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Mitel kondigt overname ShoreTel aan
Door consolidatie treedt Mitel versneld toe tot UCaaS groeimarkt 

· Versnelt groei van Mitel
· Levert een positieve bijdrage aan de aandeelhouderswaarde met een verwachte $60 miljoen aan synergiën
· Maakt Mitel de #2 op de UCaaS markt
· Verwacht wordt dat deze overname in het eerste jaar al een positief effect heeft

UTRECHT, 28 juli 2017 – Mitel (Nasdaq: MITL) (TSX: MNW) en ShoreTel (Nasdaq:SHOR) hebben aangekondigd dat zij een definitieve fusieovereenkomst hebben gesloten. Hierbij is overeengekomen dat Mitel 100% van het uitstaande aandelenkapitaal van ShoreTel overneemt tegen een prijs van $7,50 per aandeel, of een totale equity value (nettovermogenswaarde plus de betaalde goodwill) van ongeveer $530 miljoen en een totale bedrijfswaarde van ongeveer $430 miljoen. De aankoopprijs is 28% boven de slotkoers van het aandeel ShoreTel op 26 juli 2017.

Samen sterker als marktleider in de snelgroeiende UCaaS market 

In lijn met de move-to-the-cloud strategie investeert Mitel met deze transactie verder en sneller in de UCaaS (Unified Communications as a Service) markt nu door de digitale transformatie de vraag naar cloudgebaseerde communicatieoplossingen sterk toeneemt. 
De combinatie van deze twee organisaties resulteert in een organisatie met de omvang en de technische mogelijkheden om klanten nieuwe cloud-oplossingen en -applicaties te bieden. En de gecombineerde organisatie is direct de #2 in de UCaas-markt.

Het hoofdkantoor van de gecombineerde organisatie zal gevestigd zijn in Ottawa, Canada, en zal actief zijn onder de naam Mitel. Rich McBee, CEO van Mitel, blijft de leiding houden. Steve Spooner, CFO van Mitel, blijft actief als CFO.

“Wij zien deze fusie als een zeer natuurlijke combinatie die ons in staat stelt de industrie verder te consolideren, te profiteren van synergiemogelijkheden, waarbij tevens nieuwe en belangrijke technologieën en cloud-oplossingen aan onze dienstverlening worden toegevoegd,” aldus Rich McBee, CEO van Mitel. “Samen kunnen Mitel en ShoreTel klanten sneller naar de cloud brengen met full-featured cloudgebaseerde communicatieoplossingen en applicaties.”

Uniek gekwalificeerd om klanten en partners naar de cloud te verplaatsen

Mitel en ShoreTel zijn toegewijd aan de waarborging van een continue ondersteuning en een aantrekkelijk pad naar de toekomst voor al hun klanten en partners – zowel in de cloud als on-premise. Samen zal de gecombineerde organisatie ongeveer 3.200 channel partners ondersteunen en een toonaangevend portfolio aan communicatie- en collaboration-oplossingen bieden. Daarnaast zal de gecombineerde organisatie wereldwijd ongeveer 4.200 medewerkers hebben.

“Deze transactie is het resultaat van onze uitgebreide beoordeling van strategische alternatieven om een aanzienlijk rendement te leveren aan onze aandeelhouders,” aldus Don Joos, CEO van ShoreTel. “Klanten stappen in een rap tempo over naar de cloud. De combinatie tussen Mitel en ShoreTel leidt tot een nieuwe marktleider op de UCaaS-markt met zowel een onderscheidende strategie als onderscheidende oplossingen. Met een duidelijk migratiepad naar de toekomst zodat geen enkele klant achter hoeft te blijven of achter moet laten wat ze nu al hebben om over te stappen naar de cloud.”

Zodra de transactie is voltooid, is Mitel in de unieke positie om al haar klanten de voordelen van cloudgebaseerde communicatie te bieden. Voor grootzakelijke klanten bieden ShoreTel’s oplossingen de mogelijkheid om over te stappen naar de cloud met behoud van bestaande investeringen of naar een combinatie van cloud en on-premise. En kan de technische basis gelegd worden voor het inzetten van next-generation cloudapplicaties. 


Size, scale and financial foundation to drive growth 

Financial highlights of the transaction include: 
· Combined sales of $1.3 billion* 
· Increases Mitel’s total recurring revenue to 39% of total revenue* 
· More than doubles Mitel’s UCaaS revenue to $263 million*
· Significant synergy opportunity targeted at $60M in annual run rate spend expected to be achieved over two years
· Expected to be accretive to non-GAAP EPS in the first year
 *based on trailing twelve months combined to March 31, 2017


Transaction Details 

The transaction will be completed through a cash tender offer for all of the outstanding shares of ShoreTel common stock, followed by a merger, which will not require approval of ShoreTel’s stockholders, in which remaining shares of ShoreTel common stock will be converted into the right to receive the same $7.50 cash per share price paid in the tender offer.  ShoreTel’s Board of Directors has recommended that ShoreTel stockholders tender their shares in the offer. In connection with the execution of the merger agreement, ShoreTel’s directors and executive officers, have entered into tender support agreements with Mitel pursuant to which they have agreed to tender their shares to Mitel's offer. 

