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30 Jun
OPENTEXT'S FISCAL YEAR END: IT
SHARES MICROSOFT'S WINDOW

T-9 mo
THE RUNWAY: PORTFOLIO TRIAGE
BEFORE ANY RENEWAL CONVERSATION

The museum
A ROLL-UP IS MANY VENDORS IN ONE
INVOICE; NEGOTIATE BY WING

5 to 8%
THE ANNUAL UPLIFT HABIT THE CAPS
EXIST TO BREAK

Sustaining tier
FROZEN PRODUCTS DESERVE FROZEN
SUPPORT PRICES

Both ways
CLOUD EDITION CONVERSIONS ARE
MODELED, NEVER DEFAULTED

READ THIS FIRST
OpenText is not one vendor. It is a museum of acquired software, Content Server from the Livelink era, Documentum bought from
Dell EMC, Exstream from HP, the GXS trading network, EnCase, Carbonite, and, since the Micro Focus acquisition, an entire
second museum containing ALM, UFT, LoadRunner, Fortify, Voltage, NetIQ, and the accumulated software estates of what was
once half of enterprise IT, and the commercial model that funds the museum is the maintenance annuity: twenty-plus percent of
ancient license values, uplifted five to eight percent a year, on products whose development ranges from genuinely active to
respectfully embalmed. Negotiating this estate as one relationship is the mistake the model depends on, because the average
conceals everything: some wings of your OpenText museum are strategic platforms worth paying for, some are hostages, deeply
embedded systems of record that cannot leave but need not fund the whole building, and some are exhibits whose modern
replacements are cheaper, better, and already familiar to your teams. The triage, classifying every product into strategic, hostage,
or sunset, and negotiating each class on its own logic, is this playbook's organizing device and the estate's largest lever.

The mechanics follow the classification. Strategic products get the standard kit: user and capacity censuses, capped uplifts, and
cloud edition conversions modeled both ways per this library's standing rule, because OpenText's cloud push carries the same
unspoken multiple as every conversion in this library. Hostages get structure: support tiers matched to reality, sustaining-level
pricing for versions frozen by your own choice, co-terming that brings them to the same table as the products OpenText fears
losing, and assignment protections, because this vendor sells businesses mid-stream and your contract should survive the next
divestiture. Sunset products get the harvest defense: minimum viable support while the migration runs, third-party support
quotes where the portfolio permits, and the credible replacement file, modern test tooling against the Micro Focus suite,
alternative VAN and EDI providers against Business Network's per-document fees, that prices every exhibit's exit whether or not
you take it. OpenText closes its fiscal year 30 June, sharing the Microsoft window, and its quota pressure is as real as anyone's.
Triage the museum, negotiate the wings, and sign in June. No theory. Wings, annuities, meters, scripts, and checklists.

1. WHAT CHANGED SINCE YOU SIGNED
The Micro Focus museum arrived. The 2023 acquisition folded a second roll-up into the first, and with it a portfolio of testing,
security, and identity tools whose modern alternatives, open-source and commercial, have matured dramatically. Estates
paying full maintenance on ALM, UFT, and LoadRunner deployments in run-off mode are funding the museum's newest wing
at its oldest prices.

The uplift habit hardened. Annual maintenance increases in the five-to-eight percent range arrive as policy letters rather than
negotiations, compounding quietly on a base of decades-old license values. Uncapped estates have watched maintenance
grow by half in five years on products that did not change, which is exactly what the caps and the triage exist to stop.

The cloud editions push intensified. Titanium-era cloud editions and SaaS conversions are the growth story, and conversion
proposals price at multiples of the maintenance they replace, dressed as modernization, propelled by version sunsets. The SAP
and Infor doctrine applies without modification: verify the sunset dates, model both paths five years out, say the multiple out
loud, and convert only where the model wins, on entry terms.

The Business Network meters kept ticking. The GXS-heritage EDI and B2B network bills by documents, kilocharacters, and
connections, volumes nobody audits and rates nobody benchmarks, while alternative networks and direct-connect options
price the same traffic materially lower. The transaction file is the quietest recurring saving in most OpenText estates.
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The portfolio kept moving. OpenText divests as readily as it acquires, entire product lines have changed owners mid-contract,
and support experiences shift with each reorganization. Assignment, continuity, and support-commitment language stopped
being boilerplate the day your vendor became a portfolio manager.

The estate froze in places, the pricing didn't. Versions pinned for years by your own change control still pay full-service
maintenance for upgrade rights nobody will exercise. Support tiers exist below the default, sustaining-level offerings and
reduced tiers, and moving frozen products onto them is the most defensible ask in the file.

