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Acquisition U.K. Limited
Annual report and financial statements
For the year ended 30 June 2016

DIRECTORS' REPORT,

Directors' report for the year ended 30 June 2016
The directors present their report and the audited financial statements of the Company for the year ended 30 June
2016.

Principal activity :

Acquisition {1.K. Umited's {the Company) principal activity is that of a holding company. The principal activities of its
subsidiary undertaking are providing internationally based processing services, consultancy and system cevelopment
resources in, amaong others, the United Kingdom, Republic of iréland, Alrica and United Arab Emirates.

Business review

" The Company Is part of a group ot companies which regard Open Text Corporation (OTC) as the ultimate parent
campany. The single-entity financial statement of the Comgany is Inciuded in the consolidated financlal statement of
OTC. OTC was founded In 1991, its initial public offering was on NASDAQ in 1996 and subsequently it was listed on
the Toronto Stock Exchange (TSX] in 1998. Both of these are North American stock exchanges.

The resuits for the year are given in the prolit and loss account on page 7. During the ycar the Company made a loss
before taxation of £542K (period ended 30 lune 2015: loss before taxation of £16.5m). The loss for the'year is due to

intarest expense on intercompany loans.

At 30 June 2016, the Company and its subsidiaries were dependent on funds being pravided to it by Open Text
Corporation, being the sharcholders of the Company. Open Text Corporation, has provided the Company withan -
undertaking for at least 12 months from the date of approval of these financial statements, it will continue to make -
avaitable such funds as is required to enable the Company to mect its obligations as they tall due. As with any
company placing reliance on other group entities for financial support, it is assumed this will continue and, at the
date of these financiol statements, the directors have no reason to believe it will not do sc.

Based on its size, the Company has met the requirements in Section 4148 Companies Act 2006 to obtain exemption
{rom preparing a strategic report: .

Dividends .
_ The directors have not recommended a dividend {Periad ended 3G June 2015: £inil).

Political and charitable contributions .
The Company madc no political or charitable contributions (Period ended 30 June 2015: £nil).

Directors 4 .
The directors that held affice during the year and up to the date of the directors’ report are shown on pige 2.

Independent auditor
Pursunnt to Section 487 of the Companies Act, KPMG LLP will be deemed to be reappointed and will therefore

continue in office.
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DIRECTORS’ REPORT {continued)

Disclosure of infarmation to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so for as they are each
aware, there is no refevant audit information of which the Company’s auditor is unaware; and each director has taken
all the steps that he ought tc have taken as a director to make himself aware of any relevant audit information and to
cstablish that the Company's auditor is aware of that information. N '

' Statement of directors’ responsibilities In respect of the directors’ report and the financlal statements

The directors are responsible for preparing the directors’ report and the financial statements in accordance with
apglicable law and regulations.

Company law requires the directors to prepare financial statements for each financlal year. Under that law they have
clected to prepare the financial statements in accordance with UK Accounting Standards and applicable law {UK
Generally Accepted Accounting Practice), including FRS 102 The Finaricial Reporting Stondard applicable in the UK
and Republic of irefond.

Under comgany 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. In
preparing these financial statements, the directors are required to: :

« select suilable accounting policies and then apply them consistently;
= make judgements and accounting estimates that are reasonuble and prudent;

= prepare the financial statements on the going concern basis unless it Is inappropriate to presume that the
company wil: contiaue in business,

The directors are rusponsible 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 finandia! position of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets aof the Company and to

prevent and detect fraud and other irregularities.

That in the case of each of the persons who were dlrectors of the Company at the date of approva! of this éircctors’
report that they confirm, that, so far as they are aware, there is no relevant audit informatior of which the company's
auditor Is unaware; and each director has taken all the steps that s/he ought to have taken as a director to make
himsclf aware of any relevant audit information and to establish that the company's auditor Isaware of that

information.

signed on behalf of the board of directors of the Company on 29 March 2017:




INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ACQUISITION U.K. UMITED

We have sudited the finandal statements of Acquisition U.K. Limited for the year enged 30 June 2016 set out on
pages 7 to 17. The financial reporting framewvsork that has been applied In their preparation is applicable f2w and UK
Accounting Standards (UK Generally Accepted Accounting Practicel, including FRS 102 The Financial Reporting
Standard applicable in the UK and Republic of Irefand.

