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Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

This Schedule 14D-9 filing relates solely to preliminary communications made before the commencement of a planned tender offer (the “Offer”) by Coral
Merger Sub Inc. (“Merger Sub”), a wholly owned subsidiary of Open Text Corporation (“OpenText”), for all of the outstanding shares of common stock,
par value $0.01 per share of Carbonite, Inc. (“Carbonite”), to be commenced pursuant to the Agreement and Plan of Merger, dated November 10, 2019,
among Carbonite, OpenText and Merger Sub. If successful, the Offer will be followed by a merger of Merger Sub with and into Carbonite (the “Merger”).
This Schedule 14D-9 filing consists of the following documents relating to the proposed Offer and Merger:
•

Exhibit 99.1: Except from Webroot Inc.’s November Newsletter, disseminated on November 21, 2019

•

Exhibit 99.2: Excerpt from Webroot Inc.’s weekly internal newsletter, disseminated on November 21, 2019

Notice to Investors and Security Holders
The Offer referred to in this communication has not yet commenced. The description contained in this communication is neither an offer to purchase nor a
solicitation of an offer to sell any securities, nor is it a substitute for the tender offer materials that OpenText and Merger Sub will file with the Securities and
Exchange Commission (the “SEC”). The solicitation and offer to buy the outstanding shares of common stock, par value $0.01 per share, of Carbonite (the
“Shares”) will only be made pursuant to an offer to purchase and related tender offer materials. At the time the Offer is commenced, OpenText and Merger
Sub will file a tender offer statement on Schedule TO and thereafter Carbonite will file a solicitation/recommendation statement on Schedule 14D-9 with the
SEC with respect to the 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 ON
SCHEDULE 14D-9 WILL CONTAIN IMPORTANT INFORMATION. ANY HOLDERS OF SHARES ARE URGED TO READ THESE DOCUMENTS
CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION THAT HOLDERS
SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SHARES. The offer to purchase, the related letter of
transmittal and the solicitation/recommendation statement will be made available for free at the SEC’s website at www.sec.gov. Additional copies may be
obtained for free by contacting OpenText or Carbonite. Copies of the documents filed with the SEC by Carbonite will be available free of charge on
Carbonite’s internet website at https://investor.carbonite.com or by contacting Carbonite’s Investor Relations Department at (617) 587-1102. Copies of the
documents filed with the SEC by OpenText will be available free of charge on OpenText’s internet website at https://investors.opentext.com or by
contacting OpenText’s Investor Relations Department at (415) 963-0825.
In addition to the offer to purchase, the related letter of transmittal and certain other tender offer documents, as well as the solicitation/recommendation
statement, Carbonite and OpenText will each file annual, quarterly and current reports with the SEC. You may read and copy any reports or other
information filed by OpenText or Carbonite at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. Carbonite’s and OpenText’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 http://www.sec.gov.
Forward Looking Statements
The information contained in this communication is as of November 21, 2019. Carbonite assumes no obligation to update forward-looking statements
contained in this communication as the result of new information or future events or developments.
This communication contains forward-looking information related to Carbonite, OpenText and the proposed acquisition of Carbonite by OpenText that
involves substantial risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. Forwardlooking statements in this document and the accompanying exhibits include, among other things, statements about the potential benefits of the proposed
acquisition, Carbonite’s and OpenText’s plans, objectives, expectations and intentions and the anticipated timing of closing of the proposed acquisition.
Risks and uncertainties include, among other things, risks related to the satisfaction or waiver of the conditions to closing the proposed acquisition
(including the failure to obtain necessary regulatory approvals) in the anticipated timeframe or at all, including uncertainties as to how many of Carbonite’s
stockholders will tender their shares in the tender offer and the possibility that the acquisition does not close; the possibility that competing offers may be
made; risks related to obtaining the requisite consents to the acquisition, including, without limitation, the timing (including possible delays) and receipt of
regulatory approvals from various governmental entities (including any conditions, limitations or restrictions placed on these approvals and the risk that one
or more governmental entities may deny approval); risks related to the ability to realize the anticipated benefits of the proposed acquisition, including the
possibility that the expected benefits and accretion from the proposed acquisition will not be realized or will not be realized within the expected time period;
the risk that the businesses will not be integrated successfully; Carbonite’s ability to integrate the Webroot acquisition and achieve the expected benefits of
such acquisition; Carbonite’s ability to profitably attract new customers and retain existing customers; Carbonite’s dependence on the market for cloud
backup services, and its ability to manage growth, changes in economic or regulatory conditions or other trends affecting the Internet and the information
technology industry; disruption from the transaction making it more difficult to maintain business and operational relationships; significant transaction costs;
unknown liabilities; the risk of litigation and/or regulatory actions related to the proposed acquisition; other business effects, including the effects of
industry, market, economic, political or regulatory conditions; future exchange and interest rates; and changes in tax and other laws, regulations, rates and
policies.
A further description of risks and uncertainties relating to Carbonite can be found in Carbonite’s Annual Report on Form10-K for the fiscal year ended
December 31, 2018, and in its subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and
available at www.sec.gov and www.carbonite.com.

