
COMPETITION U 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 
Acr'): 

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 

ul Geroski 
Chairman 

23 March 2005 



,.vw, 

COMPUTED ACQUIImON BY FRANCISCO PARTNERS L.P. OF 
G IN'TEMAl'IONALlNC. 

lINDERTAkINOS GIVEN BY FMNC1SCO PARlT8tS LP. TO THI OFfICE OP 
FAil TIADINO PURSUANT TO SEcnoN 71 OF TIE EN1!..... ACr 2002 

Francisco Pa1n .... LP. and Glob. Exchange s.w:.. Ltd h...tJv give to ttNt 
OFT the following undertakings in ....peel of tha acquisition by Franclsco 
Partne ... L. P. of G Intwn.tlonallnc. punUlr'It to sectton 71 of the Enterpri.. Act 
~OO2 for the p~ of preventing pre-emptt.l. aetlan. 

_ ....... ", III. G Intarudo............. until d.......... of pl'u..dlnp 


1. 	 Except with the prior written consent of the OFT, FrancltGo Partners L.P. 
and GIobIII Exchange Service. Ltd undertlke thlt, to the extent th.t the 
G Internatlonll au.in... and the GXS bIMlne.. remain leperate from MCh 
other as at 22Februery 2006, they wfl not during the specified pMlod 
take any actIon whIch might: 

(a) 	 drec1ly or indireC11y Iced to the integratton or furth.. Int~lon of 
the G Intomational Business with the GXS aualne..; or 

(bl 	 prejudice any ref....nce to the CC or Impede the t.klng of any 
action under the Act which may be justified by the CC'. decl8lont 
on any such reference. 

2. 	 Without prejudlc. to the generality of paragraph 1, Frandaco Partn ... 
L.P. and Global e,cchange Servic" Ltd will at all times during the 
sp.c:m.d period, eMure that except with tM prior written con.ant of the 
OFT: 

(a) 	 the G Intamational Bu,ln.. Is carried on separately and under B 

different nam. from the GXS Bulin.,.: 

(b) 	 the G International Butln ... is maintained aa 8 go.ng concern; 

(0) 	 no act II carried out that is IIkeiV to .lter the nature and tcope of 
activity, or the Induatrial or commercial strategy of tha G 
Intamational Business; 

(d) 	 except in tn. ordInary course of bu.ine•• : 

(0 	 none of the Asaetl of the G Internatfonat Bu.in.. are 
disposed of; and 

(Ii) 	 no interest In the ANeta of the G International Bulin... is 
created or disposed 01; 

(8) 	 tile narura, description, range and Itandard of business to 
buslneaa aa",lcel. panlcularly electronic data Interchange services, 



currently auppHed In the United KIngdom bv the G Int...~.. 
BUIll..... .,. mafntelned and preeer4d; 1M 

(f) 	 the AIaeta of me G J~I BUll"," .... maintained and 
preurved. including goodwII. 

Com...... 
i 

~. 	 Franc*O Partners LP. and GJobtil !Ja:hIInU- &ervIGee ltd ..... an.... 
that uch of their aubPia.ri.. from time to time com.. with these 
und8rtaldnge I. If it had given them. 

~. 	 prranoi8CO Penn.... L.P. and Globe. Exchange ServIeM Ltd wit promptly 
provide to the 0" such Infonnlltlun .. It may from tllM to time Nquinl 
for the purpoeee of monitoring compliance bot FranCllcO PartnIrI L.P. and 
Global Excbenge Servicaa Ltd and 1M" sublklllrin with theM 
undertakinga. 

~. 	 Frenclsco Partnen L.P. and Globel Exch...... Servfc_ Ltd wll c:omply 
I Inaof.r •• they eN able with .uch wrItt.n clirectlona I. ttle OPT may from 

time to time give to take .uch atepe as may be apecifl.cl Of' deIIcftbed IrI 
the dfrection. for the PUrpoR of eenyIng out or MCUrlng compl....ce with 
theM ,,~ldnga. 

; 
.1ntwpNIaIiGn 
i 

~. The Int..."....tJon Act 1978 .h.1I .pply to ,.,... un..,.tlnga .. It doet to 
! Acts of p.rliament. 

~. 	 for the PUrpoeH of 111... underukinge:
I 
! 
i 	 .... ~ mean. the EnterprlM Act 2002; 

<a) 	 all tangible and intangible ...... (including fnteOectu-' property rlghta), 
that .... owned or Innlad by the G Intametlonat ......... end which 
contribute to the current operation or Ire n.cet...ry 10 enlUle the viability 
and comy:MttltIVenn. of the G 'ntematlcJMl aualn ..: 

(b) .11 Iie.nc... permits * lutf'loriMtiona IMuect bV any governmental 
organ_tlon for the benefit of the Q International B .........; 

(c) 	.1 contracta, lea.... oommltmenu .nd cuetomer om.. of the G 
International aullnen: In cuatamer credit and other tecordl of the G 
International BUlinali Ind 

(d) 	,I pef'lOnnef currently employed by G Intematlonlf Umited . 

