affect our finances and operationsin ways that may be hard to predict or to defend against

Recent events have demonstrated that businesses and industries throughout the world are very tightly connected to each other. Thus, events seemingly
unrelated to us or to our industry may adversely affect us over the course of time. For example, rapid changes to the foreign currency exchange regime may
adversely affect our financial results. Material increasesin LIBOR may increase the debt payment costs for the portion of our credit facilities that we have not
hedged. Credit contraction in financial markets may hurt our ability to access credit in the event that we identify an acquisition opportunity or some other
opportunity that would reguire asignificant investment in resources. Finally, areduction in credit, combined with reduced economic activity, may adversely affect
businesses and industries that collectively constitute a significant portion of our customer base. Asaresult, these customers may need to reduce their purchases
of our products or services, or we may experience greater difficulty in receiving payment for the products or services that these customers purchase from us. Any
of these events, or any other events caused by turmoil in world financial markets, may have amaterial adverse effect on our business, operating results, and
financial condition.

In connection with our acquisition of Captaris|nc., we assumed certain unfunded pension liabilities. We have no assurance that we will generate sufficient
cash flow to satisfy these obligations

In October 2008, we acquired Captaris Inc. and, as a part of the transaction, assumed its unfunded pension plan liabilities. We will be required to fund these
obligations through current and future cash flows. Going forward, our net pension liability and cost may be materially affected by the discount rate used to
measure these pension obligations and the longevity and actuarial profile of the relevant workforce. A changein the discount rate would result in a significant
increase or decrease in the valuation of these pension obligations, affecting the net periodic pension cost in the year the change is made and following years. We
have no assurance that we will generate cash flow sufficient to satisfy these obligations. This could have a material adverse effect on our business and results of
operations.

Our acquisition of Captaris may adversely affect our operationsin the short term

On October 31, 2008 we acquired all of the issued and outstanding common shares of Captaris. The Captaris acquisition represents a
significant opportunity for our business. However, certain inevitable integration challenges may result from the acquisition and may divert management’s
attention from the normal daily operations of our existing businesses, products and services. We cannot ensure that we will be successful in retaining key Captaris
employees. In addition, our operations may be disrupted if we fail to adequately retain and motivate all of the employees of the newly merged entity.
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Item 4. Submission of Mattersto a Vote of Security Holders
We held our annual meeting of shareholders on December 9, 2008. The following actions were voted upon at the meeting:

1. The following individual s were elected to our Board of Directors, to hold office until the next annual meeting of shareholders, or until their successors are
elected or appointed. The outcome of the vote was carried by a show of hands.

Names

P. Thomas Jenkins

John Shackleton

Randy Fowlie

Brian J. Jackman
Stephen J. Sadler
Michael Slaunwhite
Gail Hamilton

H. Garfield Emerson Q.C.
Katherine B. Stevenson

2. The sharehol ders approved the re-appointment of KPMG LLP as our independent auditors until the next annual meeting of shareholders and approved
the authorization of our Board of Directorsto fix the auditors' remuneration. The outcome of the vote was carried by a show of hands.

3. The shareholders approved a resol ution to amend the Company’s 2004 Stock Option Plan to (a) further restrict the grant of options that may be made
under the 2004 Stock Option Plan and to other share compensation arrangements of the Company that may be entered into with non-executive directors of the
Company; (b) reserve for issuance an additional 1,000,000 Common Shares under the 2004 Stock Option Plan; and (c) specify that anendmentsto the provisions
governing amendment of the 2004 Stock Option Plan must be approved by the holders of Common shares. There were 27,856,056 Common Shares voted in favour
of the motion and there were 11,567,403 voted against the motion.



Item 6. Exhibits
Thefollowing exhibits are filed with this report:
Exhibit
Number Description of Exhibit
311 Certification of the Chief Executive Officer, pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.
312 Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) of the Exchange Act, as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.
321 Certification of the Chief Executive Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
322 Certification of the Chief Financial Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.
OPEN TEXT CORPORATION

Date: February 4, 2009
By: /9 JOHN SHACKLETON

John Shackleton
President and Chief Executive Officer

g PAUL MCFEETERS

Paul McFeeters
Chief Financial Officer
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Exhibit 31.1

CERTIFICATIONS

I, John Shackleton, certify that:

1 | have reviewed this Quarterly Report on Form 10-Q of Open Text Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant
and have:

)

b)

<)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which thisreport is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under the Company’s
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (theregistrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the
registrant’sinternal control over financial reporting; and

5. Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financia reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have asignificant rolein the registrant’sinternal control over
financial reporting.
Date: February 4, 2009 By: /s JOHN SHACKLETON

John Shackleton
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Paul McFeeters, certify that:

1 | have reviewed this Quarterly Report on Form 10-Q of Open Text Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3 Based on my knowledge, the financial statements, and other financial information included in thisreport, fairly present in al material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. Theregistrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant
and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which thisreport is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under the Company’s
supervision, to provide reasonabl e assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’sinternal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (theregistrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or isreasonably likely to materially affect, the
registrant’sinternal control over financial reporting; and

5. Theregistrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’sinternal control over
financial reporting.

Date: February 4, 2009 By: /s PAUL MCFEETERS

Paul McFeeters
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, ASADOPTED
PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Open Text Corporation (the Company) for the quarter ended December 31, 2008 as filed with the
Securities and Exchange Commission on the date hereof (the Report), |, John Shackleton, President and Chief Executive Officer of the Company, certify, pursuant
t0 18 U.S.C. (S) 1350, as adopted pursuant to (S) 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 4, 2009 By: /s/ JOHN SHACKLETON

John Shackleton
President and Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, ASADOPTED
PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Open Text Corporation (the Company) for the quarter ended December 31, 2008 as filed with the
Securities and Exchange Commission on the date hereof (the Report), |, Paul McFeeters, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C.
(S) 1350, as adopted pursuant to (S) 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) Theinformation contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 4, 2009 By: /9 PAUL MCFEETERS

Paul M cFeeters
Chief Financial Officer



