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Micro Focus International Limited

Strategic report for the year ended 30 June 2025

The Directors presents the strategic report of Micro Focus International Limited (the “Company”) for the
financial year ended 30 June 2025. The comparatives are for the financial year ended 30 June 2024.

Business review and principal activities

As at 30 June 2025, the Company acts as an intermediate holding company within the OpenText Group (the
"Group"). .

As at 30 June 2025 and 30 June 2024, the Company's immediate parent company was Open Text UK Holding
Limited and the ultimate parent company is Open Text Corporation, Canada.

Results

During the financial year, the Company declared a dividend of $1,204.3m (2024:$Nil) to Open Text UK Holding
Limited and the Company did not receive any dividend (2024: $Nil).

During the financial year, provision for impairment against investment in subsidiaries recorded in the financial
statements was $176.8m (2024: $559.8m).

The loss for the financial year was $183.9m (2024: $563.0m). The total of the shareholders' funds were
$5,326.3m (2024: $6,714.5m).

Key Performance Indicators (“KPls”)

Given the Company is an intermediate holding company, the Company's Directors are of the opinion that an
analysis using KPI's is not necessary for an understanding of the development, performance or position of the
business.

Principal risks and uncertainties )

From the perspective of the Company, the principal risks and uncertainties are integrated in the principal risks
of the Group and are not managed separately. The principal risks and uncertainties of the Group, which include
those of the Company, have been identified in the following categories - Products, Sales/Go-To-Market Models,
Competition, Employees and Culture, IT systems and Information, Business Strategy and Change
Management, Legal and Regulatory Compliance, Intellectual Property and Treasury, Tax, Macro-economic
Environment, Cyber Security and Internal Controls over financial reporting. The Group has policies in place and
a risk management framework to help mitigate those risks.

These principal risks and the risk management framework are described in the OpenText Annual Report for the
financial year ended 30 June 2025.

Financial risk management
The Company’s activities expose it to a number of financial risks including foreign exchange risk, liquidity risk
and credit risk.

Foreign exchange risk:

The Company’s activities expose it primarily to the financial risks of changes in foreign currency exchange
rates. The ultimate parent company manages foreign exchange risk primarily at a group level rather than the
subsidiary level. At a group level, derivative financial instruments are used to reduce net exposure to currency
exchange rate fluctuations.



Micro Focus International Limited

Strategic report for the year ended 30 June 2025 (continued)

Financial risk management (continued)

Liquidity risk:

In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and future
developments, the Company uses funds from related Group undertakings which have sufficient cash balances
for this purpose.

Credit risk:

The Company’s principal financial assets are bank balances, cash and intercompany receivables. The credit
risk on liquid funds is limited because the counterparties are banks with high credit ratings assigned by
international credit-rating agencies.

The credit risk on intercompany receivables is not deemed significant as the Company’s exposure is with Group
companies which have significant financial reserves.

Section 172 statement

In accordance with Section 172 of the Companies Act 2006, the board has a duty to promote the success of the
Company for the benefit of its members as a whole.

In doing so, it must have regard to the matters set out in Section 172(1)(a) to (f) of the Companies Act 2006,
including the interests of the Company’s employees, its business relationships with suppliers and customers,
and the impact of its operations on communities and the environment ("s172 Matters"). From the perspective of
the Company, the Company’s s172 Matters are integrated with the Group and are not managed separately.

The Group is an international company that delivers mission-critical solutions on a global basis and across
industries. The Directors act in good faith to promote the success of the Company for the benefit of its
members.

The Group is committed to "Total Growth", meaning the Group strives towards delivering value through organic
initiatives, innovations and acquisitions. The Group believes that a total growth strategy will ultimately drive cash
flow growth, which will further help fuel innovation, broaden go to market distribution, and identify and execute
strategic acquisitions.

The Group is well positioned to expand its product portfolio, improve innovation and grow organically, which
helps the Group to meet long-term growth targets.

The Group considers the experience and knowledge of its employees to be an essential part of a successful
business. Therefore, the Group continuously invests in the education and professional development of their
employees.

The Group aspires to establish relationships with its suppliers, customers and all stakeholders that build trust,
convey mutual respect and support efforts to create shared value. The Group holds innovation labs, customer
advocacy programs, product advisory council and user groups, monthly e-newsletters, and recognition
programs. The Group has continual dialogue with suppliers promoting fair agreements and supporting supply
chain efficacy.



Micro Focus International Limited

Strategic report for the year ended 30 June 2025 (continued)

Section 172 statement (continued)

The Group's customer base consists of Global 10,000 companies, enterprise companies, public sector
agencies, mid-market companies, small and mid-size businesses and direct consumers. Being responsible for
critical information infrastructure, it has been the Group's job to ensure its customers’ systems and processes
can handle the changing reality of today, while continuing to develop solutions to address the problems of
tomorrow. The Group's customers enjoy choice and flexibility in their path to digital transformation with solutions
that can be run on a combination of public and private clouds, managed services and off-cloud solutions. With a
focus on world-class information, management technologies and services, the Group continues to innovate and
provide customers with the capabilities they need to build resilient businesses and become tomorrow’s
disruptors.

As a tech industry leader, the Group has both an obligation and an opportunity to take action to mitigate its
environmental impact and help its customers do the same. The Group has recently reaffirmed its commitment
to the Ten Principles of the United Nations Global Compact, and the Group is continually integrating these
principles into its business strategy, culture, and operations. This includes setting goals for improvements to its
environmental performance and helping its customers to improve its environmental performance by enabling
modern work, digitising paper-based processes and creating greater visibility into supply chains so that
purchasing decisions can be based on ethical and sustainability ratings.