2. THE RUNWAY: NINE MONTHS, BECAUSE TRIAGE TAKES TIME

Nine months because the triage is a portfolio decision, not a procurement one: business owners must classify their own systems,
sunset migrations must visibly start before the table is set, and co-terming the museum's scattered renewal dates onto one
calendar is itself a negotiation. The estate that arrives at OpenText's June with the triage done negotiates three clean
conversations; the estate that arrives without it negotiates one blurry one, on the vendor's average.

2A. THE FIRST 90 DAYS: THE TASK LIST

# TASK OWNER OUTPUT

1 The estate map: every OpenText and Micro Focus product with
license metrics, maintenance lines, uplift history, versions
deployed, support tiers, and renewal dates

Procurement + SAM The museum catalogue

2 The triage: each product classified strategic, hostage, or sunset
by its business owner, with the classification criteria written
down and the verdicts signed

IT + Business owners The wing map

3 The user and capacity census on strategic products: Content
Server named users against active, Exstream volumes,
Documentum seats, from system logs

Platform teams The count truth

4 The version and tier audit: deployed versions against support-
tier entitlements, with frozen products flagged for sustaining-
level pricing

IT operations The tier verdicts

5 The Business Network audit: document counts, kilocharacter
volumes, connection fees, and mapping charges over twelve
months, benchmarked against alternative networks and direct-
connect economics

Integration team The transaction file

6 The sunset scoping: for each sunset product, the replacement
named, the migration effort priced, and the timeline drafted,
with the first migrations actually started

App owners + Architecture The exit calendar

7 The conversion models: every cloud edition proposal priced
both ways, five years, migration and rework included, multiple
explicit, per the standing rule

Finance + IT The conversion verdicts

8 The third-party support file: quotes obtained for the portfolio
segments where providers operate, priced as the annuity floor
for hostage and sunset wings

Procurement The floor, where it exists

9 The sunset-claim verification: every end-of-support date the
account team cites checked against published lifecycle policy,
extended options priced in writing

IT + Procurement The verified calendar

10 Commission the benchmark: maintenance rates, uplift caps,
cloud edition economics, and Business Network pricing
comparable OpenText estates signed

Procurement Market targets

11 The co-term design: scattered renewal dates consolidated
toward the June window, so the whole museum reaches one
table

Lead negotiator One calendar

T-9 (SEP)
The estate map: every

product, license,
maintenance line,

version, and date, both
museums

T-8 (OCT)
The triage: strategic,

hostage, sunset,
product by product,

with business owners
signed on

T-6 (DEC)
Censuses on strategic

products; sunset
migrations scoped and
started; EDI volumes

audited

T-4 (FEB)
The alternative files

priced: replacements,
VANs, third-party

support where
available

T-2 (APR)
Benchmark done; the

co-termed anchor
written across all wings;

rounds begin

T-0 (JUN)
Signature by 30 June:
each wing on its own

logic, one table, capped
and protected
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# TASK OWNER OUTPUT

12 Open the renewal file: every uplift letter, sunset notice, and
proposal logged from day one, with assignment history noted
per product

Lead negotiator The record

3. BUILD THE POSITION: THE FIVE WORKSTREAMS

3.1 The estate math: the triage against the average

The museum math, worked. Illustrative estate: $2.4M a year: Content Server maintenance at $800K, Documentum at $600K,
Exstream at $350K, Micro Focus testing tools at $400K, and Business Network transaction fees around $250K, compounding at six-
plus percent uplifts. The triage re-prices it wing by wing. Strategic: Content Server and Exstream stay, so they get the kit: the
census finds 3,400 active users against 5,000 licensed on Content Server, shelfware maintenance retires, and the remaining base
renews at benchmark rates with caps at 4%. Hostage: Documentum runs a regulated archive that will not move this decade, so it
gets structure instead of threats: the frozen version drops to sustaining-tier pricing, the maintenance base is audited down to the
modules deployed, and its renewal co-terms with the strategic wing so its terms ride the leverage of products OpenText genuinely
fears losing. Sunset: the Micro Focus test tools have modern replacements the engineering organization already prefers, so the
eighteen-month migration starts now, the tools drop to minimum viable support meanwhile, and the exit calendar is shown, not
threatened; the Business Network audit meanwhile re-bids the EDI traffic against alternative networks and lands a 30% rate
correction on the documents that stay. Signed into the June window: roughly $1.55M in year one, trending toward $1.2M as the
sunsets complete, with caps across every surviving line, assignment and continuity protections on the whole museum, and the
conversion proposals, offered twice during the negotiation at 2.5x maintenance, declined on the model's arithmetic. Against the
$2.4M-and-compounding path, the triaged estate saves a third immediately and half at steady state, and every system the
business actually depends on kept exactly the support it needs.

