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SECTION 1 – REGISTRANT’S BUSINESS AND OPERATIONS
 
Item 1.01 Entry into a Material Definitive Agreement.
 
On January 31, 2023, Deluxe Corporation, a Minnesota corporation (the “Company”), through its subsidiary, Deluxe Small Business Sales, Inc., a Minnesota corporation
(“Seller”), entered into a Stock and Asset Purchase Agreement (the “Sale Agreement”) with HostPapa, Inc., an Ontario corporation (“Purchaser”). Subject to the terms and
conditions of the Sale Agreement, on the closing date (the “Closing Date”), Purchaser will acquire (i) all of the outstanding equity interests of the following wholly-owned
subsidiaries of Seller: LogoMix Inc., Hostopia Canada, Corp., Internet Names for Business Inc., Hostopia Bulgaria EOOD, and Hostopia Ireland Limited; and (ii) the right, title
and interest in specified assets of Seller and certain of its affiliates related to the Company’s web hosting business (and Purchaser shall assume specified liabilities of Seller and
such affiliates of Seller related to the web hosting business). With this transaction, the Company will exit its web hosting and related businesses in the United States, Canada,
Bulgaria and Ireland.
 
The aggregate base purchase price payable to Seller in connection with this transaction is $42,000,000, (i) $31,400,000 of which will be paid on the Closing Date, subject to
customary adjustments for changes in net working capital and net indebtedness, (ii) $4,550,000 of which will be deferred and paid one hundred and eighty (180) days following
the Closing Date (subject to adjustments under certain circumstances specified in the Sale Agreement) and (iii) $6,050,000 of which will be deferred and paid three hundred and
sixty-five (365) days following the Closing Date (subject to adjustments under certain circumstances specified in the Sale Agreement).
 
The closing is subject to customary conditions. The Sale Agreement contains customary representations, warranties and covenants of Seller and Purchaser. From the date of the
Sale Agreement until the Closing Date, Seller is, with limited exceptions, required to cause each purchased subsidiary described above to conduct its business in the ordinary
course consistent with past practice and to comply with certain covenants regarding the operation of its respective business. For two (2) years following the Closing Date, Seller
is also required to comply, and cause its affiliates to comply, with certain customary non-competition and non-solicitation covenants with respect to the businesses sold in the
transaction.
 
The Sale Agreement provides for certain termination rights of Seller and Purchaser, including termination by Seller or Purchaser if the closing has not been consummated on or
before March 31, 2023, provided that this termination right will not be available to any party whose breach of any representation, warranty or covenant contained in the Sale
Agreement was the cause of or resulted in the failure of the closing to occur on or before such date. Upon termination of the Sale Agreement under specified circumstances,
Purchaser will be required to pay Seller a termination fee of $2,500,000.
 
SECTION 7 - REGULATION FD
 
Item 7.01 Regulation FD Disclosure.
 
On January 31, 2023, the Company issued a press release announcing Seller’s entry into the Sale Agreement, which press release is attached as Exhibit 99.1 to this Current
Report on Form 8-K and incorporated herein by reference.
 
Pursuant to General Instruction B.2. to Form 8-K, the information set forth in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of
the Securities and Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.
 

 



 

 
Cautionary Statement Regarding Forward-Looking Statements

 
Statements made in this Current Report on Form 8-K concerning the Company, the Company’s or management’s intentions, expectations, outlook or predictions about future
results or events are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements reflect management’s current
intentions, expectations or beliefs and are subject to risks and uncertainties that could cause actual results or events to vary from those stated, which variations could be material
and adverse. Factors that could produce such variations include, but are not limited to, the following: potential continuing negative impacts from pandemic health issues, such
as the coronavirus / COVID-19, along with the impact of government restrictions or similar directives on the Company’s business or financial condition; uncertainties related to
the Russia-Ukraine dispute; the impact that further deterioration or prolonged softness in the economy may have on demand for the Company’s products and services; the
Company’s ability to execute its transformational strategy and to realize the intended benefits; the inherent unreliability of earnings, revenue and cash flow predictions due to
numerous factors, many of which are beyond the Company’s control; declining demand for the Company’s checks and check-related products and services and business forms;
risks that the Company’s strategies intended to drive sustained revenue and earnings growth, despite the continuing decline in checks and forms, are delayed or unsuccessful;
intense competition; continued consolidation of financial institutions and/or additional bank failures, thereby, among other things, reducing the number of potential customers
and referral sources; risks that future acquisitions will not be consummated; risks that any such acquisitions do not produce the anticipated results or synergies; risks that the
Company’s cost reduction initiatives will be delayed or unsuccessful; risks related to any divestitures; performance shortfalls by one or more of the Company’s major suppliers,
licensors or service providers; unanticipated delays, costs and expenses in the development and marketing of products and services, including web services and financial
technology and treasury management solutions; the failure of such products and services to deliver the expected revenues and other financial targets; risks related to security
breaches, computer malware or other cyber-attacks; risks of interruptions to the Company’s website operations or information technology systems; risks of unfavorable
outcomes and the costs to defend litigation and other disputes; and the impact of governmental laws, regulations or investigations. These statements speak only as of the time
made, and management assumes no obligation to publicly update any such statements. Additional information concerning these and other factors that could cause actual results
and events to differ materially from current expectations are contained in the Company’s Form 10-K for the year ended December 31, 2021. Neither the Company nor
management undertakes any obligation to update or revise any forward-looking statements to reflect subsequent events, new information or future circumstances.
 
SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
 
Item 9.01 Financial Statements and Exhibits.
 
(d)  Exhibits
 

Exhibit No.  Description
99.1  Press Release of Deluxe Corporation, dated January 31, 2023.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 

https://content.equisolve.net/deluxe/sec/0001104659-23-008790/for_pdf/tm235075d1_ex99-1.htm
https://content.equisolve.net/deluxe/sec/0001104659-23-008790/for_pdf/tm235075d1_ex99-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 DELUXE CORPORATION
  
Dated: January 31, 2023 By:  /s/ Jeffrey L. Cotter
 Name: Jeffrey L. Cotter
 Title: Senior Vice President, Chief Administrative Officer and General Counsel  
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FOR IMMEDIATE RELEASE
Contact:
Keith Negrin, VP, Communications
612-669-1459
keith.negrin@deluxe.com
 

HostPapa Agrees to Acquire Deluxe Corporation’s Web Hosting, Logo Design Operations
 

MINNEAPOLIS – (BUSINESS WIRE) – January 31, 2023 — This week, Deluxe (NYSE:DLX), a Trusted Payments and Data company™, announced that it has sold the
remainder of its web hosting and logo design businesses to HostPapa, a leading global web hosting and cloud service provider for small and medium businesses. The
transaction is expected to close in the first quarter subject to the satisfaction of customary closing conditions.
 
The Deluxe web hosting business serves as a trusted provider to small business customers and email hosting customers around the world. Deluxe also provides white label web
site hosting services to enterprise customers, as well as logo solutions and services to small business customers through its Deluxe Logo Design brand. The acquisitions expand
HostPapa’s burgeoning hosting and design businesses and increases their scaled offering in numerous markets.
 
“As Deluxe concentrates more on our core business of payments and data, we sought a scaled business leader that could continue to grow our web hosting and logo design
businesses,” said Garry Capers, President of Cloud Solutions for Deluxe. “Deluxe is extremely proud of our team and how they have enabled small businesses to reach millions
of customers. This move further streamlines our portfolio and adds more focus to our growth areas of payments and data.”
 
“HostPapa is committed to further building on our expertise in providing exceptional solutions to small businesses and this transaction is a large step forward in our growth,
said Jamie Opalchuk, Founder and Chief Executive Officer of HostPapa, Inc. “Deluxe has built premiere web hosting and logo design services, and we are excited to add these
offerings to our mix to continue to help our customers meet their digital and branding needs. We look forward to working with the Deluxe team to transition their processes,
clients and people to the HostPapa family.”
 
This transaction follows last year’s sale of Deluxe’s Australian Hostopia business to Newfold Digital and represents a complete exit from the web hosting and logo design
market. Deluxe web hosting and logo design employees will transition to become employees of HostPapa as of the closing. Terms of the sale were not disclosed.
 

###
 



 

 
About Deluxe 
 
Deluxe, a Trusted Payments and Data Company™, champions business so communities thrive. Our solutions help businesses pay, get paid, and grow. For more than 100 years,
Deluxe customers have relied on our solutions and platforms at all stages of their lifecycle, from start-up to maturity. Our powerful scale supports millions of small businesses,
thousands of vital financial institutions and hundreds of the world’s largest consumer brands, while processing approximately $3 trillion in annual payment volume. Our reach,
scale and distribution channels position Deluxe to be our customers’ most trusted business partner. To learn how we can help your business, visit us at www.deluxe.com.
 
About HostPapa 
 
HostPapa (www.hostpapa.com), based in Burlington, Ontario, is a leading web hosting and cloud services provider for small businesses across the globe that started its journey
in 2006. HostPapa is committed to providing a complete array of enterprise-grade solutions to every business owner. These services, traditionally out of reach to smaller
businesses, are offered in a one-stop shop, making it quick and easy for customers to select the services they need to grow. HostPapa backs these offerings with 24-7 award-
winning multilingual customer support provided by a team of experts.
 

 