It is the Group's policy to conduct all business in an honest and ethical manner by acting professionally, fairly
and with integrity in all their business dealings and relationships. This is emphasised in their policies developed
in areas such as ethical trading and financial crime, covering anti-bribery, anti-corruption and anti-tax evasion
initiatives.

Future Developments
The Company will continue to act as an intermediate holding company within the Group. The activities of the
Company are expected to remain unchanged in the foreseeable future.

Signed on behaif of the board by:

/ Ehristian Waida

Director
Date: 9 March 2026

420 Thames Valley Park Drive
Thames Valley Park

Reading, Berkshire

RG6 1PT



Micro Focus International Limited

Directors' report for the year ended 30 June 2025

Statement of Directors' responsibility

The Directors are responsible for preparing the Strategic Report, Director's report and the financial statements
in accordance with applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
Directors have elected to prepare the financial statements in accordance with UK accounting standards (UK
Generally Accepted Accounting Practice), including Financial Reporting Standard 101 - Reduced Disclosure
Framework (FRS 101). ‘

Under company law the Directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that
period/year. In preparing these financial statements, the Directors are required to:

* select suitable accounting policies and then apply them consistently;

* make judgements and estimates that are reasonable and prudent;

* state whether applicable UK accounting standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

* assess the Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern; and

* use the going concern basis of accounting unless they either intend to liquidate the Company or to cease
operations or have no realistic alternative but to do so.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company’s transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financial statements comply with the Companies Act 2006. They
are responsible for such internal control as they determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error, and have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the Company
and to prevent and detect fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the corporate and financial information
included on the Company’s website. Legislation in the UK governing the preparation and dissemination of
financial statements may differ from legislation in other jurisdictions.

The Directors present the report and audited financial statements of the Company for the financial year ended
30 June 2025.

Strategic report

In accordance with Section 414C(11) of the Companies Act 2006, the following information has been included

in the Company’s strategic report which would otherwise be required by Schedule 7 of the “Large and Medium-

sized Companies and Groups (Accounts and Reports) Regulations 2008” to be contained in the Director's

report:

* The financial risk management objectives and policies of the Company and exposure of the Company to
risk in relation to the use of financial instruments; and

¢ Future developments of the Company.



Micro Focus International Limited

Directors' report for the year ended 30 June 2025 (continued)

Directors

The Directors who served the Company during the financial year are as follows:
Christian Waida (appointed on 31 January 2023)
Mark Kenneth Wilkinson (appointed on 31 January 2023)

No Directors had any interest in the shares of the Company.

Employees
There were no employees during the financial year (2024: Nil).

Directors’ indemnities
The Group maintains liability insurance for the Company's Directors and Officers. This is considered as a
qualifying third party indemnity provision as per the Companies Act 2006.

Registered office
The registered office of the Company is 420 Thames Valley Park Drive, Thames Valley Park, Reading,
Berkshire, RG6 1PT.

Branches
The Company has no branches outside the UK.

Research and development
The Company did not engage in any research and development activities during the financial year (2024: $Nil).

Political and charitable contributions
During the financial year the Company made no charitable or political donations (2024: $Nil).

Dividends
During the financial year, the Company declared a dividend of $1,204.3m (2024:3Nil) to Open Text UK Holding
Limited and the Company did not receive any dividend (2024: $Nil).

Going concern

The Company operates as an intermediate holding company for the Group, holding investments in
subsidiaries. The Company meets its day-to-day capital requirements through its intra-group funding
arrangements. '

Through the Company’s ownership of certain subsidiaries in the Group, the Company has indirect ownership of
the external cash flows of the group of companies it directly/indirectly owns. After considering the results of
relevant cash flows assessments, the Directors believe that preparing the financial statements on the going
concern basis is appropriate as they consider that the Company has adequate resources to continue in
operational existence for at least 12 months from the date of the financial statements.



Micro Focus International Limited

Directors' report for the year ended 30 June 2025 (continued)

Going concern (continued)

There is no intention to dissolve the Company. There is reasonable assurance that the Company will be able to
meet its obligations as they fall due. As such these financial statements have been prepared on a going
concern basis.

Disclosure of information to the auditor

At the date of approving this report the Directors are not aware of any relevant audit information, being
information needed by the auditor in connection with preparing its report, of which the auditor is unaware. The
Directors have taken all the steps that they ought to have taken as Directors to make themselves aware of any
relevant audit information and to establish that the Company’s auditor is aware of that information.

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and KPMG
LLP will therefore continue in office.

Signed on behalf of the board by:

AN

Christian Waida

Director

420 Thames Valley Park Drive
Thames Valley Park

Reading, Berkshire

RG6 1PT

Date: 9 March 2026



Independent Auditor's Report to the Members of Micro Focus International Limited

Opinion
We have audited the financial statements of Micro Focus International Limited (“the Company”) for the year ended

30 June 2025 which comprise the Statement of Comprehensive income, the Balance Sheet, the Statement of
Changes in Equity and related notes, including the accounting policies in note 3.

In our opinion the financial statements:

* give a true and fair view of the state of the Company’s affairs as at 30 June 2025 and of its loss for the year
then ended;

* have been properly prepared in accordance with UK accounting standards, including FRS 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland ; and

« have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable
law. Our responsibilities are described below. We have fulfilled our ethical responsibilities under, and are
independent of the Company in accordance with, UK ethical requirements including the FRC Ethical Standard. We
believe that the audit evidence we have obtained is a sufficient and appropriate basis for our opinion.