3.2 The triage: three classes, three logics
The classification does the negotiating. Strategic products, the ones you would buy again today, negotiate like living software:
censuses, benchmark rates, caps, and conversion models, with OpenText's genuine platform investments acknowledged and paid
for at market. Hostage products, embedded systems of record with prohibitive exit costs, stop pretending: the leverage is not a
threat to leave but the structure of the whole relationship, sustaining tiers for frozen versions, module-level base audits, co-
terming onto the museum's one table, and the third-party floor where it exists. Sunset products invert the vendor's clock: the
migration starts before the renewal, support drops to the minimum that bridges the exit, and the visible, funded departure of
one wing disciplines the pricing of every wing that stays, because a buyer who demonstrably retires products is a buyer whose
maintenance letters get read twice before mailing.

3.3 The annuity defense: caps, tiers, and the harvest arithmetic
The maintenance machine runs on three defaults the file exists to break: the uplift default (five to eight percent as policy,
countered by written caps at zero to four across every line, this term and next), the tier default (full-service maintenance on
versions frozen by your own change control, countered by sustaining-level pricing for upgrade rights nobody will exercise), and
the base default (maintenance computed on decades-old license values including shelfware nobody deployed this decade,
countered by the census and the module audit). None of these requires a migration threat; all of them require the arithmetic
done and presented, which is why the harvest persists in estates that never do it.

3.4 The meters and the conversions: the standard doctrines in the museum
Two wings carry live meters. Business Network's per-document and kilocharacter fees are consumption pricing from an era
before anyone called it that, and they get the consumption treatment: volumes audited, unit rates benchmarked against
alternative networks and direct connections, dormant trading-partner connections retired, and the re-bid run at renewal whether
or not traffic moves. And the cloud editions are conversions, full stop: the RISE and CloudSuite doctrine applies verbatim, both
paths modeled five years out with migration and customization rework included, the multiple over maintenance stated aloud,
sunset claims verified against published policy rather than account-team framing, and conversion accepted only where the model
wins, on entry terms with caps, credits, and portability written at the signature.

3.5 The paper and the calendar: one table in June
The museum's scattered anniversaries are the vendor's structural advantage, each small renewal too minor to fight, so co-
terming is the counter-structure: consolidate the dates toward one annual negotiation where the strategic wing's leverage covers
the hostage wing's terms and the sunset wing's visible exits discipline everything. Add the protections a portfolio-manager
vendor requires: assignment and continuity clauses that survive divestitures, support commitments that persist through
reorganizations, and audit conduct language for the license reviews that roll-ups run on acquired paper. Then use the calendar:
OpenText's 30 June year end shares the Microsoft window, its Q4 pressure is real, and the estate that arrives triaged in April signs
in June on terms the average customer never sees.
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3C. THE MUSEUM LEDGER: TRIAGE BY WING

THE WING THE MECHANIC THE PREPARED POSITION

Strategic products Platforms you would buy again, carrying the
museum's genuine value

Censused bases, benchmark rates, caps at 0 to 4%,
conversions modeled both ways

Hostage products Embedded systems of record with
prohibitive exits, priced like it

Sustaining tiers on frozen versions, module-audited bases,
co-termed onto the strategic wing's table

Sunset products Exhibits with modern replacements,
renewing on inertia

Migrations started before the renewal, minimum viable
support meanwhile, the exit calendar visible

The transaction meters Business Network documents and
kilocharacters, unaudited for years

Volumes audited, rates re-bid against alternative networks,
dormant connections retired

The uplift machine Five to eight percent annual letters
compounding on ancient bases

Written caps on every surviving line, this term and next

The portfolio churn Products acquired, divested, and
reorganized mid-contract

Assignment, continuity, and support-commitment clauses on
the whole museum

The strategic reading: a roll-up's pricing power is the blur, one invoice, one uplift letter, one relationship covering fifty products
with fifty different realities. The triage removes the blur, and every wing priced on its own logic prices lower than the museum's
average.

