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SECTION ONE 

INTERPRETATION 

1.01 Definitions. - In the by-laws of the Corporation, unless the context otherwise 

requires: 
 

“Act” means the Canada Business Corporations Act, or any statute that may be 

substituted therefor, and the regulations to the Act, as from time to time amended; 
 

“appoint” includes “elect” and vice versa; 
 

“articles” means the articles attached to the certificate of continuance of the 

Corporation, as from time to time amended or restated; 
 

“board” means the board of directors of the Corporation; 
 

“by-laws” means this by-law and all other by-laws of the Corporation from time 

to time in force and effect; 
 

“Corporation” means the corporation continued under the Act by the said 

certificate to which the articles are attached, and named “Open Text Corporation”; 
 

“director” means a member of
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2.07 Divisions. - The board may cause the business and operations of the Corporation 

or any part thereof to be divided into one or more divisions upon such basis, including types of 

business or operations, geographical territories, product lines or goods or services, as may be 

considered appropriate in each case.  In connection with any such division the board or, subject 
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SECTION TWO 

BUSINESS OF THE CORPORATION 

2.01 Registered Office. - The registered office of the Corporation shall be in the 

province in Canada from time to time specified in the articles, and at such location therein 

initially as is specified in the notice thereof filed with the articles and thereafter as the board may 

from time to time determine. 
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to any direction by the board, the chief executive officer may authorize from time to time, upon
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SECTION THREE 

BORROWING AND SECURITY 

3.01 Borrowing Power. - Without limiting the borrowing powers of the Corporation 

as set forth in the Act, but subject to the articles, the board may from time to time on behalf of 

the Corporation, without authorization of the shareholders: 
 

(a) borrow money upon the credit of the Corporation; 
 

(b) issue, reissue, sell, pledge or hypothecate bonds, debentures, notes or other 

evidences of indebtedness or guarantee of the Corporation, whether secured or 

unsecured; 
 

(c) give a guarantee on behalf of the Corporation to secure performance of any 

present or future indebtedness, liability or obligation of any person; and 
 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 

currently owned or subsequently acquired real or personal, movable or 

immovable, property of the Corporation, including book debts, rights, powers, 

franchises and undertakings, to secure any such bonds, debentures, notes or other 

evidences of indebtedness or guarantee or any other present or future 

indebtedness, liability or obligation of the Corporation. 
 

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of 

exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the 

Corporation. 

 

3.02 Delegation. - Unless the articles of the Corporation otherwise provide, the board 

may from time to time delegate to a director, a committee of the board, or an officer of the 

Corporation any or all of the powers conferred on the board by section 3.01 to such extent and in 

such manner as the board may determine at the time of such delegation. 
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(i) as to each person whom the Nominating Shareholder proposes to nominate 

for election as a director, (A) the name, age, province or state, and country 

of residence of the person, (B) the principal occupation, business or 

employment of the person, both present and within the five years 

preceding the notice, (C) whether the person is a resident Canadian within 

the meaning of the Act, (D) the number of securities of each class of 
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(g) Power of the chair 
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“Associate”, when used to indicate a relationship with a specified person, 

shall mean (i) any body corporate or trust of which such person 

beneficially owns, directly or indirectly, voting securities carrying more 

than 10% of the voting rights attached to all voting securities of such body 

corporate or trust for the time being outstanding, (ii) any partner of that 

person, (iii) any trust or estate in which such person has a substantial 

beneficial interest or as to which such person serves as trustee or in a 

similar capacity, (iv) a spouse of such specified person, (v) any person of 

either sex with whom such specified person is living in conjugal 

relationship outside marriage or (vi) any relative of such specified person 

or of a person mentioned in clauses (iv) or (v) of this definition if that 

relative has the same residence as the specified person; 
 

