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OPEN TEXT CORPORATION

275 Frank Tompa Drive

Waterloo, Ontario, Canada N2L0A1

(519) 888-7111

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Open Text, Inc.

100 Tri-State, International Parkway, 3vd Floor

Lincolnshire, IL 60069

(847) 267-9330

(Name, address, including zip code, and telephone number, including area code, of agent for service)

David Brown
McKenna Long & Aldridge LLP
303 Peachtree Street
Atlanta, Georgia 30308

(404) 527-4000

Copies to:

Brian K. Beard
Michael S. Ringler
Wilson Sonsini Goodrich & Rosati, PC
900 South Capital of Texas Highway
Las Cimas IV, Fifth Floor
Austin, Texas 78746

(512) 338-5400

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effectiveness of this registration statement and the

satisfaction or waiver of all other conditions under the merger agreement described herein.

If the securities being registered on this form are to be offered in connection with the formation of a holding company and there is compliance with General

Instruction G, check the following box. ~

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities

Act registration statement number of the earlier effective registration statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.
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Indicate by a check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definition of large accelerated filer, accelerated filer, and smaller reporting company in Rule 12b-2 of the Exchange Act (Check one):

Large accelerated filer x Accelerated filer ~
Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. OPEN
TEXT MAY NOT ISSUE THE COMMON STOCK TO BE ISSUED IN CONNECTION WITH THE TRANSACTIONS DESCRIBED
IN THIS PROXY STATEMENT/PROSPECTUS UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION IS EFFECTIVE. THIS PROXY STATEMENT/PROSPECTUS IS NEITHER AN OFFER TO SELL
THESE SECURITIES, NOR A SOLICITATION OF AN OFFER TO BUY THESE SECURITIES, IN ANY STATE WHERE THE
OFFER OR SALE IS NOT PERMITTED. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

SUBJECT TO COMPLETION, DATED JUNE 17, 2009

VIGNETTE CORPORATION
1301 South MoPac Expressway
Austin, Texas 78746
Dear Stockholder:

We are pleased to deliver the enclosed proxy statement/prospectus relating to the proposed acquisition of Vignette Corporation by Open Text
Corporation.

You are cordially invited to attend a special meeting of stockholders of Vignette, which will be held on July 21, 2009, beginning at 9:00 a.m.
local time, at the Inter-Continental Stephen F. Austin Hotel, 701 Congress Avenue, Austin, Texas 78701. At the special meeting, Vignette
stockholders will be asked to adopt and approve the merger agreement that Vignette has entered into with Open Text and Scenic Merger Corp.,
an indirect wholly-owned subsidiary of Open Text, and the transactions contemplated thereby. If the merger agreement is adopted and approved
and the transactions contemplated thereby are approved, and the other conditions in the merger agreement are satisfied or waived, Open Text
will acquire Vignette, and each share of outstanding common stock of Vignette will be converted into the right to receive $8.00 in cash without
interest and 0.1447 shares of Open Text common stock.

The shares of Open Text common stock to be issued in the merger are listed on the Nasdaq Global Select Market under the symbol OTEX and
on the Toronto Stock Exchange under the symbol OTC. On June 16, 2009, the closing sale price of Open Text common stock was $35.79 per
share.

AFTER CAREFUL CONSIDERATION, VIGNETTE BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINED THAT THE MERGER IS FAIR TO AND IN THE BEST INTERESTS
OF VIGNETTE AND ITS STOCKHOLDERS AND RECOMMENDS THAT YOU VOTE FOR ADOPTIAND APPROVAL OF THE MERGER AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED THEREBY AND VOTE FOR THBJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY, TO SOLICIT ADDITIONAL PROXIES IN FAVOR OF THE
ADOPTION AND APPROVAL OF THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY.

The accompanying proxy statement/prospectus provides a detailed description of the merger agreement and the proposed merger. We urge you
to read the enclosed materials closely. Please pay particular attention to the Risk Factors beginning on page 28 for a discussion of risks
related to the merger.