3B. BENCHMARK TARGET RANGES: WHAT PREPARED BUYERS ACHIEVE

AREA UNPREPARED OUTCOME PREPARED TARGET
PRIMARY
LEVER

The maintenance base Historical values plus
shelfware, compounding

Censused, module-audited bases: 15 to 25% off The count
truth

The uplifts 5 to 8% annually as policy Capped 0 to 4%, every line, in writing The June
table

The frozen products Full-service maintenance on
pinned versions

Sustaining-tier pricing where upgrades won't happen The tier
audit

The sunset wing Inertia renewals to the end Minimum viable support bridging funded exits The
migration
calendar

The transaction fees Legacy rates on unaudited
volumes

20 to 35% off via audit and re-bid The
alternative
networks

The conversions Cloud editions at unspoken
multiples

Both-ways verdicts; entry terms where cloud wins The
standing
rule

4. STRATEGY: THE GIVE-GET TABLE

WHAT OPENTEXT WANTS WHAT IT IS WORTH TO
THEM WHAT YOU TAKE IN EXCHANGE

The maintenance renewal,
whole

The annuity is the
model; every line
defends the average

The triaged renewal: censused bases, capped uplifts, sustaining tiers,
and the sunset wing's honest exit.

The cloud edition conversions The growth story their
market watches

Both-ways verdicts, and entry terms, credits, caps, funded migration,
where the model says convert.

The multi-year term Locked annuity across
the portfolio

Caps on every line, co-terming, assignment protections, and tier
flexibility. Term buys the kit.

The Business Network volumes Transaction revenue
with decades of inertia

Audited volumes at re-bid rates, or the traffic moves to the network that
priced it honestly.

The June signature Their Q4 shares
Microsoft's window and
its pressures

The final tier of caps and structural concessions, collected in the quarter
they need.
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WHAT OPENTEXT WANTS WHAT IT IS WORTH TO
THEM

WHAT YOU TAKE IN EXCHANGE

The retention story Every kept wing
counters the roll-up's
churn narrative

Priced concessions at close, and the sunset wing leaves anyway, on your
calendar.

5. TACTICS: THE MOVES AND THE COUNTERS

OPENTEXT'S PLAY WHAT IT SOUNDS LIKE YOUR COUNTER

The uplift letter "Annual maintenance adjustments reflect our
continued investment across the portfolio."

The investment varies by wing and so will the
pricing. The strategic products renew at benchmark
with caps; the frozen ones move to sustaining; the
letter's percentage applies to neither.

The blur defense "We price the relationship holistically; carving
out products erodes your overall discount."

The holistic discount is the average of fifty realities.
The triage is done, each wing has its number, and
the relationship's total is their sum, which is lower.

The sunset squeeze "That version reaches end of support; the
cloud edition is the supported path forward."

The published lifecycle says otherwise, verification
attached, and the conversion model puts your path
at 2.5x maintenance. The supported path forward is
the one the arithmetic supports.

The hostage price Full uplifts on the embedded system of record,
quietly, on its own anniversary.

It co-terms with the estate now, its version is frozen
by our change control, and sustaining-tier pricing
matches the service actually consumed.

The meter silence Business Network invoices arriving as they
have since the GXS era.

The volume audit and the alternative-network bids
are attached. The documents that stay reprice; the
dormant connections retire this quarter.

The June fuse "This structure is approved through our fiscal
year end."

Correct, and the triage has been stable since April.
The museum signs as one table, in June, at June's
terms.

Three lines worth using verbatim at the table:

"This estate is three conversations: the products we'd buy again, the products that can't leave, and the products that are leaving.
Each has its own number, and none of them is the average."

"The frozen wing consumes sustaining-level service and will pay sustaining-level prices. Upgrade rights we will never exercise are
not maintenance; they are decoration."

"The test-tool migration started in January and finishes next fall. Price the products that are staying like you'd rather keep them."

6. THE CONCESSIONS CHECKLIST: WHAT A GOOD OPENTEXT CLOSE CONTAINS

CONCESSION THE ASK WHY IT MATTERS NEXT CYCLE

The censused bases, stated Maintenance computed on audited users, modules,
and capacities, per wing

Shelfware stops compounding.

Uplift caps, every line 0 to 4% across all products, this term and next, in
writing

The policy letter meets a ceiling.

Sustaining-tier pricing Reduced maintenance on frozen versions, defined by
service level, not vintage

Frozen products pay frozen prices.

Co-terming All renewal dates consolidated toward the June table One negotiation, full leverage, every
year.

Sunset bridge terms Minimum viable support on exiting products through
stated migration dates

The exit carries no toll.

Conversion protections Where cloud editions win: maintenance credits, funded
migration, caps, and portability at entry

The multiple buys a decade of terms.