Going concern

The Directors have prepared the financial statements on the going concern basis as they do not intend to liquidate
the Company or to cease its operations, and as they have concluded that the Company’s financial position means
that this is realistic. They have also concluded that there are no material uncertainties that could have cast
significant doubt over its ability to continue as a going concern for at least a year from the date of approval of the
financial statements (“the going concern period”).

In our evaluation of the Directors’ conclusions, we considered the inherent risks to the Company’s business model
and analysed how those risks might affect the Company’s financial resources or ability to continue operations over
the going concern period.

Our conclusions based on this work:

* we consider that the directors’ use of the going concern basis of accounting in the preparation of the financial
statements is appropriate;

* we have not identified, and concur with the directors’ assessment that there is not, a material uncertainty
related to events or conditions that, individually or collectively, may cast significant doubt on the Company's
ability to continue as a going concern for the going concern period.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes
that are inconsistent with judgements that were reasonable at the time they were made, the above conclusions are
not a guarantee that the Company will continue in operation.

Fraud and breaches of laws and regulations — ability to detect

Identifying and responding to risks of material misstatement due to fraud

To identify risks of material misstatement due to fraud (“fraud risks”) we assessed events or conditions that could
indicate an incentive or pressure to commit fraud or provide an opportunity to commit fraud. Our risk assessment
procedures included enquiring of directors and inspection of policy documentation as to the Open Text
Corporation’s policies and procedures to prevent and detect fraud that apply to this company as well as enquiring
whether the directors have knowledge of any actual, suspected or alleged fraud.



Independent Auditor's Report to the Members of Micro Focus International Limited
(continued)

Fraud and breaches of laws and regulations — ability to detect (continued)

Identifying and responding to risks of material misstatement due to fraud (continued)

As required by auditing standards, we perform procedures to address the risk of management override of controls,
in particular the risk that management may be in a position to make inappropriate accounting entries. On this audit
we do not believe there is a fraud risk related to revenue recognition because there are no revenue transactions.
We did not identify any additional fraud risks.

We performed procedures including:

* Identifying journal entries and other adjustments to test based on risk criteria and comparing the identified
entries to supporting documentation. These included those posted to unusual accounts, seldom-used accounts
and those posted after the closing of primary books for the year end; and

+ Reading Board meeting minutes.

Identifying and responding to risks of material misstatement related to compliance with laws and regulations

We identified areas of laws and regulations that could reasonably be expected to have a material effect on the
financial statements from our general commercial and sector experience and through discussion with the directors
(as required by auditing standards), and discussed with the directors the policies and procedures regarding
compliance with laws and regulations.

The Company is subject to laws and regulations that directly affect the financial statements including financial
reporting legislation (including related companies legislation), distributable profits legislation and taxation legislation
and we assessed the extent of compliance with these laws and regulations as part of our procedures on the
related financial statement items.

This Company, as a holding company, is not subject to other laws and regulations where the consequences of non-
compliance could have a material effect on amounts or disclosures in the financial statements.

Context of the ability of the audit to detect fraud or breaches of law or regulation

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some
material misstatements in the financial statements, even though we have properly planned and performed our
audit in accordance with auditing standards. For example, the further removed non-compliance with laws and
regulations is from the events and transactions reflected in the financial statements, the less likely the inherently
limited procedures required by auditing standards would identify it.

In addition, as with any audit, there remained a higher risk of non-detection of fraud, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal controls. Our audit
procedures are designed to detect material misstatement.

We are not responsible for preventing non-compliance or fraud and cannot be expected to detect non-compliance
with all laws and regulations.

Strategic report and Director's report
The Directors are responsible for the strategic report and the Directors’ report. Our opinion on the financial
statements does not cover those reports and we do not express an audit opinion thereon.

10



Independent Auditor's Report to the Members of Micro Focus International Limited
(continued)

Strategic report and Director's report (continued)

Our responsibility is to read the strategic report and the Directors’ report and, in doing so, consider whether, based
on our financial statements audit work, the information therein is materially misstated or inconsistent with the
financial statements or our audit knowledge. Based solely on that work:

. we have not identified material misstatements in the strategic report and the Directors’ report;

* in our opinion the information given in those reports for the financial year is consistent with the financial
statements; and

« in our opinion those reports have been prepared in éccordance with the Companies Act 2006.

Matters on which we are required to report by exception
Under'the Companies Act 2006 we are required to report to you if, in our opinion:

* adequate accounting records have not been kept, or returns adequate for our audit have not been received
from branches not visited by us; or

« the financial statements are not in agreement with the accounting records and returns; or
« certain disclosures of Directors’ remuneration specified by law are not made; or
« we have not received all the information and explanations we require for our audit;

We have nothing to report in these respects.

Directors’ responsibilities

As explained more fully in their statement set out on page 6, the Directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view; such internal control as they
determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error; assessing the Company's ability to continue as a going concern, disclosing, as
applicable, matters related to going concern; and using the going concern basis of accounting unless they either
intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue our opinion in an auditor’s report.

Reasonable assurance is a high level of assurance but does not guarantee that an audit conducted in accordance
with 1ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of the financial statements.

A  fuller description of our responsibilites is provided on the FRC's website at
www.frc.org.uk/auditorsresponsibilities.