“beneficially owns” or “beneficially owned” means, in connection with 

the ownership of shares in the capital of the Corporation by a person, (i) 

any such shares as to which such person or any of such person’s Affiliates 

or Associates owns at law or in equity, or has the right to acquire or 

become the owner at law or in equity, where such right is exercisable 

immediately or after the passage of time and whether or not on condition 

or the happening of any contingency or the making of any payment, upon 

the exercise of any conversion right, exchange right or purchase right 

attaching to any securities, or pursuant to any agreement, arrangement, 

pledge or understanding whether or not in writing; (ii) any such shares as 

to which such person or any of such person’s Affiliates or Associates has 

the right to vote, or the right to direct the voting, where such right is 

exercisable immediately or after the passage of time and whether or not on 

condition or the happening of any contingency or the making of any 

payment, pursuant to any agreement, arrangement, pledge or 

understanding whether or not in writing; (iii) any such shares which are 

beneficially owned, directly or indirectly, by a Counterparty (or any of 

such Counterparty’s Affiliates or Associates) under any Derivatives 

Contract (without regard to any short or similar position under the same or 

any other Derivatives Contract) to which such person or any of such
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4.07 Action by the Board. - The board shall manage, or supervise the management 

of, the business and affairs of the Corporation. The powers of the board may be exercised at a 

meeting (subject to sections 4.08 and 4.09) at which a quorum is present or by resolution in 

writing signed by all the directors entitled to vote on that resolution at a meeting of the board. 

Where there is a vacancy in the board, the remaining directors may exercise all the powers of the 

board so long as a quorum remains in office. 

 

4.08 Canadian Directors Present at Meetings. - Subject to the Act, the board shall 

not transact business at a meeting, other than filling a vacancy in the board, unless at least 25 

percent of the directors present are resident Canadians, or if the Corporation has fewer than four 

directors, at least one of the directors present is a resident Canadian, except where: 
 

(a) a resident Canadian director who is unable to be present approves in writing, or 

by telephonic, electronic or other communication facility, the business transacted 

at the meeting; and 
 

(b) the required number of resident Canadians would have been present had that 

director been present at the meeting. 

 

4.09 Meeting by Telephone. - Subject to the Act, if all the directors of the 

Corporation consent thereto generally or in respect of a particular meeting, a director may 

participate in a meeting of the board or of a committee of the board by means of a telephonic, 

electronic or other communication facility that permits all participants to communicate 

adequately with each other during the meeting, and a director participating in such a meeting by 

such means is deemed to be present at the meeting. Any such consent shall be effective whether 

given before or after the meeting to which it relates and may be given with respect to all 

meetings of the board and of committees of the board. 

 

4.10
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SECTION SIX 

OFFICERS
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7.05 
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8.06 Replacement of Share Certificates. - The board or any officer or agent 

designated by the board may direct the issue of a new share or other such certificate in lieu of 

and upon cancellation of a certificate that has been mutilated or in substitution for a certificate 

claimed to have been lost, destroyed or wrongfully taken on payment of such reasonable fee and 

on such terms as to indemnity, reimbursement of expenses and evidence of loss and of title as the 

board may from time to time prescribe, whether generally or in any particular case. 

 

8.07 Joint Shareholders. - If two or more persons are registered as joint holders of 

any share, the Corporation shall not be bound to issue more than one certificate in respect 

thereof, and delivery of such certificate to one of such persons shall be sufficient delivery to all 

of them. Any one of such persons may give effectual receipts for the certificate issued in respect 

thereof or for any dividend, bonus, return of capital or other money payable or warrant issuable 

in respect of such share. 

 

8.08 Deceased Shareholders. - In the event of the death of a holder, or of one of the 

joint holders, of any share, the Corporation shall not be required to make any entry in the 

securities register in respect thereof or to make any dividend or other payments in respect thereof 

except upon production of all such documents as may be required by law and upon compliance 

with the reasonable requirements of the Corporation and its transfer agents. 

 

8.09 Transfer Agents and Registrars. - The board may from time to time appoint one 

or more agents to maintain, in respect of each class of shares of the Corporation issued by it, a 

central securities register and one or more branch securities registers. Such a person may be 

designated as transfer agent or registrar according to the functions of such person and one person 

may be designated both registrar and transfer agent subject to any applicable stock exchange 

requirements. The board may at any time terminate such appointment. 

 

 
8.10 Record Dates. - The board may, within the prescribed period, fix in advance a 

date as the record date for the purpose of determining the shareholders: (a) entitled to receive 

notice of a meeting of shareholders; (b) entitled to vote at a meeting of shareholders; (c) entitled 

to receive payment of a dividend; or (d) for any other purpose, and, unless waived in accordance 

with the Act, notice of any such record date shall be given within the prescribed period in the 

manner provided in the Act. 

