
 
January 16, 2014

OpenText Buys GXS

WATERLOO, Ontario, Jan. 16, 2014 /PRNewswire/ -- OpenText Corporation (NASDAQ: OTEX) (TSX: OTC), a global leader in 
Enterprise Information Management (EIM), announced today that it has completed its previously announced acquisition of GXS 
Group, Inc. (GXS), expanding OpenText's leadership in EIM by combining OpenText's Information Exchange portfolio with 
GXS's cloud-based business-to-business integration services and managed services. 

"I am delighted to welcome GXS customers, partners, trading community and employees to OpenText", said OpenText CEO 
Mark J. Barrenechea.  "We are committed to leading Enterprise Information Management with the market's best products and 
cloud-based services. Our combined cloud will now manage over 16 billion transactions per year, approximately 600,000 
trading partners and 40,000 customers."

About GXS

● Leading provider of B2B Integration Services 
● B2B integration market segment is estimated to be $5 billion by 2016 (Gartner, Competitive Landscape: Integration 

Brokerage Published: 26 November 2012) 
● Global HQ in Gaithersburg, MD. EMEA HQ in Sunbury, UK. APAC HQ in Hong Kong, PRC. Latin America HQ in Sao 

Paulo, Brazil. Japan HQ in Tokyo. 
● 2,889 employees in 20 countries with 40 locations serving customers in 60 countries. 
● Marquee customer base with over 50% of the Forbes Global 1000 
● FY12 Revenues of $487.5 million 
● FY12 Adjusted EBITDA of $146.5 million (see "Non-GAAP Measure") 

● Leading B2B integration cloud - GXS Trading Grid®  

● More company information can be found on www.gxs.com  

About the Transaction (1)

 

● Total purchase price of $1.065 billion in cash and 1,297,521 OpenText common shares 
● OpenText used $265 million of cash on hand and obtained financing of $800 million in debt in the transaction

OpenText paid $1.065 billion in cash consideration (of which approximately $887.9 million was used to repay outstanding 
indebtedness of GXS and approximately $29.3 million to pay certain GXS transaction and other related costs), and 
approximately $53.7 million for the working capital of the business. $60 million of this cash consideration is subject to customary 
escrow terms and conditions for a period of time post-closing. Pursuant to the merger agreement, OpenText also agreed to 
issue to the sellers $100 million worth of OpenText common shares based on an average trading-price for the 10 days ended 
January 14, 2014, but at a price no lower than $69.73 per share and no higher than $77.07 per share.  Given the applicable 
trading average, the shares were issued based on a deemed price of $77.07 per share, resulting in the issuance of 1,297,521 
shares, or approximately 2.2% of OpenText's outstanding shares. The aggregate value of these shares, based on the closing 
share price as traded on NASDAQ on January 15, 2014, was approximately $117.7 million.   

The cash portion of the consideration included $265 million of cash on hand and $800 million borrowed under a new term loan 
facility entered into among Ocelot Merger Sub, Inc., a wholly-owned subsidiary of OpenText which merged into GXS in 
connection with the acquisition, as borrower, OpenText, as guarantor, certain of its subsidiaries, as guarantors, the lenders 
named therein, Barclays Bank PLC (Barclays), as sole administrative agent and collateral agent, and with Barclays and RBC 
Capital Markets as lead arrangers and joint bookrunners. The term loan has a seven year term and is secured by a first lien on 
substantially all of the combined company assets on a pari passu basis with OpenText's existing credit facility. A portion of the 
cash consideration in an aggregate amount of $887.9 million was used to repay or redeem, and thereupon terminate, satisfy 
and/or discharge, outstanding indebtedness of GXS.

The 1,297,521 OpenText common shares were delivered only to GXS preferred stockholders that were verified as accredited 
investors under the U.S. Securities Act of 1933, as amended, and account for approximately 2.2% of OpenText's outstanding 
common shares as of January 15, 2014, and, as previously disclosed, the holders of such shares have certain rights under a 
registration rights agreement with OpenText.

Additional information regarding the closing of the acquisition and related financing is available in OpenText's Current Report 
on Form 8-K filed with the Securities and Exchange Commission (SEC) on January 16, 2014.

http://www.gxs.com/


Conference Call January 23, 2014

Further details on the transaction and strategy will be provided on OpenText's FY14-Q2 earnings results conference call taking 
place Thursday, January 23, 2014 at 5:00 p.m. ET.

Investors should dial in approximately 10 minutes before the teleconference is scheduled to begin. A replay of the call will be 
available beginning January 23, 2014 at 7:00 p.m. ET through 11:59 p.m. on February 6, 2014 and can be accessed by dialing 
416-640-1917 (international) or 877-289-8525 (toll-free) and using passcode 4661601 followed by the number sign.

For more information or to listen to the call via web cast, please use the following link: http://investors.opentext.com/events.cfm. 

About OpenText

OpenText is the largest independent software provider of Enterprise Information Management (EIM). For more information 
please visit www.opentext.com. 