11



Independent Auditor's Report to the Members of Micro Focus International Limited

(continued)

The pUrpose of our audit work and to whom we owe our responsibilities

This report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the Company's members
those matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company and the Company’s

members, as a body, for our audit work, for this report, or for the opinions we have formed.

fom

Mounessen Ramsamy (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants
Saltire Court

20 Castle Terrace
Edinburgh

EH1 2EG

United Kingdom

Date : 11 March 2026
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Micro Focus International Limited

Statement of comprehensive income
For the year ended 30 June 2025

Year ended Year ended

30 June 2025 30 June 2024

Notes $m $m

Administrative expenses (177.2) (562.9)
Operating loss 5 (177.2) {562.9)
Interest receivable and similar income 7 . 0.1 -
Loss on ordinary activities before taxation (177.1) (562.9)
Taxation on ordinary activities 8 (6.8) (0.1)
Loss for the financial year (183.9) (563.0)
Total comprehensive expense for the financial year (183.9) (563.0)

All amounts relate to continuing activities

The accompanying notes on pages 16 to 26 form an integral part of these financial statements.

13



Micro Focus International Limited

Balance sheet
As at 30 June 2025

As at As at
30 June 2025 30 June 2024
Note $m $m
Fixed assets
Investments in Group undertakings 9 2,353.9 2,630.7
Debtors: amounts falling due after one year 10 2,963.7 4,170.6
5,317.6 6,701.3
Current assets
Debtors: amounts falling due within one year 11 9.0 13.6
Cash at bank and in hand 0.8 0.3
9.8 13.9
Current liabilities
Creditors: amounts falling due within one year (1.1) (0.7)
Net current assets 8.7 13.2
Total assets less current liabilities 5,326.3 6,714.5
Capital and reserves
Called up share capital 13 - 3,290.8
Share premium account : 14 - 52.0
Capital redemption reserve - -
Retained earnings ' 5,326.3 3,371.7

Total shareholders' funds 5,326.3 6,714.5

The notes on pages 16 to 26 are an integral part of these financial statements.

The financial statements on pages 13 to 26 were approved by the Board of Directors and signed on its
behalf py:

Christian Waida
Director

Date: 9 March 2026

Company registration: 05134647
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Micro Focus International Limited

Statement of changes in equity
For the year ended 30 June 2025

As at 1 July 2023

Loss for the financial year ended 30 June 2024

Total comprehensive loss for the financial year ended 30 June 2024
Transfer of capital redemption reserve*

Total transactions with owners, recognised directly in equity
Balance as at 30 June 2024

As at 1 July 2024
Loss for the financial year ended 30 June 2025

Total comprehensive loss for the financial year ended 30 June 2025

Share capital and share premium reduction**
Dividend paid

Total transactions with owners, recognised directly in equity

Balance as at 30 June 2025

The notes on pages 16 to 26 are an integral part of these financial statements.

Capital
Called-up Share redemption Retained Total
share capital premium reserve' earnings shareholders' funds
$m $m $m $m $m
3,290.8 52.0 2,485.0 1,449.7 7,2717.5

- - - (563.0) (563.0)

- - - (563.0) (563.0)

- - (2,485) 2,485 -

- - (2,485) 2,485 -
3,290.8 52.0 - 3,371.7 6,714.5
3,290.8 52.0 - 3,3711.7 6,714.5

- - - (183.9) (183.9)

- - - (183.9) (183.9)
(3,290.8) (52.0) - 3,342.8 -

- - - (1,204.3) (1,204.3)
(3,290.8) (52.0) - 2,138.5 {1,204.3)

- - - 5,326.3 5,326.3

' The capital redemption reserve, a non-distributable reserve, was created as a result of returns of value in prior periods.

* On 14 September 2023, the Company implemented a reduction to its capital redemption reserve from $2,485.0m to $Nil. The amount by which the capital redemption reserve

account was reduced was credited to a reserve of the Company.

** On 26 September 2024, the Company cancelled 25,809,786,905 ordinary shares of GBP 0.10 each as well as all sums standing to the credit of its share premium account at

the time.
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Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

General information

Micro Focus International Limited ("the Company”) is a private company limited by shares, incorporated and
domiciled in England and Wales. The registration number of the Company is 05134647 and the address of its
registered office is 420 Thames Valley Park Drive, Thames Valley Park, Reading, Berkshire, RG6 1PT. The
principal activity of the Company continues to be that of a holding company.

Statement of compliance

The Company's financial statements have been prepared in compliance with UK accounting standards,
including Financial Reporting Standard 102, the financial reporting standard applicable in the UK and the
Republic of Ireland (“FRS 102”), and the Companies Act 2006.

The functional and presentation currency of these financial statements is US Dollar ("USD" or "$"). All the
amounts in the financial statements have been rounded to the nearest $1,000,000 with one decimal point.

Summary of significant accounting policies

The basis of preparation and the principal accounting policies adopted in the preparation of the Company's
financial information are set out below. These policies have been applied consistently to all financial years
presented.

(a) Basis of preparation

The Company's financial statements have been prepared on a going concern basis under the historical cost
convention and in accordance with the Companies Act 2006 and all applicable UK accounting standards.

The preparation of financial statements in conformity with FRS 102 requires the use of certain critical accounting
estimates. It also requires management to exercise its judgement in the process of applying the Company's
accounting policies. The areas involving a higher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the financial statements, are disclosed in note 4.

{b) Going concern

The Company operates as an intermediate holding company for the Group, holding investments in subsidiaries.
The Company meets its day-to-day capital requirements through its intra-group funding arrangements.

Through the Company’s ownership of certain subsidiaries in the Group, the Company has indirect ownership of
the external cash flows of the group of companies it directly/indirectly owns. After considering the results of
relevant cash flows assessments, the Directors believe that preparing the financial statements on the going
concern basis is appropriate as they consider that the Company has adequate resources to continue in
operational existence for at least 12 months from the date of the financial statements.