Exhibit 99.1
The following is an excerpt from Webroot Inc.’s November Newsletter, which was disseminated to 2,512 partners, customers and distributors on
November 21, 2019.
Carbonite, Inc. (NASDAQ: CARB), announced on 11 November that it has entered into a definitive agreement to be acquired by OpenText (NASDAQ:
OTEX, TSX: OTEX), a market leader in Enterprise Information Management software and solutions.
“Carbonite has expanded its solutions to become a leader in cyber resiliency. We have grown through both organic and inorganic opportunities over the
years, enhancing our routes to market, diversifying our customer base, and assembling a talented workforce, while adding meaningful scale. Joining with
OpenText is an exciting next step for Carbonite.” said Steve Munford, Interim Chief Executive Officer and President/Executive Chairman of the Board of
Carbonite.
Notice to Investors and Security Holders
The Offer referred to in this communication has not yet commenced. The description contained in this communication is neither an offer to purchase nor a
solicitation of an offer to sell any securities, nor is it a substitute for the tender offer materials that OpenText and Merger Sub will file with the SEC. The
solicitation and offer to buy shares of common stock of Carbonite (“Shares”) will only be made pursuant to an offer to purchase and related tender offer
materials. At the time the Offer is commenced, OpenText and Merger Sub will file a tender offer statement on Schedule TO and thereafter Carbonite will file
a solicitation/recommendation statement on Schedule 14D-9 with the SEC with respect to the 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 ON SCHEDULE 14D-9 WILL CONTAIN IMPORTANT INFORMATION. ANY HOLDERS
OF SHARES ARE URGED TO READ THESE DOCUMENTS CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION THAT HOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING
TENDERING THEIR SHARES. The offer to purchase, the related letter of transmittal and the solicitation/recommendation statement will be made available
for free at the SEC’s website at www.sec.gov. Additional copies may be obtained for free by contacting OpenText or Carbonite. Copies of the documents
filed with the SEC by Carbonite will be available free of charge on Carbonite’s internet website at https://investor.carbonite.com or by contacting
Carbonite’s Investor Relations Department at (617) 587-1102. Copies of the documents filed with the SEC by OpenText will be available free of charge on
OpenText’s internet website at https://investors.opentext.com or by contacting OpenText’s Investor Relations Department at (415) 963-0825.
In addition to the offer to purchase, the related letter of transmittal and certain other tender offer documents, as well as the solicitation/recommendation
statement, Carbonite and OpenText will each file annual, quarterly and current reports with the SEC. You may read and copy any reports or other
information filed by OpenText or Carbonite at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. Carbonite’s and OpenText’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 http://www.sec.gov.
Forward Looking Statements
The information contained in this communication is as of November 21, 2019. Carbonite assumes no obligation to update forward-looking statements
contained in this communication as the result of new information or future events or developments.
This communication contains forward-looking information related to Carbonite, OpenText and the proposed acquisition of Carbonite by OpenText that
involves substantial risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. Forwardlooking statements in this document and the accompanying exhibits include, among other things, statements about the potential benefits of the proposed
acquisition, Carbonite’s and OpenText’s plans, objectives, expectations and intentions, the anticipated timing of closing of the proposed acquisition and
expected plans for financing the proposed acquisition. Risks and uncertainties include, among other things, risks related to the satisfaction or waiver of the
conditions to closing the proposed acquisition (including the failure to obtain necessary regulatory approvals) in the anticipated timeframe or at all, including
uncertainties as to how many of Carbonite’s stockholders will tender their shares in the tender offer and the possibility that the acquisition does not close;
the possibility that competing offers may be made; risks related to obtaining the requisite consents to the acquisition, including, without limitation, the
timing (including possible delays) and receipt of regulatory approvals from various governmental entities

(including any conditions, limitations or restrictions placed on these approvals and the risk that one or more governmental entities may deny approval); risks
related to the ability to realize the anticipated benefits of the proposed acquisition, including the possibility that the expected benefits and accretion from the
proposed acquisition will not be realized or will not be realized within the expected time period; the risk that the businesses will not be integrated
successfully; Carbonite’s ability to integrate the Webroot acquisition and achieve the expected benefits of such acquisition; Carbonite’s ability to profitably
attract new customers and retain existing customers; Carbonite’s dependence on the market for cloud backup services, and its ability to manage growth,
changes in economic or regulatory conditions or other trends affecting the Internet and the information technology industry; disruption from the transaction
making it more difficult to maintain business and operational relationships; significant transaction costs; unknown liabilities; the risk of litigation and/or
regulatory actions related to the proposed acquisition; other business effects, including the effects of industry, market, economic, political or regulatory
conditions; future exchange and interest rates; and changes in tax and other laws, regulations, rates and policies. A further description of risks and
uncertainties relating to Carbonite can be found in Carbonite Annual Report on Form 10-K for the fiscal year ended December 31, 2018, and in its
subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and available at www.sec.gov and
www.carbonite.com.