..bulln...... hal the meanIng given by section 129( 1) Ind (3) of ttte Act; 

"the CC'" meln. the Competition Comm..lion; 

http:apecifl.cl
http:aubPia.ri


" 

22 Febna.y 2001 

"'.. decI..'" means the deGilfonl of the CC on the qUHdonI which it is 
required to .nawer by virtue of ACtion 35 of the Act: 

·the OX. "'11111'''' means the bu.ln... of GIobeI Exchange Servtcet Inc. 
and it, .ubeldlari.. carried on in the United KIngdom II .t 22 Febru-V 2005; 

"1M G .........0.... •..... mea. the buIIMII of G Internetlonal mc. 
and Itt subsidialrIM G8friId on in ttw Ur11ted Kingdom .. 8t 22 februrf 2006; 

"'1M OFT" maena the 0ffI0e of Fair Trading, provided that, 8hou1d the CC 
adopt theM undertaklnp pursuant to SllCtlot\ 8~3) of the Act, referenc.. to 
"'the OfT" In pngrapM t and 2 of th... uncllrtaldrtga til... be tabn .a 
referanc.. to the CC. and tefereocee to "'the OfT'" in .,.,.graph. 4 and 6 of 
th., undertaking' .hell be talcan to Include both the Office of Fair Tracing 
and theCC; 

"'th. ........ pedod" m.... the period beginning on the date of th.. 
unct.rulclng. and termInating at tM end of the period IpIdfted In NCtfon 
71(5) or (8) of the Act; 

"'.ub~. un". otherwI.. slllted, h_ 1M m_nin9 gtven by MOtIon 738 
of tM CompanlM Act 1986 (a. amended); .nd 

un.... the cont~ requlret othM'Wlse, tha IlI'Igulllr ....., IneW. the plural 
and~v...... 

~OR AND ON BEHAlf OF FAAHCISCO PAfn'NERS L.P. 

Signature 

I 
/. _. .•• ••• ••. . ......... ,6' ••• Name 

Title 

......... , ... ... ......... Oat, 


fOR AND ON BEHALF Of GLOBAL EXCHA~ SERVICES LTO 

'.~............... . Signature 

.~c?~f!;....~~tj{1.~~. Nlme 

..D.tr:~«;~ ........... . TItle 

"",' 



" 

A 
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I 

i 
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22 February 2001 , f' 

CO,.lETED ACQUISITION BY FRANCISCO PARTNERS L..P. OF 
B INTlANATlONAL INC. 

UNDERTAKINGS BIveN BY fRANCISCO PAR1l4IRS L.P. TO THE OFF1C8 OF. 
FAIR TRADING PURSUANT TO secnON 71 OF TtfE M'ERPAI8& ACr 2002 

Frllnciaco Part....... L.P. and Global Exchange Setvic=M Ltd hel'lby give to 1he OFT 
the fclowing undertakings in re.pect of the ~Uilition by FrancIIIco Partners LP. of 
G Intemational Inc. PUtluant to section 71 of the Enterprl.. Ad 2002 for the purpoae 
of preventing pre-emptive action. 

Mlnaoamem of the 0 JnttlrnatloMi 8U1ln... until cletermlMllon of 
prooaedJnp 

1. 	 Except with the prior written con..nt of the OFT, Franci8CO Partne... L.P. and I 
GlobaJ Exch~ service. Ud undertake that, to !he extent that the G I, -
Intemational Bust.... and the GXS tuIneeI Nrnaitt ..parate from each 
other u at 22February 2005, theY will not d~ 1he speoifIed period taka any 

. action Which might: i: 
(a) 	 dlroctly or Indnctly lead to the intagratkJn or further integration of the 

G h'ltematlonal Business with the GXS Buslnesa; or 

(b) 	 ptejudlca any reference 10 the CO or Impade the taJdng of any action 
under the Ad which may be Justiflad by 1he cer deolslons on any• 

such reference. 	 . 

2. 	 Without prejudice to the generality 01 paragraph 1, FranciacO PfII1nere L.P. 

and Global Exchange ServiCes Ltd wi. It aft tinet during the speoIfled period, 

ensure that except with ttl. prior written ooneent of the OFT: 


(a) 	 the G International Bualneet Is canted on separately and under a 
dln.,.nt name from the GXS Bualneae; 

(b) 	 the G International Buelnea is rna/ntaJned aa a going concem; 

(c) 	 no act Ia carrted out that i. HUfy to ..tar 1he nature and 800pe of 
activity, or the induatrIaJ 01 commardIJ strategy of the G International 
BuU1...; 

Cd) 	 except In the ordin.'Y coo,.. of bualneaa: 

(i) 	 none of the Ass... of the G International Bu8Ineet 81'8 
dlspcaed of; and 

(ii) 	 no inter..t In the Asaeta 01 Itla G IntematJonat BusIness it 
created or dlspoaed of; 

(8) 	 the natura, da'Crlption, rang. and standard of Mlneu to business 
services, particularly electronic data InI8rd1ange servicel, currently 
supplied in the United Klngclom by the G Infemafional Buafnesa 8re 
mai1tainecl and preaervGd; and 

(I) 	 tn. Assets of the G International 6uelnesa ara malnl8lned and 
praaarved, Including goodWIll. 

http:dln.,.nt


....... 