There is no intention to dissolve the Company. There is reasonable assurance that the Company will be able to
meet its obligations as they fall due. As such these financial statements have been prepared on a going concern
basis.

(c) Exemptions for qualifying entities under FRS 102

In accordance with section 1.8 of FRS 102, the Company is a qualifying entity entitled to avail of certain
disclosure exemptions (as set out in section 1.12 of FRS 102) as it is member of a group whose parent, Open
Text Corporation, prepares publicly available consolidated financial statements in which the Company is
included. The exemptions the Company has availed of are set out below:

*The requirement to prepare a statement of cash flows - FRS 102 para 1.12(b);
»The non-disclosure of key management personnel compensation in total - FRS 102 section 1.12(e); and

+The non-disclosure of transactions with other wholly-owned members of the Group - FRS 33.1A.
As the consolidated financial statements of Open Text Corporation includes the disclosures equivalent to those

required by FRS 102, the Company has also taken the exemptions available in respect of the following

disclosure:

Certain financial instrument disclosures - FRS 102 section 1.12(c);

16



Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Summary of significant accounting policies (continued)

(d) Consolidation

The Company is exempt under section 401 of the Companies Act 2006 from the requirement to prepare
consolidated financial statements as it and its subsidiary undertakings are included by full consolidation in the
consolidated financial statements of Open Text Corporation.

The consolidated financial statements of Open Text Corporation are expressed in USD and are prepared in
accordance with United States generally accepted accounting principles (“US GAAP"). These financial
statements are available to the public and may be obtained from 275 Frank Tompa Drive, Waterloo, Ontario,
N2L 0A1, Canada or at www.opentext.com.

(e) Foreign currency translation !

- Functional currency

In evaluating the functional currency of the Company, management considers the primary activities of the
Company to be investing and financing activities. The Company acts as an intermediate holding company and
doesn’t have operating activities in the UK. The Company has intercompany debtors and creditors balances,
including intercompany loans receivable and payable which are denominated in USD.

- Transactions and balances

Transactions in foreign currencies are translated to the Company’s functional currency at the foreign exchange
rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the
balance sheet date are translated to the functional currency at the foreign exchange rate ruling at that date. Non-
monetary assets and liabilities that are measured in terms of historical cost in a foreign currency are translated
using the exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated in
foreign currencies that are stated at fair value are translated to the functional currency at foreign exchange rates
ruling at the dates the fair value was determined. Foreign exchange differences arising on translation are
recognised in the statement of comprehensive income.

(f) Employee benefits
Short-term benefits

Short-term benefits, including wages and salaries, social security, holiday pay and other similar non-monetary
benefits, are recognised as an expense in the year in which the service is received.

(g) Treasury shares

Where treasury shares are sold, if the proceeds are equal to or less than the purchase price paid by the
Company for the shares, the proceeds are treated as a realised profit. As the original purchase price was
treated as a realised loss (that is, charged against distributable profits) this treatment of the proceeds results in a
full or partial restoration of that loss. If the proceeds exceed the purchase price, the excess over the purchase
price has to be transferred to the share premium account. The balance is treated as a realised profit, offsetting
the original loss caused by the purchase price. The purchase price paid by the Company for the shares is
determined by the use of a weighted average price method. If the shares were allotted to the Company as fully
paid bonus shares, the purchase price of them is deemed to be nil.

(h) Taxation
Corporation tax is payable on taxable profits at amounts expected to be paid, or recovered, under the tax rates
and laws that have been enacted or substantively enacted at the balance sheet date.

Group relief is a relief from Corporation Tax (CT). Group relief rules allow companies that are making
corporation tax losses to surrender those losses to profit-making group companies.-A company — known as the
‘'surrendering company' — which makes a corporation tax loss can surrender certain types of loss to another
company in the same group of companies as itself.
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Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Summary of significant accounting policies (continued)

(h) Taxation (continued)

From the surrendering company's perspective, a surrender of group relief transforms a loss that it would
otherwise have to carry forward and use in later years into an immediate cash sum. From the claimant
company's perspective, the transaction is economically neutral — the group relief cancels out its corporation tax
bill, so it effectively pays the tax it would have paid to HMRC to its fellow group member.

Wherever possible the Company utilises group relief benefits as available..As a group policy the Company does
not cash settle for any group relief benefits availed. '

Deferred tax is recognised to take account of timing differences between the treatment of transactions for
financial reporting purposes and their treatment for tax purposes. A deferred tax asset is only recognised when it
is probable that there will be a suitable taxable profit from which the future reversal of the underlying timing
differences can be deducted.

Deferred tax is measured at the average tax rates that are expected to apply in the periods in which the timing
differences are expected to reverse based on the tax rates and laws that have been enacted or substantively
enacted at the balance sheet date. Deferred tax is measured on a non-discounted basis.

(i) Investment in subsidiaries
Investments in subsidiaries are carried at cost less impairment.

(j) Financial instruments

In accordance with the relevant accounting framework, financial instruments issued by the Company are treated
as equity only to the extent that they meet the following two conditions:

» They include no contractual obligations upon the Company to deliver cash or other financial assets or to
exchange financial assets or financial liabilities with another party under conditions that are potentially
unfavourable to the Company; and

« Where the instrument will or may be settled in the Company’s own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number of the Company’s own equity instruments or is
a derivative that will be settled by the Company exchanging a fixed amount of cash or other financial assets for a
fixed number of its own equity instruments.