 

 
8.11 Electronic Book-Based or Other Non-Certificated Registered Positions. - For 

greater certainty, but subject to subsection (1) of section 49 of the Act, a registered shareholder 

may have his holdings of shares of the Corporation evidenced by an electronic, book-based, 

direct registration service or other non-certificated entry or position on the register of 

shareholders to be kept by the Corporation in place of a physical share certificate pursuant to a 

registration system that may be adopted by the Corporation, in conjunction with its transfer 

agent. This by-law shall be read such that a registered holder of shares of the Corporation 
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SECTION TEN 

MEETINGS OF SHAREHOLDERS 

10.01 Annual Meetings. - Subject to the Act, the board shall call an annual meeting of 

shareholders: (a) not later than 18 months after the Corporation comes into existence; and (b) 

subsequently, not later than 15 months after holding the last preceding annual meeting but no 

later than six months after the end of the Corporation’s preceding financial year. The annual 

meeting of shareholders shall be held for the purpose of considering the financial statements and 

reports required by the Act to be placed before the annual meeting, electing directors, appointing 

auditors and for the transaction of such other business as may properly be brought before the 

meeting. 

 

10.02 Special Meetings. - The board shall have power to call a special meeting of 

shareholders at any time. 

 

10.03 Place of Meetings. - Meetings of shareholders shall be held at the registered 

office of the Corporation or elsewhere in Canada if the board shall so determine. A meeting of 

shareholders may be held at a place outside Canada if the place is specified in the articles or all 

the shareholders entitled to vote at the meeting agree that the meeting is to be held at that place. 

A shareholder who attends a meeting of shareholders held outside Canada is deemed to have 

agreed to it being held outside Canada except when the shareholder attends the meeting for the 

express purpose of objecting to the transaction of any business on the grounds that the meeting is 

not lawfully held. A meeting held pursuant to section 10.05 shall be deemed to be held at the 

place where the registered office of the Corporation is located. 

 

10.04 Participation in Meeting by Electronic Means. - Any person entitled to attend 

a meeting of shareholders may participate in the meeting, in accordance with the Act, by means

of. 
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attend and act as the shareholder’s representative at the meeting in the manner and to the extent 

authorized and with the authority conferred by the proxy. A proxy shall be in writing executed 

by the shareholder or the shareholder’s attorney authorized in writing and shall conform with the 

requirements of the Act. The Corporation shall recognize any individual authorized by a 

resolution of the directors or governing body of a body corporate or association to represent it at 

a meeting of shareholders and such individual may exercise on the shareholder’s behalf all the 

powers it could exercise if it were an individual shareholder. The authority of such an individual 

shall be established by depositing with the Corporation a certified copy of such resolution, or in 

such other manner as may be satisfactory to the secretary of the Corporation or the chair of the 
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SECTION ELEVEN 

NOTICES 

11.01 Method of Giving Notices. - Any notice (which term includes any 

communication or document) to be given (which term includes sent, delivered or served) pursuant 

to the Act, the articles, the by-laws or otherwise to a shareholder, director, officer, auditor or 

member of a committee of the board shall be sufficiently given, subject to any provisions in the 

Act regarding certain





29  

 

SECTION TWELVE 

EFFECTIVE DATE AND REPEAL 

12.01 Effective Date. - Subject to its being confirmed by the shareholders, this by-law 

shall come into force when made by the board in accordance with the Act. 

 

12.02 Repeal. - All previous by-laws of the Corporation are repealed as of the coming 

into force of this by-law. Such repeal shall not affect the previous operation of any by-law so 

repealed, or affect the validity of any act done or right, privilege, obligation or liability acquired 

or incurred under, or the validity of any contract or agreement made pursuant to, or the validity 

of any articles (as defined in the Act) or predecessor charter documents of the Corporation 

obtained pursuant to, any such by-law prior to its repeal. All officers and persons acting under 

any by-law so repealed shall continue to act as if appointed under the provisions of this by-law 

and all resolutions of the shareholders or the board or a committee of the board with continuing 

effect passed under any repealed by-law shall continue to be good and valid except to the extent 

inconsistent with this by-law and until amended or repealed. 
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