Mitel intends to finance the consideration for the acquisition and associated transaction expenses using a combination of cash on hand from the combined business, drawings on its existing revolving credit facility and proceeds from a new fully underwritten $300 million term loan maturing in 2023.  The existing term loan and revolving credit facility will remain in place, with the Company having already obtained the requisite majority consent to certain amendments which accommodate the acquisition and the incremental financing. BMO Capital Markets is leading the new term loan facility with Citizens Bank, N.A., HSBC Bank Canada and Canadian Imperial Bank of Commerce serving as Joint Lead Arrangers and Joint Bookrunners.  Citizens Bank, N.A., lead on the existing amended facilities, will act as administrative agent for these and the new term loan.  EA Markets LLC provided Mitel with independent advisory and transaction services in conjunction with the arrangement and structuring of the new financing.  

The transaction is expected to be completed in the third quarter of 2017, subject to ShoreTel stockholders having tendered shares representing more than 50% of the outstanding shares of ShoreTel common stock, certain regulatory approvals having been obtained and other customary conditions to the tender offer having been satisfied.

Jefferies LLC is serving as financial advisor to Mitel, Paul, Weiss, Rifkind, Wharton & Garrison LLP is serving as legal advisor to Mitel and Osler, Hoskin & Harcourt LLP is serving as legal advisor to Mitel in connection with the financing.  J.P. Morgan Securities LLC is serving as financial advisor to ShoreTel and Fenwick & West LLP is serving as legal advisor to ShoreTel.
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Important Information for Investors 
The tender offer for the outstanding shares of ShoreTel common stock referenced in this press release has not yet commenced. This press release is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of ShoreTel common stock, nor is it a substitute for the tender offer materials that Mitel and its acquisition subsidiary will file with the SEC upon commencement of the tender offer. At the time the offer is commenced, Mitel and its acquisition subsidiary will file tender offer materials on Schedule TO, and ShoreTel will thereafter file a Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. The tender offer materials (including an Offer to Purchase, a related Letter of Transmittal and certain other offer documents) and the Solicitation/Recommendation Statement will contain important information. Holders of shares of ShoreTel common stock are urged to read these documents when they become available because they will contain important information that holders of ShoreTel common stock should consider before making any decision regarding tendering their shares. The Offer to Purchase, the related Letter of Transmittal and certain other offer documents, as well as the Solicitation/Recommendation Statement, will be made available to all holders of shares of ShoreTel common stock at no expense to them. The tender offer materials and the Solicitation/Recommendation Statement will be made available for free at the SEC’s web site at www.sec.gov. Copies of these documents will also be made available free of charge on Mitel’s website at investor.Mitel.com or by contacting Mitel’s Investor Relations Department at 469-574-8134. Copies of the documents filed with the SEC by ShoreTel will be available free of charge on ShoreTel’s website at ir.ShoreTel.com or by contacting ShoreTel’s Investor Relations Department at (408) 962-2573. In addition to the Offer to Purchase, the related Letter of Transmittal and certain other offer documents, as well as the Solicitation/Recommendation Statement, Mitel and ShoreTel file annual, quarterly and special reports and other information with the SEC. You may read and copy any reports or other information filed by Mitel or ShoreTel at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the Commission at 1-800-SEC-0330 for further information on the public reference room. Mitel’s and ShoreTel’s filings with the SEC are also available to the public from commercial document-retrieval services and at the website maintained by the SEC at www.sec.gov.  