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. Where the
instrument so classified takes the legal form of the Company’s own shares, the amounts presented in these
financial statements for called up share capital and share premium account exclude amounts in relation to those
shares.

Financial assets

Initial Recognition

Basic financial instruments, including cash at bank and in hand and amounts owed by Group undertakings, are
initially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the
transaction is measured at the present value of the future receipts discounted at a market rate of interest. Such
assets are subsequently carried at amortised cost using the effective interest rate method, less any impairment
losses in case of debtors. :

Subsequent Recognition

At the end of each reporting period, financial assets measured at amortised cost are assessed for objective
evidence of impairment. If an asset is impaired, the impairment loss, which is the difference between the
carrying amount and the present value of the estimated cash flows discounted at the asset’s original effective
interest rate, is recognised in the statement of comprehensive income.
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Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Summary of significant accounting policies (continued)
(j) Financial instruments (continued)

Derecognition

Financial assets are derecognised when the contractual rights to the cash flows from the asset expire are settled
or substantially all the risks and rewards are transferred to another party.

In cases where the contractual cash flows of a financial asset are renegotiated or modified, the entity evaluates
whether the modification is substantial. This evaluation includes:

» A quantitative assessment to determine if there is a significant change in the cash flows of the original asset
and the modified or replacement asset.

» A qualitative assessment to consider factors such as the nature of the modification and changes to terms,
conditions, or credit risks.

If the modification is deemed substantial, the financial asset is derecognised, and a new financial asset is
recognised at its fair value. The difference between the carrying amount of the original financial asset and the
new financial asset is recognised in the income statement.

If the modification is not substantial, the gross carrying amount of the asset is adjusted to reflect the modified
cash flows, discounted at the original effective interest rate. Any resulting adjustment is also recognised in the
income statement.

The entity applies judgement in developing and consistently applying its accounting policies and methods for
derecognition of financial assets.

Financial liabilities

Initial Recognition

Basic financial liabilities, including creditors and amounts owed to Group undertakings, are initially recognised at
transaction price, unless the arrangement constitutes a financing transaction, where the transaction is measured
at the present value of the future payments discounted at a market rate of interest.

Subsequent Recognition
Such liabilities are subsequently carried at amortised cost using the effective interest rate method.

Derecognition
Financial liabilities are derecognised when the liability is extinguished, that is when the contractual obligation is
discharged, cancelled or expires.

When the contractual terms of a financial liability are modified, the entity assesses whether the modification is
substantial. This determination involves:

1. A quantitative assessment, commonly referred to as the '10 percent test,' to determine if the present value of
the cash flows under the modified terms differs significantly from the original cash flows.

2. A qualitative assessment, considering other factors such as changes to terms, conditions, and the nature of
the liability.

If the modification is deemed substantial, the original financial liability is derecognised, and a new financial
liability is recognised at its fair value. The difference between the carrying amount of the original liability and the
fair value of the new liability is recognised in profit or loss. Any costs or fees incurred are charged to profit or loss
immediately.

If the modification is deemed non-substantial, the original liability is not derecognised. Instead:

« The amortised cost of the liability is recalculated to reflect the modified cash flows, discounted at the original
effective interest rate (EIR). The difference is recognised as a modification gain or loss in profit or loss.

« Any costs or fees incurred are adjusted against the carrying amount of the liability and amortised over the
remaining term of the modified liability through the adjusted EIR.
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Notes to the financial statements
For the year ended 30 June 2025

Summary of significant accounting policies (continued)

(k) Dividend distribution

Dividend distribution to the Company’s shareholders is recognised as a liability in the Company's financial
statements in the year in which the dividends are approved by the Company's shareholders. Interim dividends
are recognised when paid.

(I) Related party transactions

The Company has taken advantage of the exemption under FRS 102 paragraph 33.1A, from disclosing
transactions with other wholly-owned members of the Group. There are no related party transactions with other
external related parties.

(m) Provisions

Provisions for legal claims are recognised when the Company has a present legal or constructive obligation as a
result of past events; it is probable that an outflow of resources will be required to settle the obligation; and the
amount has been reliably estimated. Provisions are not recognised for future operating losses.

Provisions are measured at the present value of the expenditure expected to be required to settle the obligation
using a pre-tax rate that reflects current market assessments of the time value of money and the risks specific
to the obligation where the impact is material. The increase in the provision due to the passage of time is
recognised as an interest expense.

(n) Investments in preference shares and ordinary shares

Investments in equity instruments are measured initially at fair value, which is normally the transaction price.
Transaction costs are excluded if the investments are subsequently measured at fair value through profit and
loss. Subsequent to initial recognition, investments that can be measured reliably are measured at fair value with
changes recognised in profit or loss. Other investments are measured at cost less impairment.

(o) Interest expense
Interest expense is recognised in the statement of comprehensive income using the effective interest method as
they accrue.

(p) Impairment

Financial assets (assets carried at amortised cost).

The Company assesses at the end of each reporting period whether there is objective evidence that a financial
asset or group of financial assets is impaired. A financial asset or a group of financial assets is impaired and
impairment losses are incurred only if there is objective evidence of impairment as a result of one or more
events that occurred after the initial recognition of the asset (a ‘loss event’) and that loss event (or events) has
an impact on the estimated future cash flows of the financial asset or group of financial assets that can be
reliably estimated.

The carrying value of investments is reviewed for impairment annually. An impairment loss is recognised for the
amount which the carrying value amount exceeds its recoverable amount. The recoverable amount is the higher
of the investments fair value less costs of disposal and value in use.

For the purposes of assessing impairment, investments are grouped at the lowest levels for which there are
largely independent cash inflows.