Exhibit 99.2
The following is an excerpt from Webroot Inc.’s internal employee newsletter, which was disseminated on November 21, 2019.
OPENTEXT ACQUISITION UPDATE
This week the Boston office had the pleasure of hosting OpenText CEO and CTO, Mark J. Barrenechea, for an All-Hands meeting on acquisition next steps
as we move closer to deal close. He emphasized his interest and commitment to the SMB and consumer markets, and shared some insights on employee
development and diversity. OpenText’s culture was explained by these values:
•
•
•
•
•

Be deserving of trust
We sweat the details
We aim high
The best team wins
Provide the unexpected “WOW”

As a reminder – until the deal closes, Carbonite and OpenText will operate as separate companies. It is critical that we continue to stay focused,
engaged and deliver on our commitments to customers.
For more information, read our press release and visit:
•
Webroot What’s Next Site
•
Carbonite What’s Next Site
If you have additional questions, please reach out to your manager or HR business partner, or email askcarb@carbonite.com.
Notice to Investors and Security Holders
The Offer referred to in this communication has not yet commenced. The description contained in this communication is neither an offer to purchase nor a
solicitation of an offer to sell any securities, nor is it a substitute for the tender offer materials that OpenText and Merger Sub will file with the SEC. The
solicitation and offer to buy shares of common stock of Carbonite (“Shares”) will only be made pursuant to an offer to purchase and related tender offer
materials. At the time the Offer is commenced, OpenText and Merger Sub will file a tender offer statement on Schedule TO and thereafter Carbonite will file
a solicitation/recommendation statement on Schedule 14D-9 with the SEC with respect to the 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 ON SCHEDULE 14D-9 WILL CONTAIN IMPORTANT INFORMATION. ANY HOLDERS
OF SHARES ARE URGED TO READ THESE DOCUMENTS CAREFULLY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION THAT HOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING
TENDERING THEIR SHARES. The offer to purchase, the related letter of transmittal and the solicitation/recommendation statement will be made available
for free at the SEC’s website at www.sec.gov. Additional copies may be obtained for free by contacting OpenText or Carbonite. Copies of the documents
filed with the SEC by Carbonite will be available free of charge on Carbonite’s internet website at https://investor.carbonite.com or by contacting
Carbonite’s Investor Relations Department at (617) 587-1102. Copies of the documents filed with the SEC by OpenText will be available free of charge on
OpenText’s internet website at https://investors.opentext.com or by contacting OpenText’s Investor Relations Department at (415) 963-0825.
In addition to the offer to purchase, the related letter of transmittal and certain other tender offer documents, as well as the solicitation/recommendation
statement, Carbonite and OpenText will each file annual, quarterly and current reports with the SEC. You may read and copy any reports or other
information filed by OpenText or Carbonite at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800SEC-0330 for further information on the public reference room. Carbonite’s and OpenText’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 http://www.sec.gov.

Forward Looking Statements
The information contained in this communication is as of November 21, 2019. Carbonite assumes no obligation to update forward-looking statements
contained in this communication as the result of new information or future events or developments.
This communication contains forward-looking information related to Carbonite, OpenText and the proposed acquisition of Carbonite by OpenText that
involves substantial risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. Forwardlooking statements in this document and the accompanying exhibits include, among other things, statements about the potential benefits of the proposed
acquisition, Carbonite’s and OpenText’s plans, objectives, expectations and intentions, the anticipated timing of closing of the proposed acquisition and
expected plans for financing the proposed acquisition. Risks and uncertainties include, among other things, risks related to the satisfaction or waiver of the
conditions to closing the proposed acquisition (including the failure to obtain necessary regulatory approvals) in the anticipated timeframe or at all, including
uncertainties as to how many of Carbonite’s stockholders will tender their shares in the tender offer and the possibility that the acquisition does not close;
the possibility that competing offers may be made; risks related to obtaining the requisite consents to the acquisition, including, without limitation, the
timing (including possible delays) and receipt of regulatory approvals from various governmental entities (including any conditions, limitations or
restrictions placed on these approvals and the risk that one or more governmental entities may deny approval); risks related to the ability to realize the
anticipated benefits of the proposed acquisition, including the possibility that the expected benefits and accretion from the proposed acquisition will not be
realized or will not be realized within the expected time period; the risk that the businesses will not be integrated successfully; Carbonite’s ability to integrate
the Webroot acquisition and achieve the expected benefits of such acquisition; Carbonite’s ability to profitably attract new customers and retain existing
customers; Carbonite’s dependence on the market for cloud backup services, and its ability to manage growth, changes in economic or regulatory conditions
or other trends affecting the Internet and the information technology industry; disruption from the transaction making it more difficult to maintain business
and operational relationships; significant transaction costs; unknown liabilities; the risk of litigation and/or regulatory actions related to the proposed
acquisition; other business effects, including the effects of industry, market, economic, political or regulatory conditions; future exchange and interest rates;
and changes in tax and other laws, regulations, rates and policies.
A further description of risks and uncertainties relating to Carbonite can be found in Carbonite Annual Report on Form 10-K for the fiscal year ended
December 31, 2018, and in its subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and
available at www.sec.gov and www.carbonite.com.