Non-GAAP Financial Measures
In an effort to provide investors with additional information regarding Mitel’s results as determined by generally accepted accounting principles (GAAP), Mitel also discusses, in its press releases and presentation materials, non-GAAP information which Mitel’s management believes provides useful information to investors, including Adjusted EBITDA, non-GAAP net income, non-GAAP EPS (earnings per share) or non-GAAP net income per common share and Constant Currency. Non-GAAP financial measures do not have any standardized meaning and are therefore unlikely to be comparable to similar measures presented by other companies. We use these non-GAAP financial measures to assist management and investors in understanding our past financial performance and prospects for the future, including changes in our operating results, trends and marketplace performance, exclusive of unusual events and other factors which do not directly affect what we consider to be our core operating performance. Non-GAAP measures are among the primary indicators management uses as a basis for our planning and forecasting of future periods. Investors are cautioned that non-GAAP financial measures should not be relied upon as a substitute for financial measures prepared in accordance with U.S. generally accepted accounting principles. Mitel provides a reconciliation between GAAP and non-GAAP financial information in our quarterly results announcements and in the supplemental slides used in conjunction with Mitel’s quarterly calls. This information is available on our website at www.mitel.com under the “Investor Relations” section http://investor.mitel.com/events.cfm.
Forward Looking Statements
Some of the statements in this press release are forward-looking statements (or forward-looking information) within the meaning of applicable U.S. and Canadian securities laws. These include statements using the words believe, target, outlook, may, will, should, could, estimate, continue, expect, intend, plan, predict, potential, project and anticipate, and similar statements which do not describe the present or provide information about the past. There is no guarantee that the expected events or expected results will actually occur. Such statements reflect the current views of management of Mitel and ShoreTel and are subject to a number of risks and uncertainties. These statements are based on many assumptions and factors, including general economic and market conditions, industry conditions, operational and other factors. Any changes in these assumptions or other factors could cause actual results to differ materially from current expectations. All forward-looking statements attributable to Mitel or ShoreTel, or persons acting on either of their behalf, are expressly qualified in their entirety by the cautionary statements set forth in this paragraph. Undue reliance should not be placed on such statements. In addition, material risks that could cause actual results to differ from forward-looking statements include: the inherent uncertainty associated with financial or other projections; the integration of Mitel and ShoreTel and the ability to recognize the anticipated benefits from the proposed acquisition of ShoreTel (the “transaction”); the ability to obtain required regulatory approvals for the transaction, the timing of obtaining such approvals and the risk that such approvals may result in the imposition of conditions that could adversely affect the expected benefits of the transaction; the risk that the conditions to the transaction are not satisfied on a timely basis or at all and the failure of the transaction to close for any other reason; the anticipated size of the markets and continued demand for Mitel and ShoreTel products and services; the impact of competitive products and pricing and disruption to Mitel’s and ShoreTel’s respective businesses that could result from the announcement of the transaction; access to available financing on a timely basis and on reasonable terms, including amending Mitel’s existing credit facilities to fund the cash portion of the consideration in connection with the transaction; the ability to recognize the anticipated benefits from the divestment of Mitel’s mobile division (“Mobile Division”); risks associated with the non-cash consideration received by Mitel in connection with the divestment of the Mobile Division; the impact to Mitel’s business that could result from the announcement of the divestment of the Mobile Division; Mitel’s ability to achieve or sustain profitability in the future; fluctuations in quarterly and annual revenues and operating results; fluctuations in foreign exchange rates; current and ongoing global economic instability, political unrest and related sanctions; intense competition; reliance on channel partners for a significant component of sales; dependence upon a small number of outside contract manufacturers to manufacture products; and, Mitel’s ability to successfully implement and achieve its business strategies, including its growth of the company through acquisitions and the integration of recently acquired businesses and realization of synergies, including the proposed acquisition of ShoreTel. Additional risks are described under the heading “Risk Factors” in Mitel’s Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC and Canadian securities regulatory authorities on March 1, 2017, in Mitel’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2017 to be filed with the SEC and Canadian securities regulatory authorities, and in ShoreTel’s Annual Report on Form 10-K for the year ended June 30, 2016 filed with the SEC on September 12, 2016. Forward-looking statements speak only as of the date they are made. Except as required by law, neither Mitel nor ShoreTel has any intention or obligation to update or to publicly announce the results of any revisions to any of the forward-looking statements to reflect actual results, future events or developments, changes in assumptions or changes in other factors affecting the forward-looking statements.


About Mitel
A global market leader in enterprise communications powering more than two billion business connections, Mitel (Nasdaq:MITL) (TSX:MNW) helps businesses and service providers connect, collaborate and provide innovative services to their customers. Our innovation and communications experts serve more than 60 million business users in more than 100 countries. For more information, go to www.mitel.com and follow us on Twitter @Mitel.
Mitel is the registered trademark of Mitel Networks Corporation.
All other trademarks are the property of their respective owners.
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About ShoreTel

ShoreTel (NASDAQ: SHOR) provides businesses worldwide with communication solutions that make interactions simple. From business phone systems, unified communications and contact center solutions to a fully hosted voice and SMS development platform, ShoreTel delivers unmatched flexibility and ease for companies looking to increase productivity and drive innovation. ShoreTel offers solutions in the cloud, onsite or a hybrid of both, giving customers the freedom to choose the best fit for their business needs now and in the future. Headquartered in Sunnyvale, Calif., ShoreTel has offices and partners worldwide. For more information, visit shoretel.com.
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