(q) Dividend Income
Dividend income is recognised in the statement of comprehensive income when the right to receive payment is
established.
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Notes to the financial statements
For the year ended 30 June 2025

Summary of significant accounting policies (continued)
(r) Interest rate benchmark reform

When the basis for determining the contractual cash flows of a financial asset or financial liability measured at
amortised cost changed as a result of interest rate benchmark reform, the Company updated the effective
interest rate of the financial asset or financial liability to reflect the change that is required by the reform. A
change in the basis for determining the contractual cash flows is required by interest rate benchmark reform if
the following conditions are met:

— the change is necessary as a direct consequence of the reform; and
— the new basis for determining the contractual cash flows is economically equivalent to the previous basis i.e.
the basis immediately before the change.

When changes were made to a financial asset or financial liability in addition to changes to the basis for
determining the contractual cash flows required by interest rate benchmark reform, the Company first updated
the effective interest rate of the financial asset or financial liability to reflect the change that is required by
interest rate benchmark reform. After that, the Company applied the policies on accounting for modifications to
the additional changes.

Critical accounting judgements and estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

(a) Critical judgements in applying the Company’s accounting policies
There have been no critical judgements made in applying the Company's accounting policies.

(b) Critical accounting estimates and assumptions

In preparing these financial statements, the Company has made its best estimates and judgements of certain
amounts included in the financial statements, giving due consideration to materiality. Estimates and judgements
are continually evaluated and are based on historical experience and other factors, including expectations of
future events that are believed to be reasonable under the circumstances.

The Company has reviewed its critical accounting estimates, assumptions and judgements and no new critical
accounting estimates, assumptions and judgements were identified at this stage. Unless otherwise indicated,
the Company does not believe that there is a significant risk of a material change to the carrying value of assets
and liabilities within the next financial year related to the accounting estimates and assumptions described
below.

Impairment of investments

Each year, or whenever there are changes in circumstances indicating that the carrying amounts may not be
recoverable, the Directors carry out impairment tesings of investments in subsidiaries which require estimates to
be made of the recoverable amount. These recoverable amounts calculations are dependent on estimates of
future cash flows generated by subsidiaries. Further details on these estimates are provided in note 9.

Recoverability of debtors

The Directors make an assessment at the end of each financial year of whether there is objective evidence that
a trade or other debtor is impaired. The debtor balances represent amounts due from fellow Group
undertakings. When assessing impairment of debtors, the Directors consider estimated discounted cash flows
generated by fellow Group undertakings. See Note 11 & 12 for the net carrying value of the debtors.
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Notes to the financial statements
For the year ended 30 June 2025

Operating loss

Operating loss is stated after charging

Impairment charge on investment in subsidiary (refer note 9)
Fees payable to the Company’'s auditor for the audit of the
financial statements

Employees and Directors

Wages and salaries
Social security costs
Stock compensation charge

Year ended Year ended
30 June 2025 30 June 2024
$m $m

(176.8) (559.8)

(0.1) (0.5)

Year ended Year ended
30 June 2025 30 June 2024
$m $m

- (0.2)

- 0.3

- 0.1

The average monthly number of employees of the Company, including remunerated Directors and non-

executive Directors, during the year was Nil (2024: Nil).

Interest receivable and similar income

Intercompany loan interest receivable

Total finance expense

Income tax
(a) Recognised in the statement of comprehensive income

Current tax:
UK corporation tax on loss for the financial year
Tax charge for the financial year

Deferred tax:
Current year
Total deferred tax charge for the financial year

Total tax charge per statement of comprehensive income

Year ended Year ended
30 June 2025 30 June 2024
$m $m

0.1 -

0.1 -

Year ended Year ended
30 June 2025 30 June 2024
$m $m

6.8 0.1

6.8 0.1

6.8 0.1




Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Income tax (continued)

(b) Reconciliation of tax charge

The charge/(credit) for the year can be reconciled to the loss per the statement of comprehensive income

as follows:
Year ended Year ended
30 June 2025 30 June 2024
$m $m
Loss before taxation (177.1) (562.9)
Tax on profit at standard UK tax rate of 25% (2024: 25%) (44.3) (140.7)
Effects of:
Impairment expense not deductible 442 140.7
Effects of Group relief/ other reliefs 6.8 (28.0)
Transfer pricing adjustments - 28.0
Share options - 0.1
Deferred tax not provided 0.1 -
Tax charge for the financial year 6.8 0.1

In July 2023, the UK government enacted legislation to implement the Pillar Two Model rules. The
legislation is effective for the OpenText Group from 1 January 2024 and includes an income inclusion rule
and a domestic minimum tax, which together are designed to ensure a minimum effective tax rate of 15%
in each country in which the OpenText Group operates. Similar legislation is being enacted by other
governments around the world. In line with the amendments to FRS 102 Section 29 “"Income tax’, the
exception from recognising and disclosing information about deferred tax assets and liabilities related to

Pillar Two income taxes has been applied by the Group.

(c) The movement in deferred income tax account is as follows:

Year ended Year ended

30 June 2025 30 June 2024

$m $m

Beginning of financial year 6.8 6.90

Amounts recognised in statement of comprehensive income (6.8) (0.1)

End of financial year - 6.8
The deferred tax asset consists of the following: As at As at
30 June 2025 30 June 2024

$m $m

Tax loss carried forward - 6.8

6.8




Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Income tax (continued)

As at As at
30 June 2025 30 June 2024
$m $m
Deferred tax amounts not recognised 11 -
Investments in Group undertakings As at As at
30 June 2025 30 June 2024
$m $m
Cost
At 1 July 2,530.7 3,090.5
Impairment (176.8) (559.8)
At 30 June 2,353.9 2,530.70

For FY 2025 and 2024 Investment

An impairment assessment was performed by the Directors on the investments held by the Company as at
30 June 2025 and 30 June 2024. This assessment compared the recoverable amounts with the carrying
value of the investments, the recoverable amount being determined based on its Value in Use ("VIU™).