Your vote is important. Because adoption and approval of the merger agreement and the transactions contemplated thereby require the
affirmative vote of holders of at least a majority of the outstanding shares of Vignette common stock, a failure to vote will have the same
effect as a vote against the merger. WHETHER OR NOT YOU INTEND TO VOTE IN PERSON AT THE SPECIAL MEETING, PLEASE COMPLETE, SIGN AND DATE THE
ENCLOSED PROXY CARD, AND RETURN IT IN THE ENCLOSED ENVELOPE OR SUBMIT YOUR PROXY OVER THE INTERNET OR BY TELEPHONE BY FOLLOWING THE
INSTRUCTIONS ON THE ENCLOSED PROXY CARD AS SOON AS POSSIBLE. Giving your proxy now will not affect your right to vote in person if you wish to
attend the special meeting and vote personally.

Sincerely,
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Michael A. Aviles
President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved the Open Text
common stock to be issued in the merger or determined if this document is truthful or complete. Any representation to the contrary is a
criminal offense.

This document is dated June , 2009 and is first being mailed to stockholders on or about June , 2009.
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VIGNETTE CORPORATION
1301 South MoPac Expressway
Austin, Texas 78746
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To the Stockholders of Vignette Corporation:

NOTICE IS HEREBY GIVEN that a special meeting of Vignette stockholders will be held on July 21, 2009, beginning at 9:00 a.m. local time,
at the Inter-Continental Stephen F. Austin Hotel, 701 Congress Avenue, Austin, Texas 78701 for the following purpose:

1. To consider and vote upon a proposal to adopt and approve the Agreement and Plan of Merger by and among Open Text Corporation, referred
to herein as Open Text, Scenic Merger Corp., an indirect wholly-owned subsidiary of Open Text, and Vignette, dated as of May 5, 2009, and the
transactions contemplated thereby;

2. To approve a proposal to adjourn the special meeting, if necessary, to solicit additional proxies in favor of the adoption and approval of the
merger agreement and the transactions contemplated thereby; and

3. With discretionary authority, upon such other matters as may properly come before the special meeting and any adjournment or postponement
of the special meeting.

The proposed merger is described in more detail in the accompanying proxy statement/prospectus, which you should read carefully in its entirety
before voting. A copy of the merger agreement is attached as Appendix A to the proxy statement/prospectus.

Only Vignette stockholders of record at the close of business on June 17, 2009 are entitled to notice of and to vote at the special meeting. A
majority of the shares of Vignette common stock outstanding on the record date must be voted in favor of the adoption and approval of the
merger agreement and the transactions contemplated thereby in order for the merger to be completed. A majority of the shares represented at the
meeting in person or by proxy must be voted in favor of any adjournment of the special meeting, if necessary, to solicit additional proxies in
favor of the adoption and approval of the merger agreement and the transactions contemplated thereby.

All Vignette stockholders are cordially invited to attend the special meeting. However, we encourage you to vote by proxy so that your shares
will be represented and voted at the meeting even if you cannot attend. Of course, voting by proxy will not prevent you from voting in person at
the meeting. Your failure to vote your shares is the same as voting against the proposal to adopt and approve the merger agreement and the
transactions contemplated thereby. Your failure to vote your shares will not affect the outcome of any proposal to adjourn the special meeting, if
necessary, to solicit additional proxies in favor of the adoption and approval of the merger agreement and the transactions contemplated thereby,
but will reduce the number of votes required to approve such proposal.

AFTER CAREFUL CONSIDERATION, THE BOARD OF DIRECTORS OF VIGNETTE HAS UNANIMOUSLY DETERMINED THAT THE MERGER IS FAIR AND IN THE BEST
INTERESTS OF VIGNETTE AND ITS STOCKHOLDERS AND IT RECOMMENDS THAT YOU VOTE FOR THBOPTION AND APPROVAL OF THE MERGER AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED THEREBY AND TO VOTE FOR THBJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY, TO SOLICIT ADDITIONAL
PROXIES IN FAVOR OF THE ADOPTION AND APPROVAL OF THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY.

By Order of the Board of Directors:
Bryce M. Johnson, Secretary
Austin, Texas

June , 2009
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ADDITIONAL INFORMATION

The accompanying proxy statement/prospectus incorporates important business and financial information about Open Text Corporation, referred
to herein as Open Text, and Vignette Corporation, referred to herein as Vignette, from other documents that are not included in, or delivered
with, the proxy statement/prospectus.