This report Is made solely to the Compuny’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
permilted by law, we do not accept or responsibility to any other than the company and the company’s
members, as 2 body, for our audit wark, for this repart, or for the oplnions we have formed.

Respective responsibllities of directors and auditor

As explained more fully in the Directors’ Responsibilities Stalement set out on page 4, the directors are respansible
for the preparation of the financial statements and for being satisfied that they give @ truc ond fair view. Our
responsibility |s to audit, and express an opinion on, the financial statements in accordance with applicable law and
International Standards on Auditing (UK and Ireland). Those standards require us to comply with the Auditing
Practices Boand’s Ethical Standards for Audltors.

Scope of the audit of the financdlal statements

A description of the scope of an audit of financial statemaents is provided on the Financial Reporting Council’s website
at www.fre.org.uk/auditscopeukprivate.

Opinlon on financial statements
in our opinion the finandal statements:

« glve a true and fair view of the state of the compariy’s affairs as at 30 june 2016 and of its profit
for the year then ended;

« have been praperly prepared in accordance with UK Generally Accepted Accounting Practice; and

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



Opinion on other matter prescribod by tho Companios Act 2006
In vur opinton the information given in the Directors’ Report for the fnancial pertod for which the financial
statements are prepared is consistent with the finandal statements.

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2005 requires us to report 2o
youf, in our opinion: ’

« adequate accounting records have not been kept, or retums adeguate for our audit have not been
recelved from branches not visited by us; or

= the finandal statements are not In agr with the ac ing retords and returns; or
* certain disclosures of directors’ remuneration spedfled by law are not made; or

« we have nol recelved afl the information and explanations we require for our audit; or

« the directors wuere nat entitied to take advantage of the small compantes exemption from the
requircment 10 prepare a strategic report.

g‘w\, b D |
Simon Baxter (Sanlor Statutory Ausditor) 21 Mot et

for and on behatf of KPMG LLP, Statutory Auditor
Chartered Accountants

Arlington Business Park

Theale

Reading Berkshire

RG7 45D



Acquisition U.K. Limited .
Profit and Loss Account and Other Comprehensive Income
For the year ended 30 June 2016

i 18 months
2016 2015
Note £ £

Impairment of investments 2 - __[15,732,587)
Operating profit/(loss) ] - (1.5,‘/32,587)
intercst payable and similar charges 6. (542,373) (779,371)
Loss on ordinary activitics before taxation (542,373) (16,511,958)
Tax on loss on ordinary activitics 7. - -
Loss for the financial year/period ___{s4237) __ 116,512,958}
Other comprehensive income - -
Total comprehensive income . (542,373) {16,511,958)

The resuits in the above profit and loss account relate entirely to continuing operation.

The notes on pages 10 to 17 form part of these financial statements.



Acquisition U.K. Limited

Bajance Sheet
As at 30 June 2016
2016 2015
Note £ £
Fixed assets
Fixed asset investment 8. 29,700,000 29,700,000
Creditors: amgcunts falling due within one year 9, (33,727,199) (33,184,826)
Net liabilities (4,027,199) {3,484,826)
Capital and reserves
Called-up share capital 11 92 92
Other reserve 1,688,497 1,688,497
Profit and loss account {5,715,788) {5,173,415)
Shareholders defidit (4,027,199} 13,484,826)

The notas on pages 10 ta 17 form part of these financial statemencs.

Signed on beha!f of the board of directors of the Company on 29 March 2017:

Iohn 01
Directet
Ay fegistration number: 04619483

Compear



Acquisition U.K. Limited
Statement of Changes in Equity
! : for the year ended 30 June 2016

Cafled up Other Profit and Totat
share reserve lass
caphtal account )
£ £ £ £

At 31 December 2013 92 1,688,487 11,338,543 13,027,132
Prafit for the period . - - {16,511,3958) (16,511,958)
A% 36 June 2015 92 1,688,497 {5,173,415) (3,484,826)
Profit for the year - I (542,373} {542.373)
At 30 june 2016 92 1,688,437 (5,715,788} {4.027,199)

The notes on pages 10 to 17 form part of these financial statements.



Acguisition U.K. Limited
Notes to the financial statements
For the year ended 30 June 2016

Notes
forming part of the financiaf statements

1

Accounting Policies
Acquisition U.K. Limited is a campany limited by shares and incarporated and domiciled in England and Wales, registration
number 4619483 The registered office is 420 Thames Valley Park, Thames Valley Park Drive, Readlng, Berkshire, RG6 1PT.