The ViU is based on the Group’s consolidated five-year projections and a terminal value calculation, the
output of which has then been allocated to each subsidiary based on the Group’s transfer pricing
methodology. The VIU includes estimates about the future financial performance of the Cash Generating
Unit ("CGU") and is based on five-year projections and then a terminal value calculation. It utilises
discounted board approved forecasts for the five years. The cash flow projections and inputs combine past
performance with adjustments as appropriate where the Directors believe that past performance and rates
are not indicative of future performance and rates. Impairment reviews are required to exclude the
estimated cash inflow and outflows arising from improving or enhancing the performance of existing
assets until the cash flow is incurred. Therefore, the VIU calculation excludes the cash outflows and
resulting cash inflow arising from certain investment decisions made in the strategic review which are
included within the board approved forecasts. In addition, the VIU calculation excludes the cost saving
impacts, which are included in the board approved forecasts, resulting from restructuring activities which
have not commenced.

As a result of the review, the Directors have concluded that there was a total impairment of $176.8m for
the financial year (2024: $559.8m) in relation to the investments held in its subsidiary, Micro Focus Midco
Holdings Limited.

At 30 June 2025, the Company held directly 100% of the ordinary share capital in the following subsidiary
undertaking:

Country of
incorporation

Principal

L Registered office address
activities

Company name

420 Thames Valley Park Drive
Thames Valley Park

Reading, Berkshire

RG6 1PT

Micro Focus Midco

Holdings Limited England

Holding company
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Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Debtors: amounts falling due after one year As at As at
30 June 2025 30 June 2024
$m $m

Amounts owed by Group undertakings 2,963.7 4,170.6
2,963.7 4170.6

Amounts owed by Group undertakings includes the following:

+ A $1,146,996,000 (2024:$1,149,640,000) interest-free intercompany loan advanced to Micro Focus Midco
Holdings Limited, repayable in September 2026. The Company received a principal repayment of $2,644,000
during the financial year ended 30 June 2025. The remaining $1,146,996,000 is the outstanding principal
balance.

» A $1,816,741,000 (2024: $3,020,974,000) interest-free intercompany loan advanced to Micro Focus Midco
Holdings Limited, repayable in September 2027. The Company received a principal repayment of
$1,204,233,000 during the financial year ended 30 June 2025. The remaining $1,816,741,000 is the
outstanding principal balance.

All the above intercompany loan balances are unsecured.

Debtors: amounts falling due within one year As at As at
30 June 2025 30 June 2024

$m $m

Amounts owed by Group undertakings 3.6 -
Prepayments and other debtors 54 6.8
Deferred tax asset (Note 8) - 6.8
9.0 13.6

Amounts owed to Group undertakings are unsecured, have no fixed repayment term and are repayable on
demand.

Creditors: amounts falling due within one year As at As at
30 June 2025 30 June 2024

$m $m

Amounts owed to Group undertakings - 0.1
Other payables 0.5 0.2
Accruals 0.6 0.4
1.1 0.7

The amounts owed to Group undertakings as of 30 June 2024 were unsecured, have no fixed repayment
term and are repayable on demand.
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Micro Focus International Limited

Notes to the financial statements
For the year ended 30 June 2025

Share capital
Allotted, called up and fully paid
Ordinary shares of 10 pence each
As at 30 June 2025 As at 30 June 2024
No. $m No. $m
At 1 July 25,809,786,906 3,290.8 25,809,786,906 3,290.8
Required to satisfy option awards 824,680 -
Utilised to satisfy option awards - - (824,680) -
Shares capital reduction (25,809,786,905) (3,290.8) - -
At 30 June 1 - 25,809,786,906 3,290.8
On 26 September 2024 the Company cancelled 25,809,786,905 ordinary shares of 10 pence each. The total
number of shares as at 30 June 2025 is 1 (2024:25,809,786,906). In addition, no shares were held by the
Micro Focus Employee Benefit Trust (2024: Nil).
In the financial year ended 30 June 2024 824,680 ordinary shares of 10 pence each were required by the
Company to satisfy option awards. 824,680 were transferred from treasury shares to the Company, to settle
exercised share options of the Company and other entities within the Group.
Share premium account As at As at
30 June 2025 30 June 2024
$m $m
At 1 July 52.0 52.0
Share premium reduction (52.0) -
At 30 June - 52.0
On 26 September 2024 the Company cancelled all sums standing to the credit of its share premium account
at the time.
Controlling parties

The Company's immediate parent undertaking is Open Text UK Holding Limited, a company incorporated in
England and Wales. The Company's ultimate parent undertaking and controlling party is Open Text
Corporation, a.company incorporated in Canada. Copies of Open Text Corporation's consolidated financial
statements can be obtained from 275 Frank Tompa Drive, Waterloo, Ontario, N2L 0A1, Canada or at
www.opentext.com.

Contingent liabilities
There are no contingent liabilities as at 30 June 2025 (2024: $Nil).

Capital commitments
The Company has no capital commitments outstanding as at 30 June 2025 (2024: $Nil).

Post balance sheet events
There were no significant events which have taken place since the balance sheet date which would require
disclosure in or amendment of these financial statements.
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