COMPETITION '8" COMMISSION

Competition Commission Adoption of Undertakings

IN THE MATTER of the reference to the Competition Commission dated 22
March 2005 relating to the acquisition by Francisco Partners L.P. of G
International Inc.

Whereas on 22 March 2005 the Office of Fair Trading (“OFT”) made the reference to
the Competition Commission (“CC”) under section 22 of the Enterprise Act 2002 (“the
Act’):

And whereas prior to making the reference the OFT, for the purpose of preventing
pre-emptive action, accepted the undertakings reproduced in the Annex below (“the
Undertakings”) from Francisco Partners L.P. on 22 February 2005 in accordance with
section 71(2) of the Act:

And whereas the reference has not been finally determined:
And whereas the Undertakings are still in force:

Now the CC hereby adopts the Undertakings in accordance with section 80(3) of the
Act for the purpose of preventing pre-emptive action, to ensure that no action is taken
which might prejudice the reference or impede the taking of any action by the CC
under Part 3 of the Act which may be justified by the CC’s decisions on the
reference:

Signed by authority of the CC

Chairman
23 March 2005



22 February 2008

COMPLETED ACQUISITION BY FRANGISCO PARTNERS L.P. OF
G INTERNATIONAL INC.

UNDERTAKINGS QIVEN BY FRANCISCO PARTNERS LP. TO THE OFRCE OF
FAIR TRADING PURSUANT TO SECTION 71 OF THE ENTERPRISE ACT 2002

Francisco Partners L.P. and Global Exchange Services Ltd hereby give to the
OFT the following undertskings in respect of the acquisition by Francisco
Partners L.P. of G International Inc. pursuarit to section 71 of the Enterprise Act
2002 for the purposs of preventing pre-emptive action.

Management of the G intsmational Business untll determinstion of procesdings

1.

Except with the prior written consent of the OFT, Francisco Partners L.P.
and Global Exchange Services Ltd underteke thet, to the extant that the
G Imternational Businass and the GXS business remain separste from ssch
other as at 22Februsry 2006, they will not during the specified period
take any action which might;

(a)

(b}

divectly or indirectly lead to the intasgration or further integration of
the G International Business with the GXS Business; or

prejudice any reference to the CC or impede the taking of any
action under the Act which may be fustified by the CC’s dacisions
on any such reference.

Without prsjudice to the generality of paragraph 1, Francisco Partners
L.P. and Global Exchange Services Ltd will at all times during the
spacified period, ansure that except with the prior written consent of the

OFT:

(a)

(b}
(¢)

(o)

(a)

the G Intemmational Business is camied on separately and under a
diffarant name from the GXS Business;

the G International Business is maintsined aa a going concem;

no act is carried out that is likely to siter the nature and scope of
activity, or the industrial or commercial strategy of the G
interational Business;

except in the ordinary course of businass :

)] nons of the Assets of the G International Business are
disposed of; and

(i) no interest in the Assets of the G International Business is
created or disposad of;

tha nature, description, range and standard of business to
buslness services, particularly slectronic data interchange services,
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22 February 2006

cuivently supplied in the United Kingdom by the G Internations!
Business are maintsinsd and pressrved; snd

(f the Assets of tha G Internations! Business ere maintsined and
presarved, including goodwill.

bomplanoo

Francisco Partners L.P. and Global Exchangs Services Lid shali ensure
that sach of their subsidiaries fram time to time compfies with these
undertakinge as if it had given them.

Erancisco Partners L.P. and Globsl Exchangs Services Ltd will promptly -

provide to the OFT such information as it may from time to time require
for the purposes of manitoring compliance by Frencleco Pertners L.P. and
Global Exchange Servicea Ltd and thelr subeidiaries with these
undertakings.

Francisco Partners L.P. and Global Exchange Services Ltd will comply
insofar as they are able with such written directions as the OFT may from
time to time give to take such steps as may be specifisd or described in
the diractions for the purpose of carrying out or securing compllance with
these uhdertakings.

Interpretation

D= S T

The Interpretation Act 1978 shall apply to thess undertakings as it does to
Acts of Partiament.

For the purposes of these undertsikinge:
“the Act” means the Enterprise Act 2002;

“thas Assets” means:

{a) all tangible and intangibie assets [including intellectusl property rights),
that sre owned or licansed by the G Intemational Business and which
contribute t0 the custent operation or are necassary 10 ensure the visbility
and competitiveness of the G Intemational Businass;

(b) all licences, permits and authorisations issued by any governmental
organisation for the benefit of the G International Business;

(c) alt contracts, leases, commitments and customer orders of the G
Intemationa! Business; all customer cradit and other racords of the G
International Business; and

(d) aif personnel currently smployed by G intemnationesl Limited.

“business” has the maaning given by section 128(1) and {3) of the Act;
“the CC* means the Competition Commission;
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“the decisions” means the decisions of the CC on the questions which it is
required to answer by virtue of section 35 of the Act;

“the GX8 Business” means the business of Globel Exchange Services Inc.
and its subsidiaries carried o in the United Kingdom as at 22 February 2005;

“ths Q intsmetional Businass” mesns the business of G Intemational Inc.
and its subsidiaries catried on in the United Kingdom as st 22 February 2006;

“the OFY” means the Offioe of Fair Trading, pravided that, should the CC
adopt these undertakings pursuant to saction 80(3) of the Act, references to
“tha OFT" In paragraphs 1 and 2 of thess undertakings shall be taken as
referances to the CC, and references to “the OFT” in paragraphs 4 and 5 of

these undertakings shall be taken to include both the Office of Fair Trading
and the CC;

“the specified period” meens the period beginning on the date of these
undertakings and terminating at the end of the period specified In section
71{5) or (8) of the Act.

|

|

|

| “subsidiary”, unlass otherwise stated, has the mesning given by section 736
! of the Companles Act 1988 {as amended); and

uniess the context requires otherwise, the singulsr shall include the plural
and vice versa.