The arincipal accounting galicies, whith have been applied consisteﬁﬂy throughout the year, are set out belcw.

“These financia! statements were prepared in sccardance with Financial Reporting Standard 102 The Finonciol Reporting

Standord oppiicable in the UK end Repubfic of freland ("FRS 102"} as issued in August 2014, The amendments ta FRS 102 issued
In July 2015 and effective immediately have been applied.

tn 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 whese parent (“Open Text Corporation®) prepares
publicly available consolidated financial statements in which the Company is included. These financial statements sre
publically available from 275 Frank Tampa Drive, Waterloo, Ontario, N21. OAL, Canada or at www.opentext.com. The
exemplidns the Company has availed of are set out below:

© Reconciliation of the number of shares outstanding from the beginning to the end of the period;
© Cash Flow Statement and related notes; and

i
As the consolirlated flaanciat stataments of Open Text Corporation include the equivalent disclosures, the Company has also
taken the exemption under FRS 102 available in respect of the following disclosures:

o The disclosuras required by FRS 102.11 Busic Finonclal Instruinents and FRS 102,12 Other Financlal Instruments Issues
in respect of financiat instruments not falling within the fair value accounting rules of Schedulé 3, paragraph 39 of the
Companies Act 2014.

The Company has availed of the exemption avallable under "Section 33 Related Party Disclosures” of Financial Reporting
Standarc 1C2 from disclosing transactions entered into between members of the group, where the Compuny as a party to the
transaciion Is a wholly owned member.

The presentation currency of these fnancial statements is Sterling.
In the transition to FRS 102 from old UK GAAP, the Company has made no measurement and recoghition adjustments.

Judgements made 3y the directors, in the application of these acccunting poficies that have signifitant eftect on the financlal
statements and estimates with 3 significant risk of material adjustment in the next year are dlscussed in note 12.

Golng concern

The company is dependent on funds being pravided to It by Open Text Corporation, being the ultimate shereholder of
Acquisition U.K. Umited, Opea Text Corporation has pravided the company with an undertsking that it will continue to support
the company, for at least 12 months from the date of approval of these financial statements, it also undertakes that it will not
demand repayment of the amounts due if It were to render the campany unable ta meet its otligations as they fafl due. As
with any company placing, reliance on other group entlties for financial support, it is assumed this villl cantinue and, at the date
of these financials statements, the Directors have no reason to believe it will not do so.



Acquisition U.K, Limited
Notes to the financial statements
For the year ended 30 June 2016

Notes {continued)
1. Accounting Policies {continued)

Foreign currency

Transactions in forelgn currencies ere translated to the Company's functionsl currency-at the foreign exchange rate ruiiag at
the date of Lhe transaction, Monctary assets and liabilitics denominated in foreign currencies at the balance shout date are
retranstated to the functional currency at the forelgn exchange rate ruling at that date. Non-monetary assets and liabilities that
27e measured In terms of historical cost in 2 foreign currency are translated using the exchange rate at the date of the
transuction. Non-monetary assets and liabilities denominated in foreign currencies that are stated at fair value are retranslated
o the functionzl currency 3t foreign exchange rates ruling at the dates the fair value was determined. Fareign exchange
differer.ces arising on translation are recognised in the profit and foss account.

Classification of financial instruments Issued by the Company
'r‘fnan:ia! Instrurents issued by the Company are treated as equity anly o the extent that they meet the following two

conditions:

{a) they include no contractual obligations upon the Company Yo deliver cash or other financial ossets or to exchange financial
assets of financial tisbitities with another party under conditions that are potentially unfavourable to the Company; and

{b) where the Instrument will or muy be settled in the entity’s own equity instruments, it is either a non-derivative that
includes no obligation to deliver a variable number of the entity’s own equity inszruments or is a derivative that will be settled
by the entity exchinging a fixed amount. of cash or other financial assets for a fixed number of its own equity instruments.

To the extent thal this definition is not met, the proceeds of issue are classified as a financlal tiability. Were the instrument so
classified takes the legal form of the entlty’s own shares, the amounts presented in these financial statements for called up
shere capita! and share premium account exclude amounts in relation to those sharcs.

Basi¢ financial instruments !

Trade and vilier debrors/creditors
Trade and other dehtors are recognised initially at transaction price less attributable transaction costs. Subsequent to initial

recognition, they are measured at traasaction price less any Impairment losses. Trade and other creditars are recagnised
initially at transaction price plus attributabile transaction costs.