Business Network rates and
hygiene

Audited volumes, benchmarked rates, dormant
connections retired, mapping fees stated

The oldest meter gets modern rules.
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CONCESSION THE ASK WHY IT MATTERS NEXT CYCLE

Assignment and continuity Contract terms surviving divestiture or reorganization
of any product line, with support commitments stated

The portfolio churns; your terms don't.

Audit conduct clauses Notice, scope, and remediation-first language across
the acquired paper

The roll-up's compliance motion meets
procedure.

Version and lifecycle commitments Support timelines per product stated in the agreement,
not the roadmap deck

Sunset claims become contract terms.

Reinstatement relief Lapsed-maintenance penalties waived or bounded for
returning products

The annuity's exit stays two-way.

M&A and divestiture language Affiliates at contracted rates; carve-outs reduce bases
without penalty

Corporate change moves systems, not
prices.

6A. WHAT THE ENDGAME LOOKS LIKE: A WORKED DEAL SHAPE
The illustrative $2.4M estate from Section 3.1, closing into the June year end. Numbers rounded for structure rather than
quotation:

LINE WALK-IN (THE AVERAGE'S FRAME) SIGNED (PREPARED BUYER) HOW IT
MOVED

The strategic wing Historical bases plus uplifts Censused, benchmark rates, capped 4% The count
truth

The hostage wing Full-service maintenance on frozen versions Sustaining tier, module-audited, co-termed The tier
logic

The sunset wing Inertia renewals indefinitely Bridge support; exits landing within 18 months The
migration
calendar

The transaction fees GXS-era rates on unaudited volumes ~30% repriced via audit and re-bid The
alternative
networks

The conversions 2.5x proposals, twice offered Declined on the model; revisit on merits The both-
ways rule

Net effect $2.4M compounding at 6%+ ~$1.55M now, ~$1.2M at steady state Nine
months of
triage

7. THE MISTAKES THAT COST MILLIONS
Negotiating the museum as one vendor. The blur is the business model. Triage first; the average always loses to the sum.

Accepting the uplift letter. Five to eight percent as policy is only policy in uncapped estates. Cap every line, every term.

Paying full service on frozen versions. Change control froze the product; the tier should follow. Sustaining pricing is the most
defensible ask in the file.

Renewing sunset products on inertia. Every renewal of a product with a chosen replacement funds another year of the
museum. Start the migration before the table.
Never auditing the transaction meters. The EDI fees predate most of your team. Volumes, rates, dormant connections: an
afternoon, repeated annually.

Converting on the sunset letter. Cloud editions are conversions with multiples. Verify the dates, model both ways, decide on
arithmetic.

Ignoring the portfolio churn. Your product may be sold next quarter. Assignment and continuity clauses are load-bearing here.

Missing the June window. OpenText shares Microsoft's quarter and its pressures. Co-term the museum to it and sign there,
every cycle.
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THE FINAL WORD
OpenText perfected a business model that most of this library only gestures at: buy the software everyone already depends on,
raise the maintenance a little every year, and let the blur of fifty products under one logo keep any single line from ever being
worth the fight. The counter is not a fight; it is a filing system. Sort the museum into the wings you would buy again, the wings
that cannot leave, and the wings that are leaving, and every piece of the vendor's pricing power dissolves into arithmetic:
benchmark rates and caps for the living products, sustaining tiers and structure for the captives, bridge support and a visible
calendar for the departures, and an audited meter on the transaction network that has billed by the kilocharacter since before
your integration team was hired. The museum's curators respond to exactly one thing, the credible, documented, wing-by-wing
truth of what each exhibit is worth to you now, and they respond to it best in June. Bring the catalogue. Price the wings. Keep
what earns its keep, and let the rest of the collection go.

Where benchmarking fits. Every tactic in this playbook sharpens against one input: the maintenance rates, uplift caps,
sustaining-tier structures, cloud edition economics, and Business Network pricing comparable OpenText estates actually
signed. The realistic per-wing costs, the credible conversion multiples, the market's cap norms: all of it is benchmark data
applied at the right moment, across a portfolio whose pricing depends on nobody checking. Bring the market's numbers to
the table, and OpenText negotiates against the market instead of against your museum's history.

Prepared by Vendor Benchmark LLC. Figures marked illustrative are for calculation structure; product lifecycles, support tiers, and portfolio
ownership change frequently, so verify everything against current documentation and your own agreements. This document is general
negotiation guidance, not legal advice.

Confidential | Vendor Benchmark LLC | OpenText Negotiation Playbook Page 7