Open Text will provide you with copies of such documents relating to Open Text (excluding all exhibits unless Open Text has specifically
incorporated by reference an exhibit in this proxy statement/prospectus), without charge, upon written or oral request to:

Open Text Corporation
Attn: Corporate Secretary
275 Frank Tompa Drive
Waterloo, Ontario, Canada N2L0A1
(519) 888-7111

Vignette will provide you with copies of such documents relating to Vignette (excluding all exhibits unless Vignette has specifically
incorporated by reference an exhibit in this proxy statement/prospectus), without charge, upon written or oral request to:

Vignette Corporation
Attn: Corporate Secretary
1301 South MoPac Expressway
Austin, Texas 78746
(512) 741-4300

If you would like to request documents, Open Text or Vignette must receive your request by July 14, 2009 (which is five business days
prior to the date of the special meeting) in order to ensure that you receive them prior to the special meeting. See Where You Can Find
More Information beginning on page 114.

Index to Financial Statements 7



Edgar Filing: OPEN TEXT CORP - Form S-4/A

Table of Conten
Index to Financial men

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE MERGER
SUMMARY TERM SHEET

Information about the Parties to the Merger

Special Meeting of Vignette Stockholders

Stockholder Vote Required

The Merger

Recommendation of Vignette s Board of Directors

Fairness Opinion of J.P. Morgan

Interests of Vignette s Executive Officers and Directors in the Merger
Material United States Federal Income Tax Consequences of the Merger
Accounting Treatment

Regulatory Approvals Required for the Merger

Appraisal Rights

What Vignette Stockholders Will Receive in the Merger

What Holders of Vignette Stock Options and Other Equity-Based Awards Will Receive in the Merger
Procedures for Exchanging Vignette Common Stock Certificates
Fractional Shares

Representations and Warranties

Acquisition Proposals by Third Parties

Conditions to Completion of the Merger

Termination of the Merger Agreement and Termination Fee

Voting Agreements

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF OPEN TEXT

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF VIGNETTE

SUMMARY UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL DATA
COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE INFORMATION
COMPARATIVE MARKET PRICE INFORMATION

RISK FACTORS

General Risks Relating to the Proposed Merger
Risks Relating to Open Text s Business
Risks Relating to Vignette s Business

VIGNETTE SPECIAL MEETING

Date. Time and Place of the Special Meeting
Matters for Consideration

Board of Directors Recommendation
Record Date

Shares Beneficially Owned by Directors and Executive Officers
Quorum and Vote Required

Adjournment and Postponement

Voting of Proxies

How to Revoke a Proxy

Solicitation of Proxies and Expenses

Vignette Stock Certificates
Assistance

Index to Financial Statements



Edgar Filing: OPEN TEXT CORP - Form S-4/A

Table of Conten

Index to Financial men

Page
THE MERGER 59
Background of the Merger 59
Vignette s Reasons for the Merger 65
Recommendation of the Vignette Board of Directors 67
Opinion of Vignette s Financial Advisor 68
Open Text s Reasons for the Merger 73
Interests of Vignette s Executive Officers and Directors in the Merger 74
Material United States Federal Income Tax Consequences of the Merger 76
Accounting Treatment 78
Regulatory Approvals Required for the Merger 78
Delisting and Deregistration 79
Quotation on the NASDAQ Global Select Market 79
Appraisal Rights 79
TERMS OF THE MERGER AGREEMENT 82
Structure 82
Completion of the Merger 82
Merger Consideration 82
Adjustment to Merger Consideration 84
Fractional Shares 84
Representations and Warranties 84
Covenants Under the Merger Agreement 87
Acquisition Proposals By Third Parties 89
Other Agreements 90
Conditions to Completion of the Merger 93
Employee Benefit Plans 94
Vignette s Stock Plans 94
Termination of the Merger Agreement and Termination Fee 94
Amendment., Extension and Waiver 95
Expenses 96
Management and Operations Following the Merger 96

Index to Financial Statements 9