Interest-bearing borrowings c!os:}ﬁcd as bosic financiot instruments
Interest-bearing barrowings are recognised at the present value of hiture payments discounted at a market rate of interest.

Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost tess any impairment losses.

Cash and cosh equivalents’
. Cash and cash equivalents comprise cash balances and deposits.

i1



Acquisition U.K. Limited
Notes to the financial statements
For the year ended 30 June 2016

Notes {continued)

1

Accounting Policies (continved)

Impairment

Finoncicl assets (including trode and other debtors}

A financial asset not carried at fair valur through profit or l0ss is assessed at each reporting date to devermine whether there is
objective: evidence that it is impaired. A financid! asset is impaired if objective avidence indicates that a loss cvent has occurred
after the initial recogaition of the asset, aad that the loss event had a negative effect on the estimated future cash flows of that
asset that can be estimated rellably.

An impairment ioss in respect of a financial asset measured at amartised cost is calculated as the difterence between its
canrying amount and the present value of the estimated future cash flows discounted at the asset’s original ctfective interest
rate. For financial instruments measured at cost less impairment an impairment Is calculated as the difference between its
carrying amount and the best estimete of the amount that the entity would receive for the asset if it were to be sold at the
reporting date. Interest on the impaired asset continues to be recognised through the unwinding of the disceunt. Impairment
losses are recognised in profit or oss. When a subsequent event causes the amount of impairment loss to decrease, the
decrease in impairment loss is reversed through profit or loss. .

Nori-fingncial assets

The carrying amounts of the entity’s non-financial assets are reviewed at each repurting date to determine whether there is
ary Indication of impalrment. If any such indication oxists, then the asser’s rocoverable amount is estimated. The recoverable
amount of an asset or cash-generating unit is the greater of its value in use and its fair velue less costs to sell. In assessing value
in use, the estimeted future cosh flows are discounted to their p value using a pre-tax discouns rate that reflects current
market assessments of the rime value of monev and the risks saeclfic to the asset.

An impalrment loss is recognised if the carrying amount of an asset exceeds its estimated recoverable amount. impairment
losses are recognlsed in profit or loss.

An impalrment loss is reversed if and only if the reasons for the impairment have ceased to apply.

impatrment losses recognised in prior periods are assessed at cach reparting date for any indications that the foss has
decreased ar no longer exists. An impairment loss is reversed only to the extent that the asset’s carrying amourt does not
exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no impairment lass had

been recognised.



Acqulsition U.K. Limited
Notes to the financial statements
For the year ended 30 June 2016

Notes {continved)

1.

4}

A ing Pallcies (¢

Expenses

Interest receivable and Interest payable
tnterost payable and similar charges include interest payable on Intercompany trade and loan balanccs.

Interest receivable anc simila: income include interest receivable on operating bank accounts, intercompany trade and loan
balances.

Interest incame and Interest payable are recognised in profit or loss as they accrue. Dividend income is recognised in the profit
and loss accousnt on the cate the company's right to receive payments Is established. Forelan currency gains and losses are
reported on 3 net basis.

Taxation

Tax or, the profit ar lass for the year camprises current and deferred tax. Tax is recognised in the profit and loss accoun except
to the extent that it relates to items recognised directly in equity ar other compreiensive incame, in which case it is recognised
directly in equity o other comprehensive income.

Current tax Is the expected 1ax payable or receivable on the taxable Income or loss tor the year, using tax rates enacted or
substantively enacted at the balance sheet date, and any acjustment to tax payable in respect of previgus vears.

Detorred tax Is provided on timing differences which arise from the inclusion on Income and in tax as: s in
periads different from thase in which they are recognised In the financial statements.

Deferred tax is measured at the tax rate that Is expected to apply to the reversal of the related difference, using tax rates
enacted or substantively enacted at the balance shect date. Deterred tax balances are nut discounted.

Unrelicved tax losses and other deferred tax assets are recorniscd only to the extent that is it probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits.