Cautionary Statement Regarding Forward-Looking Statements

Certain statements in this press release, including statements about the focus of OpenText in its fiscal year beginning on 
July 1, 2013 and ending June 30, 2014 (Fiscal 2014) on growth in earnings and cash flows, creating value through investments 
in broader EIM capabilities, distribution, OpenText's presence in the cloud and in growth markets, its financial conditions, 
results of operations and earnings, declaration of quarterly dividends, and other matters, may contain words such as 
"anticipates", "expects", "intends", "plans", "believes", "seeks", "estimates", "may", "could", "would", and other similar language 
and are considered forward-looking statements or information under applicable securities laws. In addition, any information or 
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, and based on OpenText's current 
expectations, forecasts and projections about the operating environment, economies and markets in which it operates. Such 
forward-looking statements involve known and unknown risks, uncertainties and other factors and assumptions that may cause 
the actual results, performance or achievements to differ materially. Such factors include, but are not limited to: (i) the future 
performance, financial and otherwise, of OpenText; (ii) the ability of OpenText to bring new products to market and to increase 
sales; (iii) the strength of OpenText's product development pipeline; (iv) OpenText's growth and profitability prospects; (v) the 
estimated size and growth prospects of the EIM market; (vi) OpenText's competitive position in the EIM market and its ability to 
take advantage of future opportunities in this market; (vii) the benefits of OpenText's products to be realized by customers; (viii) 
the demand for OpenText's product and the extent of deployment of OpenText's products in the EIM marketplace; and (ix) 
OpenText's financial condition and capital requirements. The risks and uncertainties that may affect forward-looking statements 
include, but are not limited to: (i) integration of acquisitions and related restructuring efforts, including the quantum of 
restructuring charges and the timing thereof;  (ii) the possibility that OpenText may be unable to meet its future reporting 
requirements under the Securities Exchange Act of 1934, as amended, and the rules promulgated thereunder; (iii) the risks 
associated with bringing new products to market; (iv) fluctuations in currency exchange rates; (v) delays in the purchasing 
decisions of OpenText's customers; (vi) the competition OpenText faces in its industry and/or marketplace; (vii) the possibility 
of technical, logistical or planning issues in connection with the deployment of OpenText's products or services; (viii) the 
continuous commitment of OpenText's customers; and (ix) demand for OpenText's products. For additional information with 
respect to risks and other factors which could occur, see OpenText's Annual Report on Form 10-K, Quarterly Reports on Form 
10-Q and other securities filings with the SEC and other securities regulators. Readers are cautioned not to place undue 
reliance upon any such forward-looking statements, which speak only as of the date made. Unless otherwise required by 
applicable securities laws, OpenText disclaims any intention or obligation to update or revise any forward-looking statements, 
whether as a result of new information, future events or otherwise. 

Non-GAAP Measure

This press release contains GXS' Adjusted EBITDA, a measure that is not in accordance with U.S. GAAP (non-GAAP). This 
non-GAAP financial measure has certain limitations in that it does not have a standardized meaning and thus GXS' definition 
may be different from similar non-GAAP financial measures used by other companies and/or analysts and may differ from 
period to period. Thus it may be more difficult to compare GXS' financial performance to that of other companies. Despite these 
limitations, GXS believes the provision of Adjusted EBITDA allows investors to evaluate the operational and financial 
performance of GXS' core business using the same evaluation measures that management uses, and is therefore a useful 
indication of GXS' performance or expected performance of future operations and facilitates period-to-period comparison of 

Date: Thursday, January 23, 2014
Time: 5:00 p.m. ET/2:00 p.m. PT
Length: 60 minutes
Where: 416-644-3414 (international) 

800-814-4859 (toll-free)

http://investors.opentext.com/events.cfm
http://www.opentext.com/


operating performance (although prior performance is not necessarily indicative of future performance). As a result, GXS 
considers it appropriate and reasonable to provide, in addition to U.S. GAAP measures, Adjusted EBITDA in this press release. 
The following chart provides (unaudited) reconciliation of Net income (loss) to Adjusted EBITDA for the year ended December 
31, 2012: 

Note:

(1) All dollar amounts in this press release are in U.S. Dollars unless otherwise indicated.

Further information:

Greg Secord 
Vice President, Investor Relations 
OpenText Corporation
San Francisco: (415) 963-0825  
gsecord@opentext.com  

Sonya Mehan
Senior Manager, Investor Relations
OpenText Corporation
Waterloo: 519-888-7111 Ext. 2446 
smehan@opentext.com 

Kasey Holman
Vice President, Corporate Communications
OpenText Corporation
San Francisco: (415) 500-9551 
kholman@opentext.com 

SOURCE Open Text Corporation

News Provided by Acquire Media

(In thousands)
(Unaudited) Year Ended December 31, 2012
Net income (loss) ($10,149)

Adjustments:
Income tax expense 3,883
Interest expense, net 84,649
Depreciation and amortization 56,485
Stock compensation expense 907
Other expense, net 5,129
Restructuring charges 1,542
Merger and acquisition fees 3
Loss on disposition of assets -
Integration costs -
Deferred income adjustment * 25
Management fees 4,000

Total adjustments 11,606

Adjusted EBITDA $146,474

* Purchase accounting requires that deferred income of an acquired business be written down to fair value of the underlying obligations plus associated margin at 
the date of acquisition.
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