FOR AND ON BEHALF OF FRANCISCO PARTNERS L.P.

t
i

Signature
R T Mame
Title

‘ ter ser ser sen see wes wie vee  Date

FOR AND ON BEHALF OF GLOBAL EXCHANGE SERVICES LTD

e()@E(L g‘fﬁﬂdﬂS Name
b"’e‘-‘t“' v e ee oen TitlE

Signature
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COMPLETED ACQUISITION BY FRANCISCO PARTNERS L.P. OF
G INTERNATIONAL INC.

UNDERTAKINGS GIVEN BY FRANCISCO PARTNERS L.P. TO THE OFFICE OF
FAIR TRADING PURSUANT TO SECTION 71 OF THE ENTERPRISE ACT 2002

Francisco Partners L.P. and Global Exchange Services Lid hersby give to tha OFT
the following undertakings in respect of the acquisition by Francisco Partners LP. of
G International Inc. pursuant to section 71 of the Enterprise Act 2002 for the purpose
of preventing pre-emptiva action.

. Management of the G International Business until determinetion of

' proceedings

1. Except with the prior written consent of the OFT, Francisco Pariners L.P. and
Global Exchange Services Lid undertake that, to the exient that the G
intemational Business and the GXS business remain separate from each
other as at 22Fabruary 2005, they will not during the specified period taks any

. action which might:

(a)

~ (b)

diractly or indiractly lead to the infegration or further intagration of the
G (ntemational Business with the GXS Business; or

prejudice any reference 10 tha CC or impede the taking of any action
under the Act which may be justified by the CC's decisions on any
such referenca.

2. Without prejudice to the generaiity of paragraph 1, Francisco Partners L.P,
and Global Exchange Services Ltd will at all timea during the epecified period,
ensure that except with the prior written consent of the OF T

(@)

(b)
)

(d)

(s)

0

the G Intemational Business Is carried on separately and under a
different name ft_'om the GXS Business;

the G international Business is maintained aa a going concern;

no act is carried out that is likely fo alter the nature and ecope of
activity, or the industrial or commarcial strategy of the G International
Business;

axcept in the ordinary course of busineas :

0] none of the Assets of the G Intemational Business are
dispocsed of; and

(ii) no inforest in the Assets of the G International Business is
created or disposed of;

the nature, description, range and standard of business lo business
services, particularly electronic data interchange servicee, currently
supplied in the United Kingdom by the G International Business are
maintained and pressrved; and

the Assets of the G International Busineaa are maintained and
preserved, including goodwill,
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' Compliance

'3,

|
i

" 6. The interpretation Act 1978 shall apply to these undertakings as it does to Acts of -

Francisco Pariners L.P. and Giobal Exchange Services Lid shall ensure that
each of their subsidiaries from time to time complies with these undertakings
as if it had given them. ‘

Francisco Parners L.P. and Global Exchange Services Ltd wil promptly
pravide to the OFT such information as it may from time to time require for the
purposes of monttoring compliance by Francisco Partners LP. and Global
Exchange Services Ltd and their subsidlarigs with these undertakings.

Francisco Partners L.P. and Globel Exchange Services Ltd will comply insofar
as they are able with such written directions as the OFT may from time to
timo give to lake such stepa as may be specified or described in the
directions for the purpase of carrying out or securing compiiance with these
undertakings.

Interpretation

Parliament.

For the purposes of these undertakings:
“the Act” means the Enterprise Aot 2002;
“"the Assets” means:

(a) all tangible and intangible assels (including intellectual property rights), that
are owned or licensed by the G Imemational Business and which contribute
to the current operation or are necessary to ensure the viabllity and
competitiveness of the G Intemational Buginess;

(b) al licences, permita and authorisafions issued by any governmental
organisation for the benefit of the G Intemational Business;

(¢) all contracts, leases, commitments and customer orders of the G
international Business; all customer credit and other records of the G
International Business; and

(d) all personnel currently employed by G International Limited.

"“business™ has the meaning given by section 129(1) and (3) of the Act;
“the CC” means the Competition Commission; '

“the decisions” means the decisions of the CC on the quastione which it is
required to answer by virtue of section 35 of the Act;

“the GXS Business” means the business of Global Exchange Services Inc. and
its subsidiaries canied on in the United Kingdom as at 22 Fabruary 2005;

“the G International Business” means the business of G International inc. and
its subsidiaries carried on in the United Kingdom as at 22 February 2005;

*the OFT" means the Office of Falr Trading, provided that, should the CC adopt
these undertakings pursuant fo saction B0(3) of the Act, references to “the OF ™
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| in paragraphs 1 and 2 of these undertakings shall be laken as referances to the
j CC, and references to “the OFT" in paragraphs 4 and 5 of these undertakings
i shall be taken to include both the Office of Fair Trading and the CC;

“the apecified period® means the period beginning on the date of these
undentakings and terminating at the end of the period specified In section 71(5) or
{6) of the Aet;

“subsidiary”, uniess otherwise stated, has the meanlng given by section 736 of
the Companies Act 1985 (as amended); and

uniess the context requires ciherwise, the singular shall inciude the plural and
vice versa.

" FOR AND ON BEHALF OF FRANCISCO PARTNERS L.P.

l . 'Dm-c\?-C-p\o\ Name

| ngqmw Titie
L x 22 /08 Date

FOR AND ON BEHALF OF GLOBAL EXCHANGE SERVICES LTD

Name
Title

e e e et e rae nae vem are Date
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