Operating expenses
" 18 months
included in operating loss are the following: 2016 2015
£ £
- 15,732,587

Impairment of investment




Acquisition U.K. Umited
Notes to the financial statements
For the year ended 30 June 2016

Notes (continued)
3. Auditor's remuneration
18 months
2016 2015
. £ £
Audit of these finsncial statements 11,522 $,000
Disclosure below bosed on amounts receivable in respect of other .
services to the company and it subsidiaries:
Audit of financial 1ts of subsidiary to the company 64,801 125,000
Taxation compliance services $,000 8,000
' 81,323 138,000
4. Remuneration of directors
18 months
2016 2015
£ £
- Directors’ emoluments i - 325,373
Company contridutions to pension schemes - 20,951
- 346,324

The directars for the Company are remunerated by the parent company Open Text Corporation and another comgany within
the group, Open Text UK Ltd. The directors ere officers of a number of companies within the Open Yext Group and their
services.to the Company do not accupy a significant amount of th.eir time.

Staff number and costs

The Company had no employees during the current financisl year {period ended 30 June 2015: £nil}

Interest payable and similar charges

18 months
2016 2015
£ £

Interest payable to group undertakings 342,373 . 779,371




Acquisition U.X. Limited
Notes to the financial statements
For the year ended 30 June 2016

Notes (continued)

7.

Taxation on loss on ordinary activities
(a) Anatysls of charge in the year/period
Current tax:

UK Corporation tax

{Over)/under provision

Taxation on loss on ordinary activitie

(b) Factors affecting cusrent tox charge

2016

1

18 months
2015
£

The tax assessed on the profit on ordinary activides for the yedr is higher (2015: lower) than the standard rate of corporation

tax in the UK of 20% (2015 - 21.17%).

Current tax reconciliation
Loss on ordinary activities before tox

Current tax at 20% {2015 - 21.17%)
Effects of:
Group relief surrendered

Expenses not deductible for tax purposes

Current tax chorge for the year/period

) 18 months
) 2016 2015
£ £
(542,373) {16,511,958)
{108,475) (3,495,582)
108,475 164,954
- 3,330,588




Acquisition U.K. Limited
Notes to the financlal statements
For the year ended 30 June 2016

Notes (continued)

Fixed asset investments

Shares in subsidiary undertakings

N £
Cost
At 1 July 2015 29,700,000
Provision for impairment . .
At 30 June 2016 29,700,000
e
Net bocok vaiue
At 30 june 2016 29,700,000
St
At 30 June 2015 29,700,000
The undertaking in which the company’s interest at the year end Is more than 20% are as follows:
Aggregate o1 .
capital and Profit for the Country of Class of
Group reserves £ year £ incorporati shares held Ownership %.
GXS Limited 9,451,252 1,749,383 United Kingdom Ordinary 100%
- shares
Creditors
2016 2015
Amounts falling due within one year £ £
Amounts owed to group undertakings 33,727,199 33,184,826

16



Acquisition U.X. Limited
Notes to the financial statements
- For the year ended 30 June 2016

Notes {continued}

10.

11

12

13

Interest-bearing loans
This note provides information about the contractual terms of the Company's interest-bearings loans, which are measured at

amortised cost.

Terms ond repoyment schedule
2016 2015
. Repayment
Group Company Nominal interest rate  Year of maturity schedule £ £
GXS International 1.73% per annum 31 December 2022 - On Oemand 26,470,917 26,470,917
GXS Limited 2.73% per annum Not fixed On Demand 4,915,000 4,915,000
, 31,385,917 31,385,917
Catled up share capitai
2016 2015
Allotted, called up and fully paid £ : £
Ordinary shares of £1 each (shares issued ~92) . 92 92
92 92

Agcounting estimates and judgements
in the opinion of the directors, there are no signiticant sources of estimation uncertainty at the balance sheet date that may
cause materigl adjustment to the carrying amounts of 3sscts or lizbilities within the next financial vear,

Ultimate parent company and parent unidertaking of larger group of which the company is a member

The Company’s immediate parent uncenaking for the perlod was GXS UK Holding Limited {a company incorporated in the
Unitéd Kingdnmy). Yhe Company's ultimate parent company and controlling entity is Open Text Corporation {a company
Iincorporated in Canaca). Open Text Corparation has uncertaken to provide support to the Company to enable it to meet its
liabilities as the fall due, tor at least tweive months from tho date of signing these financial statements.

The results of the Company zre cunsolidated under the financial statements of Open Text Corporation {(a company
incorparated in Canada). The cansolidated financial statements of this company are available to the public and inay be
obtained from 275 Frank Tompa Drive, Waterloo, Ontario, Canada N2L 0A1 (www.opentext.com).