: Compliance 

3. 	 Francisco Partners L.P. and Global 8cchaI1ga SeMc:ee Ltd ahaft enlur. thati 	

each of their subsidiaries 'rom time to time comp&ea with th.. undertakinga 
as If It had given them. 

i 4. 	 Francisco Partnel'll LP. and GIcIbaI Exchange SeIVlcM Ltd wiD promptly 
provide to the OFT suoh lnfonnation 81 it may from tme to time raqu.. e for the 
pUrp0888 of monitoring compliance by Francisco Partner. LP. and Global 
Exchange Sot'Vice. Ltd and their aub8ldlariM wiIh the.. undertaking5. 

o. 	 Fl'l!lnciaco Partners LP. and Global ExcMnge Sef\lic;.et Ltd will comply insofar 

u they are abla with such written directtons u the OFT may from time to 

time giVe to take such .tapa u may be apecHiad or delcrlbed In UMI 

cUrectIOna for the purpoee of C8~ng out Ol eeaJring cornpJanoe with these 

Undertaklngl. 


Interpretation 

6. 	 The Interpretation Act 1978 sheD apply to the.. undertakings at It doet to Acts of 
Parliament. .'i 

7. 	 For the purpoaes of these undertakings: 

"the Ad:' means the EnterprIM Act 2002; 

"the AIIa"- means: 

(8) 	aU tangible and Intangible ....18 (includ1ng IIl1eJIegtuaI property rIghta). that 

are owned or licensed by the G ln18mationaiBulln.. and which contribute 

te the current operation or .... neceuary to ensure the vlabli1y and 

competltlveneea of the Gil International SUlIne..: 


(b) all 	 lloencn. permitl and authorisations ISlUed by any governmental 

organisation for b benefit of the G Intamallonal Businesa; 


(c) all 	 contracta, ,...... commitrnentl and cuatom., orders of the G 

Intarnational BlJ8ineet; all customer credit and other rec:orda of the G 

International Bualnl8lj and 


(d) 	all personnel currently employed by GInternattonal Umltld. 

''\)usl"...· hu the meaning giv.n by aeotIon 129(1) and (3) of the Act; 

"the CC" meana the COmpetition Commission; 

"tt. cleel.IOIM- means the deClaloM of the CC On the queetlona which .it it 

required to answer by virtue of seetIon 35 of the Ad; 


.,h8 GXS eu.t...... meal'll the buslnesa of Global Exchange Servloee Inc. and 

ita subsidiarIes c:ia.rrled on In the UnIted KJngdom .. at 22 February 2005; 


"the G 'I1ltm.aJonai Bu.!n"" means the bu8lne18 of G InI8matlonal Inc. and 

Its lub8idlart.. carried on In t'" United KIngdom .. at 22 February 2005; 


"the OFT'means the OffIce of FaJr Trading, pnMdecI1hat, should the CC adopt 

these undertakings pUl'liUllnt to section 90(3) of the Act. reteNllCe' to "the OF"P' 


;' 


http:Sef\lic;.et
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... .... "" .. 
Ii 

" 22 Febnmry 2005 

in paragraphs 1 and 2 of thHe undIr1IkInga lhal be taMn 81 referancal to the 

ce, and rafetenON to "the Of=rW In parag/"lphs 4 and 5 of th.- undartaklnga 

shall be taken to include both the OffIce of Fair Trading and the CCi 


"the .pecItied period" means the period beginning on the data of these 

under1llldngs end terminating at the end of the period' lpedfled In aectIot\ 71 (5) or 

(6) of the Act: 

".ubeldary", unleu otherwlle statQd. hal the meaning given by section 736 of 

the Companies Act 19es (as amendtd); and 


unle.. the context requ;rea olherwiltt, the singular shalt include the plural and 

vice versa. 


FO~ AND ON BEHAlF OF FRANCISCO PARTNERS L.P • 

.....P.1j2~?~ Slgnatul1l 

..~1~..~.~~~~ Name 

...~tj.1l«~ Title 

.......?lWr;t;:.. ,.. Date 

FOR AND ON BEHALF OF GLOBAL EXCHANGE SERVICES LTD 

'" •• , •• , ••• lIt •• , ,., •••••• Signature 

Name 

... " ..-.. '" .., '" ......... TItle 


Date••• '" ••• t ••••• '"•••• II•••• 

,.' 


